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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATER REVENUE BONDS OF SOUTH
PUTNAM PUBLIC SERVICE DISTRICT AND THE
ACQUISITION AND CONSTRUCTION OF IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF SOUTH PUTNAM PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$6,440,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
AND NOT MORE THAN $5425,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY); 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 AND
RATIFYING LOAN AGREEMENTS RELATING TO THE
SERIES 1999 A BONDS AND SERIES 1999 B 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 SOUTH
PUTNAM PUBLIC SERVICE DISTRICT :
ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A of the

West Virginia Code of 1931, as amended (the "Act"), and other applicable provisions of law.

Section 1.02. Findings. Itishereby found, determined and declared that:
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A.  South Putnam Public Service District (the "Issuer™) is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Putnam County of said State.

B.  The Issuer presently owns a public waterworks 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 to the existing public
waterworks system of the Issuer, including the acquisition of the assets of Kanawha Orchard
Public Service District and the construction of water mains and a booster pump, together with
all appurtenant facilities (collectively, the aforementioned acquisition and construction are
referred to herein as the "Project”) (the existing public waterworks system of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System"),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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 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, all as such
terms are hereinafter defined.

D.  The Issuer has determined that, by refunding its outstanding water
revenue bonds, it can achieve significant savings and remove burdensome covenants in the
resolutions approving the Prior Bonds. The Issuer has the following water revenue bonds
outstanding (i) Water Revenue Bonds, Series 1978, dated December 18, 1978 (the "Series
1978 Bonds"), issued in the original aggregate principal amount of $460,000; (ii) Water
Revenue Bonds, Series 1989 A, dated June 27, 1989 (the "Series 1989 A Bonds"), issued in
the original aggregate principal amount of $880,000; (iii) Water Revenue Bonds, Series 1989
B, dated June 27, 1989 (the "Series 1989 B Bonds"), issued in the original aggregate
principal amount of $54,475.03; (iv) Water Revenue Bonds, Series 1990 A, dated October
23, 1990 (the "Series 1950 A Bonds"), issued in the original aggregate principal amount of
$1,750,000; (v) Water Revenue Bonds, Series 1990 B, dated October 23, 1990 (the "Series
1990 B Bonds"), issued in the original aggregate principal amount of $250,000; and (vi)
Water Revenue Bonds, Series 1998 A, dated April 14, 1998 (the "Series 1998 A Bonds"),
issued in the original aggregate principal amount of $1,701,172.93, (collectively, the "Prior
Bonds").

E. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority), in the aggregate principal
amount of not more than $6,440,000 (the "Series 1999 A Bonds"), and Water Revenue
Bonds, Series 1999 B (West Virginia Water Development Authority), in the aggregate
principal amount of not more than $5,425,000 (the "Series 1999 B Bonds") (collectively, the
"Series 1999 Bonds"), to permanently finance the costs of acquisition and construction of the
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Project and the costs of currently refunding the Prior Bonds. The remaining costs of the
Project shall be funded from the sources set forth in Section 2.01 hereof. Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; interest upon the Series 1999 A Bonds prior to and during acquisition
and construction of the Project and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in the Reserve
Accounts (as hereinafter defined); amounts payable to the holder of the Prior Bonds to
currently refund the Prior Bonds; 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 Project, administrative
expense, commitment fees, fees and expenses of the Authority (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 1999 Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, the refunding of the Prior
Bonds and the performance of the things herein required or permitted, in connection with any
thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 1999 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

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

G.  Itisin the best interests of the Issuer that its Series 1999 A Bonds and
Series 1999 B Bonds be sold to the Authority pursuant to the terms and provisions of loan
agreements to be entered into between the Issuer and the Authority, in form satisfactory to
the Issuer and the Authority, as shall be approved by the Supplemental Resolution of the
Issuer.

H.  There is an outstanding obligation of the Issuer which will rank junior
and subordinate to the Series 1999 Bonds as to liens, pledge and source of and security for
payment, being the Issuer's Water System Note, Series 1997 (the "Series 1997 Note"), dated
October 30, 1997, issued in the original principal amount of not to exceed $250,000. The
Issuer has obtained the consent of the Holder of the Series 1997 Note to the issuance of the
Series 1999 Bonds senior and prior to the lien on Surplus Revenues in favor of the Holder
of the Series 1997 Note. Following the refunding of the Prior Bonds and other than the
Series 1997 Note, there are no outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreements relating to authorization of the acquisition, construction and operation
of the Project and the System, the refunding of the Prior Bonds, and issuance of the
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Series 1999 Bonds, or will have so complied prior to issuance of any thereof, including,
among other things and without limitation, the approval of the Project and the financing
thereof by the West Virginia Infrastructure and Jobs Development Council, the obtaining of
a certificate of public convenience and necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which will either have expired prior to
the issuance of the Series 1999 Bonds or such final order will not be subject to appeal or
rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1999 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholders, and the covenants and agreemenis herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Registered Owners of any and all of such Series 1999 Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a 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 of the West Virginia Code of 1931, as
amended and in effect on the date of adoption hereof.

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 A Bonds and
the Series 1999 B 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.

"Bondhelder,"” "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.
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"Bond Year" means the 12-month period beginning on the anmiversary 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 1999 Bonds and any bonds on a parity
with the Series 1999 Bonds subsequently issued hereunder or pursuant to another resolution
of the Issuer. :

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

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.

"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consulting Engineers” means Howard K. Bell Consulting Engineers, Inc.,
Lexington, Kentucky, or any 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 refunding the Prior Bonds and of acquisition and
construction of the Project.

"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 obligations the timely

payment of the principal of and interest on which is guaranteed by, the United States of
America.
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"Grants" means any Grant received by the Issuer for the Project.

"Gross Revenues” means all rates, rents, fees, charges or other income received
by the Issuer, or accrued to the Issuer, or any department, board, agency or instrumentality
thereof in control of the management and operation of the System, from the operation of the
System, and all parts thereof, all as calculated in accordance with generally accepted
accounting principles.

"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, 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 South Putnam Public Service District, a public service district,
a public corporation and a political subdivision of the State of West Virginia, in Putnam
County of said State and, unless the context clearly indicates otherwise; includes the
Governing Body of the Issuer.

"Loan Agreements" means, collectively, the Loan Agreements to be entered
into between the Authority and the Issuer, providing for the purchase of the Series 1999 A
Bonds and the Series 1999 B Bonds, respectively, from the Issuer by the Authority, the forms
of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified by the Supplemental Resolution.

"Net Proceeds” means the face amount of each series of Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Reserve Account for such series. 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 such series, without regard to whether or not such investment
is made in tax-exempt obligations, '

CH324321.1



"Net Revenues” means the balance of the Gross Revenues, remaining after
deduction only 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 1999 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1999 Bonds.

"Operating Expenses" means the current expenses, paid or accrued, of operation
and maintenance of the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included
under recognized accounting principles and retention of a sum not to exceed 1/6th of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and Renewal and Replacement Fund have been
made to the last monthly payment date prior to the date of such retention.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1999 A Bonds and the Series 1999 B Bonds in the Supplemental Resolution.

"Prior Bonds" means the Issuer's Water Revenue Bonds, Series 1978, Series
1989 A, Series 1989 B, Series 1990 A, Series 1990 B and Series 1998 A, as described in
Section 1.02D hereof.

"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 nawral person, including all persons "related" to such person within the meaning of
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Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any.

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

"Project" means the Project as described in Section 1.02B 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;

{c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;

(d)  Any bond, debenture, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by
any other federal agency and backed by the full faith and credit
of the United States of America;

(¢} 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
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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;

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

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

()  Obligations of states or political subdivisions or
agencies thereof, the 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.

"Rebate Fund" means the Rebate Fund established by Section 5.01 hereof.
"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under
the Code or any predecessor to the Code.
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"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Accounts” means, collectively, the Series 1999 A Bonds Reserve
Account and the Series 1999 B Bonds Reserve Account.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Series 1999 A Bonds Reserve Account and the Series 1999 B Bonds
Reserve Account.

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

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

"Series 1999 Bonds" means, collectively, the Series 1999 A Bonds and the
Series 1999 B Bonds.

"Series 1999 A Bonds" means the not more than $6,440,000 in aggregate
principal amount of Water Revenue Bonds, Series 1999 A (West Virginia Water
Development Authority), of the Issuer, authorized by this Resolution.

"Series 1999 A Bonds Construction Trust Fund" means the Series 1999 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 1999 A Bonds Reserve Account” means the Series 1999 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 1999 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1999 A Bonds in the then current or any succeeding year.

"Series 1999 A Bonds Sinkihg Fund" means the Series 1999 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 1999 B Bonds" means the not more than $5,425,000 in aggregate
principal amount of Water Revenue Bonds, Series 1999 B (West Virginia Water Development
Authority), of the Issuer, authorized by this Resolution.

"Series 1999 B Bonds Refunding Trust Fund means the Series 1997 B Bonds
Refunding Trust Fund established by Section 5.01 hereof.
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“Series 1999 B Bonds Reserve Account” means the Series 1999 B Bonds
Reserve Account established by Section 5.01 hereof.

“Series 1999 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1999 B Bonds in the then current or any succeeding year.

"Series 1999 B Bonds Sinking Fund” means the Series 1999 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 1997 Note" means the Issuer’s Water System Note, Series 1997,
described in Section 1.02H hereof.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1999 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1999 Bonds, and not so included, may
be included in another Supplemental Resolution.

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

"Systemn” means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system, and shall
include the Project and any additions, improvements and extensions thereto hereafter
constructed or acquired for said system from any sources whatsoever.

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

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; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
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the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary,
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ARTICLEII

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND REFUNDING OF THE PRIOR BONDS

Section2.01. Authorization of Acquisition and Construction of the Project
and Refunding of the Prior Bonds. There is hereby authorized and ordered the refunding of
the Prior Bonds, at an estimated cost of $5,348,301.64, and the acquisition and construction
of the Project, at an estimated cost of $6,843,598, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Series 1999 Bonds hereby authorized
shall be applied as provided in Article VIhereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Authority.

The cost of the Project is estimated to be $6,844,217.23, of which $6,440,000
will be obtained from proceeds of the Series 1999 A Bonds, $154,217.23 will be obtained
from proceeds of the Series 1999 A Bonds, $50,000 will be obtained from a grant by the
State of West Virginia, $50,000 will be obtained from a grant by The County Commission
of Putnam County, $64,861.17 will be obtained from funds of Kanawha Orchard Public
Service District and $303,598 will be obtained from other monies of the Issuer.

The cost of refunding the Prior Bonds is estimated to be $5,348,301.64 which
will be obtained from proceeds of the Series 1999 B Ronds in the amount of $5,270,782.77
and a transfer from the debt service reserve fund for the Prior Bonds in the amount of
$77,518.87.
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ARTICLE TII

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1999 Bonds, funding reserve accounts for the Series 1999 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued in two series, each
as a single bond, designated respectively as "Water Revenue Bonds, Series 1999 A
(West Virginia Water Development Authority)," in the principal amount of not more than -
$6,440,000, and "Water Revenue Bonds, Series 1999 B (West Virginia Water Development
Authority)," in the principal amount of not more than $5,425,000, and both shall have such
terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1999 Bonds remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest on the Series 1999 Bonds, if any, shall be deposited
in or credited to the Series 1999 A Bond Construction Trust Fund and Series 1999 B Bond
Refunding Trust Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. A. The Series 1999 A Bonds shall be
issued in such principal amounts, shall bear interest at such rate or rates, not exceeding the
then legal maximum rate, payable semiannually on such dates; shall mature on such dates and
in such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Loan Agreements. The
Series 1999 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1999 A Bonds shail 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.

B. The Series 1999 B Bonds shall be issued in such principal amounts, shall
bear interest at such rate or rates, not exceeding the then legal maximum rate, payable
semiannually on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Loan Agreements. The Series 1999 B Bonds
shall be payable as to principal at the office of the Paying Agent, in any coin or currency
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which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1999 B
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 1999
Bonds shall be issued in the form of a single bond for each series, fully registered to the
Authority. The Series 1999 Bonds shall be exchangeable at the option and expense of the
Registered Owner for another fully registered Bond or Bonds of the same series in aggregate
principal amount equal to the amount of said Bonds then Outstanding and being exchanged,
with principal installments or maturities, as applicable, corresponding to the dates of payment
of principal installments of said Bonds; provided, that the Authority shall not be obligated to
pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resotution. 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 1999 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1999 A Bonds shall cease to be such
officer of the Issuer before the Series 1999 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 1999 Bonds may be signed and sealed on behaif 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. The Bond Registrar for
the Series 1999 Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 1999 Bond shall be valid
or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
Series 1999 Bond shall be conclusive evidence that such Series 1999 Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 1999 Bond shall be deemed to have been
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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 Series 1999 Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of megotiable instruments under the Uniform
Comumercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
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 Bonds remain outstanding, the Bond Registrar shall keep and
maintain books for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized 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 (where
applicable) 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
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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 canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
Holder or Holders of the Series 1999 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the interest thereon.
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respect to Series 1997 Note. The payment of the debt service of the Series 1999 A Bonds
and the Series 1999 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, senior and prior to the lien on
Surplus Revenues in favor of the Holder of the Series 1997 Note. Such Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the 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. A. The Issuer shall execute and deliver
the Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1999 Bonds to the original purchasers upon receipt of the
documents set forth below:

(1)  If other than the Authority, a list of the names in
which the Series 1999 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(2)  Arequestand authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1999 Bonds to the original
purchasers;

(3) An executed and certified copy of the Bond
Legislation;

(4)  An executed copy of the Loan Agreements;
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(5) A receipt from the United States Department of
Agriculture, Rural Utilities Service, reflecting payment in full
of the Issuer’s Prior Bonds: and

(6)  The unqualified approving opinion of bond counsel
on the Series 1999 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1999 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CH324321.1
18



(FORM OF SERIES 1999 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR- ' $

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam 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
sumof DOLLARS ($ ), in installments
on October 1 of each year, beginning October 1, 199 __, as set forth on the "Schedule of
Annual Debt Service” attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and until payment of such installment, such
interest shall be payable on April 1 and October 1 in each year, beginning 1,199 .
Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreements between
the Issuer and the Authority, dated June 16, 1999.

This Bond is issued to provide funds, along with other available monies of the
Issuer (1) to pay the costs of acquisition and construction of certain improvements and
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extensions to the existing public waterworks system of the Issuer (the "Project”); (ii) to pay
interest on the Bonds of this Series (the "Bonds") during the construction of the Project and
for not more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and
(iv) to pay certain costs of issuance hereof and related costs. The existing public waterworks
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 of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on June 15, 1999, and a Supplemental Resolution
duly adopted by the Issuer on June 15, 1999 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

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 WATER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $5,425,000 (THE "SERIES 1999 B BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTORER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 Series 1999 B Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 A Bonds Reserve Account”) and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the Holder of the Series 1997
Note. Such Net Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute 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 1999 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all other
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obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Bonds, including the Series 1999 B Bonds; provided however, that so long as there exists
in the Series 1999 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with the Bonds, including the Series 1999 B
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered 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 Legisiation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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(FORM OF SERIES 1999 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR- ' $

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of DOLLARS ($ _ ), in installments
on October 1 of each year, beginning October 1, 199, as set forth on the "Schedule of
Annual Debt Service" attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per anoum set forth on said Exhibit A.

The interest on each instaliment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and until payment of such installment, such
interest shall be payable on April 1 and October 1 in each year, beginning 1,199 .
Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof,

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreements between
the Issuer and the Authority, dated June 16, 1999.

This Bond is issued (i) to pay the costs of refunding the Prior Bonds of the
Issuer; (ii) to fund a reserve account for the Bonds; and (iii) to pay certain costs of issuance
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hereof and related costs. The existing public waterworks system of the Issuer, the Project
constructed with the proceeds of the Series 1999 A Bonds (hereinafter defined) 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, incloding particularly Chapter 16, Article 13A of the West Virginia
Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on
June 15, 1999, and a Suppiemental Resolution duly adopted by the Issuer on June 15, 1999
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof,
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

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 WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,440,000 (THE "SERIES 1999 A BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 Series 1999 A Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 B Bonds Reserve Account”) and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the holder of the Series 1997
Note. Such Net Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute 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 1999 B Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all other
obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Bonds, including the Series 1999 A Bonds; provided however, that so long as there exists
in the Series 1999 B Bonds Reserve Account an amount at least equal to the maximum
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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 to or on a parity with the Bonds, including the Series 1999 A
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 aftorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

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

Aliprovisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, SOUTH PUTNAM 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)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUATL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreements. The Series 1999 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the respective Loan Agreements. If not so authorized by previous
resolution, the Chairman is specifically authorized and directed to execute the Loan
Agreements in the forms attached hereto as "EXHIBIT A" and "EXHIBIT B" and made a
part hereof, and the Secretary is directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreements to the Authority, and any such prior execution and delivery is

hereby authorized, approved, ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule A" to the Loan Agreements, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1)  Revenue Fund;
(2)  Renewal and Replacement Fund,;
(3) Series 1999 A Bonds Construction Trust Fund;
(4)  Series 1999 B Bonds Refunding Trust Fund; and
{5) Rebate Fund.
Section 5.02. Establishment of Funds and Accoﬁnts with Commission.
The following special funds or accounts are hereby created with 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 1999 A Bonds Sinking Fund;

(2) Within the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account;

(3) Series 1999 B Bonds Sinking Fund; and

(4) Within the Series 1999 B Bonds Sinking Fund, the Series 1999 B
Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constimte 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 order and priority:
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(1)  The Issuer shall first each month pay from the
moneys in the Revenue Fund all current Operating Expenses.

(2)  The Issuer shall next, simultaneously, (i) on the first
day of each month, commencing 7 months prior to the first date
of payment of interest on the Series 1999 A Bonds for which
interest has not been capitalized, transfer from the Revenue Fund
and remit to the Commission for deposit in the Series 1999 A
Bonds Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on the Series 1999 A Bonds on the
next ensuing semiannual interest payment date; provided that, in
the event the period to elapse between the date of such initial
deposit in the Series 1999 A Bonds Sinking Fund and the next
semniannual interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to provide,
1 month prior to the next semiannual interest payment date, the
required amount of interest coming due on such date; and (ii) on
the first day of each month, commencing 7 months prior to the
first date of payment of interest on the Series 1999 B Bonds for
which interest has not been capitalized, transfer from the Revenue
Fund and remit to the Commission for deposit in the
Series 1999 B Bonds Sinking Fund, a sum equal to 1/6th of the
amount of interest which will become due on the Series 1999 B
Bonds on the next ensuing semiannual interest payment date;
provided that, in the event the period to elapse between the date
of such initial deposit in the Series 1999 B Bonds Sinking Fund
and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next semiannual
interest payment date, the required amount of interest coming due
on such date;

(3)  The Issuer shall next, simultanecusly, on the first
day of each month, (i) commencing 13 months prior to the first
date of payment of principal of the Series 1999 A Bonds, transfer
from the Revenue Fund and remit to the Commission for deposit
in the Series 1999 A Bonds Sinking Fund, a sum equal to 1/12th
of the amount of principal which will mature and become due on
the Series 1999 A Bonds on the next ensuing annual principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1999 A
Bonds Sinking Fund and the next annual principal payment date
is less than 13 months, then such monthly payments shall be
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increased proportionately to provide, 1 month prior to the next
annual principal payment date, the required amount of principal
coming due on such date; and (ii) commencing 13 months prior
to the first date of payment of principal of the Series 1999 B
Bonds, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1999 B Bonds Sinking Fund,
a sum equal to 1/12th of the amount of principal which will
mature and become due on the Series 1999 B Bonds on the next
ensuing annual principal payment date; provided that, in the event
the period to elapse between the date of such initial deposit in the
Series 1999 B Bonds Sinking Fund and the next annual principal
payment date is less than 13 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the
next annual principal payment date, the required amount of
principal coming due on such date.

(4)  The Issuer shall next, simultaneously, on the first
day of each month, transfer from the Revenue Fund and (i)
commencing 13 months prior to the first date of payment of
principal of the Series 1999 A Bonds, if not fully funded upon
issuance of the Series 1999 A Bonds, remit to the Commission for
deposit in the Series 1999 A Bonds Reserve Account, an amount
equal to 1/120th of the Series 1999 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 1999 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1999 A Bonds
Reserve Requirement; and (ii) commencing 13 months prior to
the first date of payment of principal of the Series 1999 B Bonds,
if not fully funded upon issuance of the Series 1999 B Bonds,
remit to the Commission for deposit in the Series 1999 B Bonds
Reserve Account, an amount equal to 1/120th of the
Series 1999 B Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 1999 B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues
each month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement
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Fund shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in
accordance with Article VII hereof.  Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any
Reserve Account (except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

(6)  After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, the Issuer
shall pay the principal and interest on the Series 1997 Note, and,
following such payments, any moneys remaining therein and not
permitted to be retained therein may be used by the Issuer to
prepay portions of the principal amount of the Bonds, pro rata, or
for any lawful purpose of the System.

Moneys in the Series 1999 A Bonds Sinking Fund shall be
used only for the purposes of paying principal of and interest on
the Series 1999 A Bonds as the same shall become due. Moneys
in the Series 1999 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest on the
Series 1999 A Bonds as the same shall come due, when other
moneys in the Series 1999 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose, except for transfers to the
Rebate Fund permitted hereunder.

Moneys in the Series 1999 B Bonds Sinking Fund shall be
used only for the purposes of paying principal of and interest on
the Series 1999 B Bonds as the same shall become due. Moneys
in the Series 1999 B Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest on the
Series 1999 B Bonds as the same shail come due, when other
moneys in the Series 1999 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose, except for transfers to the
Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at the
request of the Issuer, all investment earnings on moneys in the
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Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds
Reserve Account (if fully funded) shall be returned, not less than
once each year, by the Commission to the Issuer, and such
amounts shall, during construction of the Project, be deposited in
the Series 1999 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the
Revenue Fund and applied in full, first to the next ensuing interest
payment due on the Series 1999 A Bonds, and then to the next
ensuing principal payment due thereon.

Except to the extent transferred to the Rebate Fund at the
request of the Issuer, all investment earnings on moneys in the
Series 1999 B Bonds Sinking Fund and the Series 1999 B Bonds
Reserve Account (if fuily funded) 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 due on the
Series 1999 B Bonds, and then to the next ensuing principal
payment due thereon.

Any withdrawals from the Series 1999 A Bonds Reserve
Account or the Series 1999 B Bonds Reserve Account which
result in a reduction in the balance of such accounts to below the
Series 1999 A Bonds Reserve Requirement or the Series 1999 B
Bonds Reserve Requirement, respectively, shall be subsequently
restored from the first Net Revenues available after all required
payments have been made as set forth above.

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 funds sufficient to pay the interest on
such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal
and interest which will become due in any year for account of the
Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further
payments into the Series 1999 A Bonds Sinking Fund or the
Series 1999 A Bonds Reserve Account when the aggregate
amount of funds therein is at least equal to the aggregate principal
amount of the Series 1999 A Bonds issued pursuant to this Bond
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Legislation then Outstanding and all interest to accrue until the
maturity date thereof.

The Issuer shall not be required to make any further
payments into the Series 1999 B Bonds Sinking Fund or the
Series 1999 B Bonds Reserve Account when the aggregate
amount of funds therein is at least equal to the aggregate principal
amount of the Series 1999 B Bonds issued pursuant to this Bond
Legislation then Outstanding and all interest to accrue until the
maturity date thereof.

Interest, principal or reserve payments, whether for a
deficiency or otherwise, shall be made on a parity and pro rata,
with respect to the Series 1999 A Bonds and the Series 1999 B
Bonds in accordance with the respective principal amounts then
outstanding.

The Depository Bank is hereby designated as the Fiscal
Agent for the administration of the Renewal and Replacement
Fund as herein provided, and all amounts required for the
Reserve Accournt and the Renewal and Replacement Fund will be
deposited therein by the Issuer upon transfers of funds from the
Revenue Fund at the times provided herein, together with written
directions stating the amount remitted for deposit into each such
fund.

‘The Issuer may designate another bank or trust company
insured by FDIC as Depository Bank if the Depository Bank
should cease for any reason to serve or if the Governing Body
determines by resolution that the Depository Bank or its successor
should no longer serve as Depository Bank. Upon any such
change, the Governing Body will cause notice of the change to be
sent by registered or certified mail to the Authority.

The Commission is hereby designated as the fiscal agent
for the administration of the Series 1999 A Bonds Sinking Fund,
the Series 1999 A Bonds Reserve Account, the Series 1999 B
Bonds Sinking Fund and the Series 1999 B Bonds Reserve
Account created hereunder, and all amounts required for said
accounts shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by
the Authority at any time, the Issuer shall make the necessary
arrangements whereby required payments into the Series 1999 A
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Bonds Sinking Fund, the Series 1999 A Bonds Reserve Account,
the Series 1999 B Bonds Sinking Fund and the Series 1999 B
Bonds Reserve Account shall be automatically deducted from the
Revenue Fund and transferred to the Commission on the dates
required hereunder.

Moneys in the Series 1999 A Bonds Sinking Fund, the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds
Sinking Fund and the Series 1999 B Bonds Reserve Account shall
be invested and reinvested by the Commission in accordance with
Section 8.01 hereof. '

Except with respect to transfers to the Rebate Fund
permitted hereunder, the Series 1999 A Bonds Sinking Fund, the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds
Sinking Fund and the Series 1999 B Bonds Reserve Account shall
be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1999 A Bonds and the
Series 1999 B Bonds, respectively, 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 such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 A Bonds and
the Series 1999 B 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.

C. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay 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 any time, make the necessary arrangements whereby such required payments
shall be automatically deducted from the Revenue Fund and transferred to the Commission
on the dates required.

D.  The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in any of the funds or accounts shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.
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E.  If onany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

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

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

H.  All Tap Fees shall be deposited by the Issuer, as received, in the Series
1999 A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1999 A Bonds, there shall first be
deposited with the Commission in the Series 1999 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided that, such amount
may not exceed the amount necessary o pay interest on the Series 1999 A Bonds for the
period commencing on the date of issuance of the Series 1999 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 1999 A Bonds, there shall be
deposited with the Commission in the Series 1999 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1999 A Bonds Reserve
Account, and from the proceeds of the Series 1999 B Bonds, there shall be deposited with
the Commission in the Series 1999 B Bonds Reserve Account, the amount, if any, set forth
in the Supplemental Resolution for funding the Series 1999 B Bonds Reserve Account.

C.  The proceeds derived from the sale of the Series 1999 A Bonds shall be
deposited with the Depository Bank in the Series 1999 A Bonds Construction Trust Fund and
applied solely to pay the Costs of the Project in the manner set forth in Section 6.02.

D.  The proceeds derived from the sale of the Series 1999 B Bonds shall be
deposited with the Depository Bank in the Series 1999 B Bonds Refunding Trust Fund and
applied to pay the outstanding principal of and interest on the Prior Bonds, pay costs of
issuance of the Series 1999 B Bonds, and to pay the Costs of the Project in the manner set
forth in Section 6.03.

E.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Series 1999 A Bonds Construction Trust Fund and the
Series 1999 B Bonds Refunding Fund and shall comply with all requirements with respect to
the disposition of the moneys in such funds set forth herein. Except with respect to any
transfers to the Rebate Fund permitted hereunder, moneys in the Series 1999 A Bonds
Refunding Fund and the Series 1999 B Bonds Refunding Trust Fund shall be used solely to
pay the Costs of the Project and until so transferred or expended, are hereby pledged as
additional security for the Series 1999 A Bonds and the Series 1999 B Bonds, respectively.
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Section 6.02. Disbursements From the Series 1999 A Bonds Construction
Trust Fund. Except as provided in Section 6.01 hereof, disbursements from the
Series 1999 A Bonds Construction Trust Fund (except for the costs of issuance of the
Series 1999 Bonds which shall be made upon request of the Issuer) shall be made each month
only after submission to the Depository Bank of a certificate, signed by an Authorized Officer
and the Consulting Engineers, stating:

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

(i)  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;

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

(iv)  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 Series 1999 A Bonds Construction Trust Fund
only the net amount remaining after deduction of any such portion. All payments made from
the Series 1999 A Bonds 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 Series 1999 A Bonds
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.

After completion of the Project, as certified by the Consulting Engineers, and
all costs of the Project have been paid, the Depository Bank shall transfer any moneys
remaining in the Series 1999 A Bonds Construction Trust Fund to the Series 1999 A Bonds
Reserve Account, provided that, in no event shall more than 10% of the proceeds from the
sale of the Series 1999 A Bonds be deposited in the Series 1999 A Bonds Reserve Account,
and when the Series 1999 A Bonds Reserve Account is fully funded, shall return such
remaining moneys to the Issuer for deposit in the Revenue Fund. The Issuer shall thereafter,
apply such moneys in full, first to the next ensuing interest payment due on the Series 1999 A
Bonds and thereafter to the next ensuing principal payment due thereon.
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Pending such application, moneys in the Series 1999 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

All moneys in the Series 1999 A Bonds Construction Trust Fund and the Series
1999 B Bonds Refunding Trust Fund shall be kept separate and apart from each other.

Section 6.03. Disbursements From the Series 1999 B Bonds Refunding
Trust Fund. The Issuer shall, immediately upon issuance of the Series 1999 B Bonds, pay
to the holder of the Prior Bonds the amount necessary to pay in full the outstanding principal
of and interest on the Prior Bonds. Further disbursements from the Series 1999 B Bonds
Refunding Trust Fund shall be made upon request by the Issuer.

Pending such application, moneys in the Series 1997 B Bonds Refunding Trust
Fund 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, General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 1999 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of

the Series 1999 Bonds or the interest thereon is Ouistanding and unpaid.

Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1999 Bonds, shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 1999 Bonds or the interest thereon.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 1999

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Series 1997 Note. The payment of the debt service of the Series 1999 A
Bonds and the Series 1999 B Bonds shall be secured forthwith equally and ratably with each
other by a first lien on the Net Revenues derived from the System, senior and prior to the lien
on Surplus Revenues in favor of the holder of the Series 1997 Note. The Net Revenues in
an amount sufficient to pay the principal of and interest on the 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 on May 28, 1999, in Case No. 98-0819-PWD-CN, and such rates are

hereby adopted.
Section 7.05. Sale of the System. So long as the Series 1999 Bonds are

outstanding and except as otherwise required by law or with the written consent of the
Authority, the System may not be sold, mortgaged, leased or otherwise disposed of except
as a whole, or substantially as a whole, and only if the net proceeds to be realized shall be
sufficient to pay fully all the Bonds Outstanding, or to effectively defease this Bond
Legislation in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall immediately be remitted to the
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Commission for deposit in the Series 1999 A Bonds Sinking Fund and the Series 1999 B
Bonds Sinking Fund and, with the written permission of the Authority, the Issuer shall direct
the Commission to apply such proceeds to the payment of principal of and interest on the
Bonds. Any balance remaining after the payment of the Bonds and interest thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

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 $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 may then provide for the sale of such property. The proceeds derived
from 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 in excess of $50,000 but not in excess of $200,000, the Issuer shall first,
in writing, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and the Governing Body may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such property upon public bidding in
accordance with the laws of the State. The proceeds derived from any such sale shall be
deposited in the Renewal and Replacement Fund.

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 $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in. writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1999 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
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payment from such revenues and in all other respects, to the Series 1999 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1999 Bonds, and the interest thereon,
upon any or all of the income and revenues of the System pledged for payment of the
Series 1999 Bonds and the interest thereon in this Bond Legislation, or upon the System or
any part thereof.

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

Section 7.07. Parity Bonds. No Parity Bonds payable out of the revenues
of the System shall be issued after the issuance of the Series 1999 Bonds pursuant to this
Bond Legislation, except under the additional conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1999 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding the Series 1999 Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, 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 expected to be received
in each of the 3 succeeding years after the date of issuance of such Parity Bonds, if any, shall
not be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Qutstanding;

(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.
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The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired (without successful appeal)
prior to the date of issuance of such Parity Bonds, and shall not exceed the amount to be
stated in a certificate of the Independent Certified Public Accountants, which shall be filed
in the office of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate, 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.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1999 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 1999 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
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.
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Section 7.08. Books; 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 or
its 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 such documents and information as it 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 or its agents and representatives, to inspect
all records pertaining to the operation of the System at all reasonable times following
completion of construction of the Project and commencement of operation thereof, or, if the
Project is an improvement to an existing system, at any reasonable time following
commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond 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
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 Authority or any other original purchaser of the
Series 1999 Bonds, and shall mail in each year to any Holder or Holders of the Series 1999
Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation, and
the status of all said funds and accounts.
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(C)  The amount of any Bonds, notes or other obligations
QOutstanding.

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, 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 1999 Bonds, and shall submit said report to the Authority or any other
original purchaser of the Series 1999 Bonds. Such audit report submitted to the Authority
shall include a statement that the Issuer is in compliance with the terms and provisions of the
Act, the Loan Agreements and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service requirements.

‘The Issuer shall permit the Authority or its 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 or
its 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 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 copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with 2 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) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest on the
Series 1999 Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 1999 Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds Reserve Account and any
reserve accounts for obligations prior to or on a parity with or junior to the Series 1999
Bonds, are funded at least at the requirement therefor, such balance each year need only
equal at least 110% of the maximum amount required in any year for payment of principal
of and interest on the Series 1999 Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with or junior to the Series 1999 Bonds.
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In any event, the Issuer shall not reduce the rates or charges for services described in
Section 7.04 hereof.

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
and shall submit a copy of such budget to the Authority 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 Systern, and no such increased expenditures shall be made until the Issuer
shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of 10% of the amount of such budget shall be made except
upon the further certificate of a professional engineer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority and 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 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 acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreements as Exhibit C, and forward a copy of such report to the Authority by
the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreements, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority,
the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority is sufficient to pay the costs of acquisition and construction of the
Project, and all permits required by federal and state laws for construction of the Project have
been obtained.

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority covering the supervision and inspection of
the development and construction of the Project, and bearing the responsibility of assuring
that construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such resident
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engineer shall certify to the Authority 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 agrees that qualified operating personnel properly certified by the
State will be employed to operate the System during the entire term of the Loan Agreements.

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 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 sewerage systern, 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 afl
delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law. If the sewerage facilities are
not owned by the Issuer, the Issuer shall enter into a termination agreement with the sewerage
system 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. Except as provided by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
will any preferential rates be established for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by the System, or any part
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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
m 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 Series 1999 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against
the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the prime
contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreements, 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
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BONDS, such bonds to be in the amounts of 100% of the
construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of
construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

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

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

(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
Systemn, 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 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 Hability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project. In the event the Loan Agreements so require,
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. [Reserved]
Section 7.17. Comgietioné_m_l; Operation of Project; Permits and Orders.

The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards,

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:
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A.  PRIVATE BUSINESS USE LIMITATION. The
Issuer shall assure that (i) not in excess of 10% of the Net
Proceeds of the Series 1999 Bonds are used for Private Business
Use if, in addition, the payment of more than 10% of the
principal or 10% of the interest due on the Series 1999 Bonds
during the term thereof is, under the terms of the Series 1999
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a
Private Business Use or in payments in respect of property used
or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use;
and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1999 Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal
or 5% of the interest due on the Series 1999 Bonds during the
term thereof is, under the terms of the Series 1999 Bonds or any
underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for said Private Business
Use or in payments in respect of property used or to be used for
said Private Business Use or is to be derived from payments,
whether or not to the Issuer, 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 1999 Bonds
used for a Private Business Use shall be used for a Private
Business Use related to the governmental use of the Project, or if
the Series 1999 Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

B.  PRIVATE LOAN LIMITATION. The Issuer shali
assure that not in excess of 5% of the Net Proceeds of the
Series 1999 Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan (other than loams 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 1999 Bonds to be "federally guaranteed" within the
meaning of Section 149(b) of the Code.
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D. INFORMATIONRETURN. The Issuer will timely
file all statements, instruments and returns necessary to assure the
tax-exempt status of the Series 1999 Bonds and the interest
thereon, including, without limitation, the information return
required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any
and all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that the
interest on the Series 1999 Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7.19. Stattory Mortgage Lien. For the further protection of the
Holders of the Series 1999 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds, and
shall be on a parity with each other.

Section 7.20. Compliance with Loan Agreements and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreements, the Act and all
applicable laws, rules and regulations issued by the Authority, or other State, federal or local
bodies in regard to the acquisition and construction of the Project and the operation,
maintenance and use of the System.

Section 7.21. Securities 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 VHI

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bark 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 except as otherwise provided herein with respect to the Rebate Fund. The
investments held for any fund or account shall be valued at the lower of cost or then current
market value, or at the redemption price thereof if then redeemable at the option of the
holder, including the value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated Fund."” The Commission,
the 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 Depository Bank, or such other
bank or national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1999 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(1) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal mformation return with respect to each series of the Series 1999 Bonds) so that
the interest on the Series 1999 Bonds will be and remain excluded from gross income for
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federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbifrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1999 Bonds. In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the
Series 1999 Bonds as may be necessary in order to fully comply with Section 148(f) of the
Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount on
deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was eammed or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the 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 from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the Issuer
shall assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor. In addition, the Issuer shall cooperate with the
Authority in preparing rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer. To the extent not so performed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer or the Depository Bank may deem appropriate in order to
assure compliance with this Section 8.03. The Issuer shall keep and retain, or cause to be
kept and retained, records of the determinations made pursuant to this Section 8.03 in
accordance with the requirements of Section 148(f) of the Code and such Regulations. In the
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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 1999 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 1999 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 Series 1999 Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. FEach of the following events shall
constitute an "Event of Default” with respect to the Series 1999 Bonds:

(1) i derault occurs in the due and punctual payment ot
the principal of or interest on any of the Series 1999 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

i -Serjes” 1999 Bonds “ser forth in this Bond Legislation,” anly = s s mimms s i

supplemental resolution or in the Series 1999 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

Notwithstanding anything herein to the contrary, if default occurs in the due and
punctual payment of the principal of or interest on either series of the Series 1999 Bonds, it
shall constitute an "Event of Default" with respect to the other series of Series 1999 Bonds.

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,
(D) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including, but not limited to, the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the 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 Holders of the Series 1999 Bonds shall
be on a parity with each other and senior and prior to the rights of the Holder of the Series
1997 Note, if any.
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Section 3.03. 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
Bond Legislation and the Act, including, after commencement of operation of the System,
the making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds, any Registered Owner of a Bond shall, in addition to
ali other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project on behalf of the Issuer, with power to charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights 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 appointiment 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
appoiniment, 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
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making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE AND PAYMENT OF BONDS

Section 10.01. Defeasance of Series 1999 Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of the Series 1999 A
Bonds or the Series 1999 B 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 such Series of 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 such Series of 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 such Series of Bonds from gross income

for federal income tax purposes.

Series 1999 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 1999
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 1999 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 Comumission 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 1999 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 1999 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 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.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1999 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1999 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1999 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of the Series 1999 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 out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Series 1999 Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating 1o rebate
requirements or otherwise as may be necessary to assure the exclusion of interest on the
Series 1999 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1999 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. I any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 1999 Bonds.

Section 11.04. Headings, 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.

Section11.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed.
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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 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 South Putnam Public Service District and within the boundaries of the
Issuer, a Class II legal advertisement stating: '

(a)  The maximum amount of the Series 1999 Bonds to
be issued;

() The maximum interest rate and terms of the
Series 1999 Bonds authorized hereby;

(c)  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 15th day of June, 1999,

LG —
V4

Chairman

o )

Member

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 15th day of June, 1999,

Dated: June 16, 1999,

[SEALj %K/
S
06/14/99
847280/99003
CH224321.1
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EXHIBIT A

Series 1999 A Bonds Loan Agreement included in transcript as Document 3.
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EXHIBIT B

Series 19959 B Bonds Loan Agreement included in transcript as Document 3.

CH324321.1
70









SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority)
and Series 1999 B (West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER
TERMS OF THE WATER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) AND SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND THE SERIES 1999 B BONDS;
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1999 A BONDS AND THE
SERIES 1999 B 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 South
Putnam Public Service District (the "Issuer"), has duly and officially adopted a bond
resolution, effective June 15, 1999 (the "Bond Resolution” or the "Resolution™) entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF
THE OUTSTANDING WATER REVENUE BONDS OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
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PROVIDED, THEREOF THROUGH THE ISSUANCEBY
THE DISTRICT OF NOT MORE THAN $6,440,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND NOT
MORE THAN $5,425,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); 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 AND RATIFYING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND SERIES 1999 B BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds of the Issuer (collectively, the "Bonds™), to be issued in two series, being the Water
Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), in an
aggregate principal amount of not more than $6,440,000 (the "Series 1999 A Bonds"), and
the Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), in
an aggregate principal amount of not more than $5,425,000 (the "Series 1999 B Bonds"), and
has authorized the execution and delivery of a loan agreement relating to the Series 1999 A
Bonds and a loan agreement relating to the Series 1999 B Bonds (collectively, the "Loan
Agreements”), each by and between the Issuer and the West Virginia Water Development
Authority (the "Authority™), all in accordance with Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"); and in the Bond Resolution it is
provided that the form of the Loan Agreements and the exact principal amounts, dates,
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;
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WHEREAS, the Loan Agreements have been presented to the Issuer at this
meeting;

WHEREAS, the Series 1999 Bonds are proposed to be purchased by the
Authority pursuant to the respective Loan Agreements; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreements be approved and entered into by the Issuer, that the exact principal amounts, the
dates, the maturity dates, the interest rates, the interest and principal payment dates and the
sale prices 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 SOUTH PUTNAM PUBLIC SERVICE DISTRICT:

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

(A) Water Revenue Bonds, Series 1999 A
(West Virginia Water Development Authority), of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $6,440,000. The
Series 1999 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2038, and shall bear
interest at the rate of 5.8 % per annum, payable semiannually
on April 1 and October 1 of each year, beginning October 1,
1999. The Series 1999 A Bonds shall be payable in annual
installments of principal on October 1 of each year,
commencing October 1, 2000, and ending October 1, 2038,
and in the amounts as set forth in "Schedule X" attached to
the Loan Agreement for the Series 1999 A Bonds and
incorporated in and made a part of the Series 1999 A Bonds.
The Series 1999 A Bonds shall be subject to redemption
upon the written consent of the Authority, and upon
payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement for the
Series 1999 A Bonds, as long as the Authority shall be the
registered owner of the Bonds.
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(B) Water Revenue Bonds, Series 1999 B
(West Virginia Water Development Authority), of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $5,425,000. The
Series 1999 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2038, and shall bear
interest at the rates set forth on Exhibit A attached to the
Series 1999 B Bonds, payable semiannually on April 1 and
October 1 of each year, beginning October 1, 1999. The
Series 1999 B Bonds shall be payable in annual installments
of principal on October 1 of each year, commencing
October 1, 2000, and ending October 1, 2038, and in the
amounts as set forth in "Schedule X" attached to the Loan
Agreement for the Series 1999 B Bonds and incorporated in
and made a part of the Series 1999 B Bonds. The
Series 1999 B Bonds shall be subject to redemption upon the
written consent of the Authority, and upon payment of the
interest and redemption premium, if any, and otherwise in
compliance with the Loan Agreement for the Series 1999 B
Bonds, as long as the Authority shall be the registered owner
of the Bonds.

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 Resolution.

Section 3. The Issuer does hereby authorize, approve and accept the
Loan Agreements, copies of which are incorporated herein by reference, and the execution
and delivery of the Loan Agreements 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
Agreements and in the application to the Authority. The price of the Bonds shall be 100%
of par value, there being no interest accrued thereon.

Section 4. The Issuer does hereby appoint and designate One Valley
Bank, National Association, Charleston, West Virginia, as Registrar (the "Registrar”) for the
Series 1999 Bonds and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Series 1999 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.
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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 Series 1999 Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate Putnam County
Bank, Hurricane, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 1999 A Bonds proceeds in the amount of $450,000
shall be deposited in the Series 1999 A Bonds Sinking Fund as capitalized interest.

Section 8. Series 1999 A Bonds proceeds in the amount of $390,605.60
shall be deposited in the Series 1999 A Bonds Reserve Account.

Section 9. Series 1999 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1999 B Bonds Sinking Fund as capitalized interest.

Section 10. Series 1999 B Bonds proceeds in the amount of $356,614.84
shall be deposited in the Series 1999 B Bonds Reserve Account.

Section 11. The balance of the proceeds of the Series 1999 A Bonds shall
be deposited in the Series 1999 A Bonds Construction Trust Fund, along with other funds of
the Issuer, for payment of costs of the Project, including, without limitation, costs of issuance
of the Series 1999 A Bonds and related costs.

Section 12. The balance of the proceeds of the Series 1999 B Bonds shall
be deposited in the Series 1999 B Bonds Refunding Trust Fund for payment of costs of
refunding the Prior Bonds, costs of issuance of the Series 1999 B Bonds and, to the extent
proceeds are available, to pay Costs of the Project. Proceeds in the Series 1999 A Bonds
Construction Trust Fund and in the Series 1999 B Bonds Refunding Trust Fund shall be kept
separate and apart from each other.

Section 13.  The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Bond
Resolution approved and provided for, to the end that the Series 1999 Bonds may be
delivered on or about June 16, 1999, to the Authority pursuant to the Loan Agreements.

Section 14. The acquisition and construction of the Project, the refunding
of the Prior Bonds 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.

CH324071.2



Section 13. The Issuer hereby determines that it is in the best interest of
the Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Depository Bank, in 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 time accounts until further
directed by the Issuer. Moneys in the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account, the Series 1999 B Bonds Sinking Fund and the Series 1999 B Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 16. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1999 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 Series 1999 Bonds from the
treatment afforded by Section 103(a) of the Internal Reverue 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 Series 1999 Bonds as "private
activity bonds" within the meaning of the Code. The Issuer will take all actions necessary
to comply with the Code and Treasury Regulations promulgated or to be promulgated
thereunder.

Section 17. This Supplemental Resolution shall be effective immediately
folowing adoption hereof,

Adopted this 15th day of June, 1999.

SOUTH PUTNAM PUBLIC SERVICE
DISTRICT

Chairman - VA

Member

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Public Service Board of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 15th day
of June, 1999,

Dated: June 16, 1999,

[SEAL] Z;/;/ Y =z

Secretary

06/15/59
847280/98003
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority)
and Series 1999 B (West Virginia Water Development Authority)

SECOND SUPPLEMENTAL RESOILUTION

SECOND SUPPLEMENTAL RESOLUTION PROVIDING
FOR CERTAIN AMENDMENTS TO THE BOND
RESOLUTION, ADOPTED JUNE 15, 1999,
AUTHORIZING THE WATER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) AND SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT.

WHEREAS, the Public Service Board (the "Governing Body") of South
Putnam Public Service District (the "Issuer"), has duly and officially adopted a bond
resolution, effective June 15, 1999 (the "Bond Resolution” or the "Resolution”) entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF
THE OUTSTANDING WATER REVENUE BONDS OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY
THE DISTRICT OF NOT MORE THAN $6,440,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND NOT
MORE THAN $5,425,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
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AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING AND RATIFYING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND SERIES 1999 B BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein
shail have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds of the Issuer (collectively, the "Series 1999 Bonds"), to be issued in two series, being
the Water Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), in
an aggregate principal amount of not more than $6,440,000 (the "Series 1999 A Bonds"),
and the Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority),
in an aggregate principal amount of not more than $5,425,000 (the "Series 1999 B Bonds"),
and on June 16, 1999, the Series 1999 Bonds were issued by the District;

WHEREAS, the Issuer has determined that certain amendments should be
made to the Bond Resolution to more accurately reflect the terms of the Series 1999 Bonds
and proposes to adopt this Second Supplemental Resclution to affect such amendments;

WHEREAS, the West Virginia Water Development Authority, as holder of
the Series 1999 Bonds, has indicated that it will provide written consent to the District for
the amendments to the Bond Resolution set forth in this Second Supplemental Resolution; and

WHEREAS, the Governing Body deems it essential and desirable that this
second supplemental resolution (the “Second Supplemental Resolution") be adopted.

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

Section 1. Pursuant to the Section 11.01 of the Bond Resolution and the
Act, this Supplemental Resolution is adopted and there are hereby authorized and ordered

the following amendments to the Bond Resolution:

(A) The definition of "Series 1999 A Bonds Reserve Requirement” in Section
1.04 shall be amended to read as follows:
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“Series 1999 A Bonds Reserve Requirement” means, the lesser of (a) 10%
of the stated principal amount of the Series 1999 A Bonds, (b) the maximum annual principal
and interest requirements on the Series 1999 A Bonds, or (¢) 125 percent of the average
annual principal and interest requirements on the Series 1999 A Bonds.

(B) The definition of "Series 1999 B Bonds Reserve Requirement" in Section
1.04 shall be amended to read as follows:

"Series 1999 B Bonds Reserve Requirement” means, the lesser of (a) 10%
of the stated principal amount of the Series 1999 B Bonds, (b) the maximum annual principal
and interest requirements on the Series 1999 B Bonds, or {c} 125 percent of the average
annual principal and interest requirements on the Series 1999 B Bonds.

<) The Form of Series 1999 A Bond in Section 3.10 shall be amended to read
as follows (the underlining reflects the amended language):

. .. provided however, that so long as there exists in the Series 1999 A
Bonds Reserve Account an amount at least equal to the Series 1999 A Bonds Reserve
Requirement, and in the respective reserve accounts . . .

(D)  The Form of Series 1999 B Bond in Section 3.10 shall be amended to read
as follows (the underlining reflects the amended language):

.. . provided however, that so long as there exists in the Series 1999 B
Bonds Reserve Account an amount at least equal to the Series 1999 B Bonds Reserve
Requirement, and in the respective reserve accounts . . .

Section 2. This Second Supplemental Resolution shall be immediately
effective following adoption hereof and upon receipt by the Issuer of the consent of the West
Virginia Water Development Authority, as registered owner of the Series 1999 Bonds, to the
amendments to the Bond Resolution contained herein.
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Adopted this 22nd day of June, 1999.

SOUTH PUTNAM PUBLIC SERVICE
DISTRICT

é f’/«j/[// /z%ﬁ

Chairman
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CERTIFICATION

Certified a true copy of a Second Supplemental Resolution duly adopted by
the Public Service Board of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 22nd
day of June, 1999.

Dated: June 22, 1999.

- L P SEE

Sefretary

06/22/99
B47280/98003
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WDA-S .
(May 1993)

LOAN AGREEMENT

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

_SOUTH PUTNAM PUBLIC SERVICE DISTRICT (1999A)
(Governmental Agency)

— R w25 A R

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to governmental
agencies for the acquisition or construction of water development
projects by such governmental agencies- and to issue water
development revenue bonds of the State of West: Virginia (the

"State") to finance, in whole or in vart, Ly loans to governmental

agencies, one or more water develcpment projects, all subject to
such provisions and limitations as are contained'in;the Act;

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

WHEREAS, the Govermmental Agency is authorized and
empowered by the statutes of the State to cohstruct, operate and
improve a water development project, as defined by the Act, and to
finance the cost of constructing or acquiring the same by borrowing

money to be evidenced by revenue bonds issued by the Governmental
Agency; L R - '

WHEREAS, the Governmental Agency intends to construct, is
constructing or has constructed such a water development project at

the location and as more particularly described and set forth inm

the Application, as hereinafter defined (the "Project®);

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

program (the "Program") as hereinafter set forth. :

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

- ARTICLE I

Déf;gitiéns

1.1 Except where the context clearly indicates
otherwise, the terms "Authority," "water development revenue bond, *
"cost," governmental agency,® Twater development project,®
"wastewater facility" and "water facility" have the definitions and
meanings ascribed to them in the Act. ' o

1.2 "Consulting Engineers" means the professional
engineer, licensed by the State, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or .
political sub-divisions, and designated in the Application and any
qualified successor thereto. .

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

1.4 "Local Act" means : the official action of the

Governmental Agency required by Section 4.1 hereof, authorizing the
Local Bonds. ' -

1.5 "Local Bonds" means the revenue bonds to be issued
by the Governmental Agency pursuant to the provigions of the Local
Statute, as hereinafter defined, ta evidence the Loan and to be
purchaged by the Authority with a pSrtion of the proceeds of its
water development revenue bonds, 'all in accordance with the
provisions of this Loan Agreement.
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1.6 "Local Statute" means the specific provisions of the
Code of West Virginia, 1931, as amended, pursuant to which the
Local Bonds are issued. -

1.7 *"Origination Fee"” means the fee paid by a
Governmental Agency with respect to its participation in the
State’s Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide funds for the acquisition
and construction of wastewater Projects. ‘

P 1.8 "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. :

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

_ 1.10 "System"” means the water development project owned
by the Governmental Agency, of which the Project comstitutes all or
to which the Project constitutes an improvement, and any
improvements thereto hereafter comstructed or acquired from any
sources whatsocever. ‘ i = -

. - 1.11 Additional terms and phrases are defined in this
Loan Agreement as they are used.. - o

ARTICLE II:
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
Governmental Agency by the Consulting Engineers, the Authority
having found, to the extent applicable, that the Project is
consistent with the applicable comprehensive plan of water
management approved by the Director of the West Virginia Division

of Natural Rescurces’ (or in the process of preparation by such
<

* Now administered by the West Virginia Division of
Environmental Protection. : =
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Director), has been approved by the West Virginia Bureau of Public
Health and is consistent with the standards set by the West
Virginia Water Resources Board for the waters of the State affected
thereby.

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

2.3 RAll real estate and interests in real estate and all
personal property constituting the Project and the Project gite
heretofore or hereafter acquired shall at all times be and remain
the property of the Govermmental Agency, 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 the Authority. ' : :

2.4 The Govermmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and its duly authorized
agents and representatives shall, prior to, at and after completion
of construction and commencement of operation of the Project, have
such rights of access to the System site and System facilities as

. may be reasonably necessary to accomplish all of the powers and

rights of the Authority with respect to the System pursuant to the
pertinent provisions of the Act. :

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and the
costs of comstructing, acquiring and installing the Project. The
Governmental Agency shall permit the Authority, acting by and
through its Director or his duly authorized agents and
representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all
reagsonable times for the purpose of audit and examination, and the
Governmental Agency shall submit to the Authority such documents
and information as it may reasonably require in connection with the
construction, acquisition and installation of the Project, 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. v

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents and representatives to have access to
the records of the Governmental Agency pertaining to the operation
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and maintenance of the System at any reasonable time following
completion of comstruction 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 Govermmental Agency shall require that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%). of the contract price of the portion of the Project covered
.- by the particular contract, as security for the faithful .
performance of such contract. R T

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

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



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

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

2.12 The Governmental Agency, 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 C and incorporated herein by reference, and
forward ‘a copy by the 10th of each month to the Authority.

ARTICLE III

. Conditions to Loan;

Issuance of Local Bonds

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

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

(b} The Governmental Agency shall have authori;:ed
the issuance of and delivery to the Authority of the Local Bonds
described in this Article IIT and in Article IV hereof ; :

(c) The Governmental Agency shall either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with the
Plan of financing described in the Application; provided, that, if
the Loan will refund an interim financing of comstruction, the
Governmenta® Agency must either be constructing or have comstructed
its Project for a cost and as otherwise compatible with the plan of
financing described in the Application; and, in either case, the
Authority shall have received a certificate of the Consulting
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Engineers to such effect the form of which certificate is attached.
hereto as Exhibit a; '

(d) No Loan shall be made for the purpose of
refinancing any outstanding long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
viclation of any covenant, representation or agreement of the
Authority contained in the Resolution or Tax Regulatory Agreement
~with respect to the exclusion of the interest on the Bonds from
gross income of the holder thereof for federal income tax purposes;

(e} 'The Governmental Agency shall have obtained all
permits required by the laws of the State and the federal
govermment necessary for the comstruction of the Project, and the
Authority shall have received a certificate of the Consulting .
Engineers to such effect; : :

. (f) The Governmental Agency shall have obtained aill
requisite orders of and approvals from the ‘Public Service
Commission of West Virginia (the ."pscr) necessary for the
construction of the Project and operation of the System with all
requisite appeal periods having expired without successful appeal,
and the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or: special PSC counsel but must be
satisfactory to the Authority, to such effect; o '

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

‘ (h) = The Governmental Agency shall have cbtained 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 periocds
having expired without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel
or special PSC counsel but must be satisfactory to the Authority,
to such effect; o

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

(J) '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 shall have received a certificate of the Consulting
Engineers, or such other person or - firm experienced in the
financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfactory
to the Authority of such irrevocably committed grants.

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

3.3 The Loan shall be secured and shall be repaid in the
manner hereinafter provided in thisg 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
Governmental Agency by written notice to the Authority, which -
written notice shall be given not less than ten (10) business days
prior to the date designated; provided, however, that if the
Authority is unable to accept delivery on the date designated, the
Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and muitually agreeable to the
Authority and the Governmental Agency. The date of delivery so
designated or agreed upon is hereinafter referred to as the "Date
of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur: more than ninety (90) days after
the date of execution of thig L hn Agreement by the Authority.

3.5 The Governmental Agency understands and acknowledges
that it is one of several governmental agencies which have applied
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to the Authority for loans to finance water development projects
and that the obligation of the Authority to make any such loan is
subject to the Govermnmental Agency’s fulfilling all of the terms
and conditions of this Loan Agreement on or prior to.the Date of
Loan Closing and to the right of the Authority to make such loang
to other governmental agencies as in the aggregate will permit the
fullest and most timely utilization of such proceeds to enable the
Authority to pay debt service on the water development revenue
bonds issued by it. The Governmental Agency specifically:
recognizes that the. Authority will not purchase the Local Bonds

--unless and until it has available funds sufficient to purchase all

the Local Bonds and that, prior to such execution, the Authority -
may commit to and purchase the revenue bonds of other governmental
agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan
Agreements, commit moneys and close Local Bond sales in such order
and manner as it deems in the best interest of the Program.

ARTICLE IV
Local Bonds; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges :

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

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

(b) Covenants substantially as follows:

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

(ii) That the schedule of rates Jt 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
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one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account established for the payment of debt service on the
Local Bonds (the "Reserve Account®) is funded (whether by Local
Bond proceeds, monthly deposits or otherwise) at an amount at least
equal to the maximum amount of principal and interest which will
come due on the Local Bonds in the then current or any succeeding
year (the "Reserve Requirement") and any reserve account for any:

--such prior or parity obligations is funded at least at the

-

requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt service
on the Local Bonds and any such prior or parity obligations;

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

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

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

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

(vii) That the Govermnmental Agency will not
render any free services of the System;
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(viidi) That any Local Bond owner may, by
proper legal action, compel the performance of the duties of the
Governmental Agency under the Local Act, including the making and
collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a default in
payment of principal of or interest on the Local Bonds, the right
to obtain thé appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

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

(x) That, to the extent legally allowable, the

Governmental Agency will.not grant any franchise to provide any
services which would compete with the System; : .

(x1) That the Governmental Agency shall
annually cause the records of the. System to be audited by an
independent certified public accountant or independent public
accountant  and shall submit the report of said  audit to  the .
Authority, which report shall. include a statement -that the
Governmental Agency is in compliance with the terms and provisions
of the Local Act and this Loan Agreement and that the Governmental
Agency’s revenues are adequate to meet -its operation and
maintenance expenses and debt service requirements; :

B (xii) = That the Governmental Agency sghall
annually adopt a detailed 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 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; - : S

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

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

: {xvi) - That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information requested
by the Authority; - ' '

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

- (xviii) That the Govermmental Agency shall
have obtained the certificate of the Comsulting Engineer in the
form attached to the Loan Application, 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
Authority, 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;

‘ {xix) That the Governmental Agency shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commigsion,
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 Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;
and

(xx‘f That the Governmental Agency shail' furnish

to the Authority such information with respect to earnings on all
funds constituting "gross proceeds" of the Local Bonds (as that
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term is defined in the Code) from time to time as the Authority may
request. ' :

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

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

o 4.3 An Origination Fee Account shall be established with
the Trustee to hold the portion of the proceeds of any Loan
established to fund an Origination Fee. Amounts on deposit in an
Origination Fee Account shall belong to the Governmental Agency
receiving the related Loan, but such amounts may only be disbursed
from the Account to pay the Origination Fee as and when required to
satisfy the requirements of the State’s Revolving Fund program
established pursuant to Title VI of the Water Quality Act of 1987
or for such other purposes as the Authority may approve in writing.

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

4.5 The Loan shall bear interest from the date of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, at the rate or rates per annum set forth on
Schedule X hereto. 1In no event shall the interest rate on or the
net interest cost of the Local Bonds exceed any statutory
limitation with regard thereto.: :

. 4.6 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 Governmental Agency.
Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Sthedule X
hereto.
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4.7 The Governmental Agency agrees to pay from time to
time, as required by the Authority, the Governmental Agency’'s
allocable share of the reasonable administrative expenses of the
Authority relating to the Program. Such administrative expenses
shall be as determined by the Authority and shall include without
limitation Program expenses, legal fees paid by the Authority and
fees paid to the trustee and paying ragents for the water
development revenue bonds. The Authority shall provide both the
Govermmental Agency and the trustee for the water development -
revenue bonds with a schedule of such fees and charges, and the
-Governmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
specifically authorizes the Authority to exercise the powers
granted it by Section 9.06 of the General Resolution. '

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

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

ARTICLE V

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

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

5.2 1In the event, for any reason, the schedule of rates,
fees and charges initially established for the System in connection
with the Local Bonds shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Govermmental Agency
hereby covenants and agrees that it will, to the extent or in the
mamner authorized by law, immediately adjust and increase such
schedule of  rates, fees and charges so as to provide funds
-sufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement. ‘ _

: 5.3 1In the event the Governmental Agency defaults in the
payment of any fees due to the Authority pursuant to Section 4.6
hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the

Governmental Agency

€.1 The Govermmental Agency hereby acknowledges to the
Authority its understanding of the provisions of the Act, vesting
in the Authority certain powers, rights and privileges with respect
to water development projects in the event of  default. by
governmental agencies 1in the terms and covenants of loan
agreements, and the Governmental Agency hereby covenants and agrees
that, 1if the Authority should hereafter have recourse to said
rights and. powers, the Governmental Agency shall take no action of
any nature whatsoever calculated to inhibit, nullify, voigd, delay
or render nugatory such actions of the Authority in the due and
prompt implementation of this Loan Agreement.

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

6.3 The Govermnmental Agency hereby warrants and
represents that all information provided to the Authority 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 shall have the right to
cancel all or any of its obligations under this Loan Agreement if
(a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Govermmental Agency has violated
any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of this Loan
Agreement . :

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

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

, 6.6 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Governmmental Agency to be monitored
Or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

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

ARTICLE VII

Miscgllaneous

7.1 Additional definitions, additional terms ang
--provigions of the Loan and additional covenants and agreements of -
the Govermmental Agency are set forth in Schedule Z attached hereto
and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement. : ‘

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

7.3 If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the isvalidity
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. o

7.4 This Loan Agreement may be executed in omne 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 Loan Agreement.

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

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

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

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

(1} the end of ninety (90) days after the date of
execution hereof by the Authority if the Govermmental Agency has
failed to deliver the ILocal Bonds to the Authority;

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

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

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

- South Putnam Public Service District
[Proper Name of Governmental Agency]

(SEAL) | | .By§ 4,// %}

Its:  Chairman
: “%z&. ”

[

Date: June 16,' 1999

Its: = Secretary
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) By

Date: . June 16, 1999

a
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EXHIBIT A

FORM oF CERT&FICATE QF_CONSULTING ENGINEER -

(Issuer)r'

(Name of Bonds)

' ‘ I, » Registered Professional Engineer,
West Virginia License No. , OF - » Consulting
Engineers, ' ; hereby certify that my firm
is engineer for the acquisition and construction of .,

- to the .
— system (herein called the "Project®) of
(the "Issuer") to be constructed primarily in. County, West
Virginia, which construction and acquisition are being permanently
financed in part by the above-captioned bonds (the "Bonds") of the
Issuer. Capitalized words not defined herein shall have the
meaning set forth in the __ passed by the _.___  of the
Issuer on , 19___, effective _______, 19__, and the Loan
Agreement by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") dated , 19__.

1. The Bonds are being issued for the purpose-of

(the "Project").

, 2. The undersigned hereby certifies that (i) the
Project will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application®) and approved by all
necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated useful life
of at least forty years, (iii) the Issuer has received bids for the
construction of the Project which are in an amount and otherwise
compatible with the plan of financing described in the Application
and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv) the Issuer has obtained all
permits required by the laws of the State and the federal
government necessary for the construction of the Project, (v) the
rates and charges for the System as adopted by the of the
Issuer are sufficient to comply with the provisions of Subsection
4.1(b) (ii) of the Loan Agreement, (vi) that the net proceeds of the
Bonds, together with all other moneys on deposit or to be
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gsimultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of comstruction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended. "Schedule A - Total Cost of Project and

Sources of Funds" for the Project.

WITNESS my signature on this . day of » 19

By:

West Virginia License No.

{SEAL]
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EXHIBIT B
'{Qpiﬁion of Bond Counsel for Governmental Agencyl

[To Be Dated as of Date of Loan Closing]

‘_Weét Virginia Wéiér Development Authority .
1201 Dunbar Avenue '
Dunbar, West Virginia 25064
Gentlemen: o |
We are bond counsel to
(the "Governmental Agency"), a

.

. We have. examined a certified copy of proceedings  and
other papers relating to (i) the authorization of a loan agreement .
dated ., 189 , including all schedules and exhibits
attached thereto (the "Loan Agreement"),. between the Governmental
Agency and the West Virginia Water Development Authority (the
"Authority") and (ii) the issue of a series of revenue bonds of the
Governmental Agency, dated : , 19 (the "Local Bonds"),
to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Local Bonds are in.the principal amount.
of §__ + issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
April 1 and October 1 of each year, beginning ____ . - 1, 19__,
at the respective rate or rates and' with principal payable in
installments on October 1 in each of the years, all as follows:

‘Year . ‘Ipstallment . '-;nte;egg'ga;g

The Local Bonds are issued for the purpose of
N and paying certain issuance and other costs
in connection therewith. S SRR ©

We have also examined the applicable provisions of
' of the Code of West Virginia, 1931, as

-21-



amended (the "Local Statute"), and the bond duly
enacted by the Governmental Agency on (the "Local
Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement that
has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

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

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

3. The Govermmental Agency is a duly organized and
presently existing '

; with full power and authority to construct

and acquire 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 Governmmental Agency has legally and effectively -
enacted the Local Act and ‘all other necessary in
connection with the issuance and sale of the Local Bonds. 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 are valid and legally enforceable
special obligations of the Governmental Agency, payable from the
[net] revenues of the System referred to in the Local Act and
secured by a [first] lien on and pledge of the [net] revenues of
said System, all in accordance with the terms of the Local Bonds
and the Local Act, and have been duly issued and delivered to the
Authority.

6. The Local Bonds are, by statute, exempt

: _» and under existing statutes and court

decisions of the United States of America, as presently written and

applied, the interest on the Local Bonds is excludable from the

gross income of the recipients thereof for Federal income tax
purposes. ‘
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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 executed and authenticated Local Bond
numbered R-1, and in our opinion the form of said bond and its
execution and authentication are reqular and proper.

Very trﬁly YQurs,
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EXHIBIT C

iMoﬁthly Financial Report

[Name of Govérnmantal Agencyl

[Néme of Bond Issue]
Fiscal Year -

Report Month:

- CURRENT YEAR TO BUDGET YEAR '
ITEM MONTH _DATE TQ _DATE DIFFERENCE
1. Gross Revenues
Collected
2. Operation and
Maintenance
Expense

3. Other Bond
Debt Payments
(including
Reserve Fund
deposits)

4. Bond Payments
(include Reserve Fund
deposits)

5. Renewal and
Replacement Fund
Deposit

6. PFunds available
for capital

construction
Witnesseth my signature this day of ; 19
[Name of Governmental Agency]
LY
By:
Authorized Officer
ABBOO17F -
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WDA-5X :
(May 1993}

_ SCHEDULE X |
DESCRIPTION OF LOCAL EONDS

Principal Amount of Local Bonds $_ 6,440,000

Purchase Price of Local Bonds $ 6,440,000

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

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

As of the date of the Loan Agreement, the Local Bonds are
subordinate as to source of and security for payment to the
following obligations: yaier System Note, Series 1997, dated October 30,

- 1997, issued in the original principal amount of
not to exceed $250,000. : ‘



Series A: $6,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program II, 1999 Series A) of $6,440,00
Series A :
DEBT SERVICE SCHEDULE
10/01/1999 - - 108,943.23 108,943.33
40172000 T. - 186,760.00 1886,760.00
109/01/2000 23,356.00 5800% | 186786000. - 210,116.00
4/01/2001 . - 186,082.68 186,082.68°
10/01/2001 $7.431.00 5.800% 186,082.58 203,513.68
4101/2002 . - © 418557748 185,577.18
10012002 - 21,817.00 5.800% 185,577.18 207,394.18
40112003 - -  184,344.48 184,944.48
10/01/2003 2150200 5.800% 18434448 - 206536.48
40172004 - - 184,318.32 184,318.32
10/01/2004 21,645.00 5.800% 184,318.32 205,063.32
. 4/01/2005 L. - -183,690.61. 183,590.61
10/01/2005 27,000.00 5.800% 183,600.61 | 210,690.61
40172008 - - 182,807 61 182,907 61
10/01/2006 27,766.00 5.800% 182,907.61 210,673.61
4172007 - - 182,102.40 182,102.40
10/01/2007 28,891.00 5.800% 182,102.40 210,983.40
410412008 - - 181,284.56 181,264.56
10/01/2008 30.378.00 5.800% 181,284.56 211,643.58
4/01/2009 - - 180,383.57 180,383.57
10/01/2008 : 32,316.00 5.800% 180,383.57 212.699.57
40172010 Co- -7 179,446.40 179,446.40
10/01/2010 34,591.00 5.800% 179,446.40 214,037.40
AO2011 - - | 178.443.26 178,443.26
10/01/2011 37.472.00 5.800% 178,443.26 21591526
40172012 - . 177,356.58 177,356.58
10/01/2012 35,885.00 5.800% 177,356.58 21324158
410172013 - - : 176,315.91 176,315.91
10/01/2013 30.967.00 5.800% 176,315.91 216,282.01
40ti2m4 - - 175,156.87 175,156.87
10/01/2014 39538500 5.800% 175,156 .87 214,691.87
401205 - . 174,010.35 174,010.35
$0/01/2015 44,578.00 5.800% " 174,010.35 . 21858835
40172016 - - 172.717.59 17271759
10/01/2016 45,963.00 5.800% 17271759 218,680.55
4/01/2017 - - 171,384.66 171,384.66
10/01/2017 47,979,00 5.800% 171,384.56 219,363.66
41712018 - - 169,993.27 169,993.27
10/01/2018 80.662.00 5.800% 169,963 27 250,655.27
40172019 - - 167 ,654.08 167,654.08
© 10/01/2019 8§3,581.00 5,800% - 167 654.08 251,635.08
470112020 - - 16521863 165,218.63
16/01/2020 §7,861.00 5.800% 165.218.63 253,079.63
40172021 - - 162,670.66 162,670.66
10/01/2021 92,497.00 5.800% 162,670.66 255,167 .66
40112022 - - 158,988.24 159,988.24
Ferris, Baker Watts, Inc. File = wdalns99.sf-Series A-36.440,000

West Virgimia Public Finance Department &/14/1999 £:28 PAf



Series A: 36,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program II, 1999 Series A) of $6,440,000
‘ Series 4
DEBT SERVICE SCHEDULE - -
10/01/2022 97,837.00 5.800% 159,988.24 257,825.24
401/2023 - Ce L e .. 157,150.87 157,150.97
10/01/2023 104,012.00 5.800% 157,150.97 26116297
4/01/2024 R ST 154,134.62 154,134.62
100172024 111,069.00 .. S800% . 15413462 - 26520362 2
| 4012025 - T 150,813.62 . 150,813,862
10012025 123786.00 5.800% = 15091362 274,699.62
4/01/2026' L. - 14732383 - . 14732383
10/01/2026 127,497.00 - - 5.800% 14732383 27432083
4012021 . L - R 14382642 T 14362842
LO100H2027 - . 13719200 © 5.800% . Cl 143,628.42 © 28081842 -
40172028 R . : ©.139,647.85 7 -139,647.85
10/01/2028 207,962.00 _ 5800% . 13964785 _ 347,609.85
4/01/2029 - . 133,616.95 133616.95
100012028 | 220,274.00 . 5.800% ' 133,616.95 . .353,85095
401080 0 . L. 12722900 127,229.00
1001/2030 343,812.00 5.800% 127,229.00 . 471,041.00
4/01/2031 - ST 1725848 117258 46
10012031 . . 404,391.00 . 5.800% 11725846 521,649.45
412032 - . C 10853142 10853112
10/01/2032 426,689.00 5.800% . *105,531.12 53222012 +
. 40172033 e e 1 93,157.44 . 83,157.14
10/01/2033 455,537.00 5.800% 93,157.14 548,694.14
4/01/2034 - . 79,946.56 - 79.946.56
10/01/2034 481,058.00 5.800% . 79.946.56 561,004.55
41/2035 - . 65,995.88 65,995 88
10/01/2035 508,316.00 5.800% 6599588 574,311.88
- 4/01/2036 : . : . ' 5125472 = 5125472
10/01/2036 . 53741100 5.800% 151,25472 ~ 588,665.72
| 401/2037 A e : 3566980 . 35669.80
10/01/2037 568,449.00 5.800%. .- 35,669.80 * 604,118.80
4/01/2038 - - 19,184.78 19,184.78
10/01/2038 661,544.00 5.800% - 19,184.78 680,728.78
Total - - §440,00000 - . . 11,689,002.59 °  18,129,002.55 .
Ferris, Baker Watts, Inc. ‘ ' _ . . Pile = wdains99.5f-Series A-$6,440,000

West Virgimia Public Finance Deparmént - o : &14/1999 4:28 PM



WDA-5Y-PSD Water
(May 1993)

SCHEDULE Y
REVENUES

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

(1) toupay Operating Expenseé of the Sys;em;

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

(iii) to create a renewal and replacement, or
similar, fund in an amount equal to two and one-half percent -
(2-1/2%) of the gross revenues from the System, exclusive of
any payments into the Reserve Account, for the purpose of
improving or making emergency repdirs or replacements to the
System or eliminating any deficiencies in the Reserve Account;

(iv) to provide dekt service on and requisite

reserves for any subordinate indebtedness of the Govermmental
Agency held or owned by the Authority; and
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(v) for. other legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds



WDA-5Z-PSD Water
(May 1993)

SCHEDULE Z

Additional and Supplemental Definitions

1. "Local Statute” means Chapter 16, Article 133, of
the Code of West Virginia, 1931, as amended.

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

Additional Conditions and Covenants

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

2. The Local Act shall contain a covenant substantially
as follows:

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

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

' 4, The paying agent for the Local RBonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof. 4
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5. As a condition precedent to the Authority’s making
‘the Loan, the Govermmental Agency shall deliver to the Authority
a certificate representing the following:

(a)

(b)

(c)

(d)

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

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

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

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

 THIS LOAN AGREEMENT, Made and entered into in several
counterparts, by and between the WEST VIRGINIA WATER DEVELOPMENT‘;
AUTHORITY, a governmental instrumentality'and.body corporate of the.

'State of West Virginia (the "Authority®), and the governmenta]

agency designated below (the "Governmental Agency™).

. SOUTH PUTNAM PUBLIC SERVICE DISTRICT (1999B)
(Governmental Agency) '

. S e e SO S R

WIINESSETH:

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

WHEREAS, the Governmental Agency Cénstitﬁteé a govefn-
mental agency as defined-by‘the Act; _ L S .

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

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

- WHEREAS, the Govermmental Agency has completed and filed
with the Authority an Application for a Construction Loan with
attachments and exhibits and an Amended _Application for a
Construction Loan also with attachments and exhibits (together, as
further revised and supplemented, the "Application®), which
Application is incorporated herein by this reference; and
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WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase
of revenue bonds of the Governmental Agency with proceeds of
certain water development revenue bonds of the State issued by the
Authority pursuant to and in accordance with the provisions of the
Act and a certain géneral revenue .bond resolution adopted by the
Boarg of the Authority (the "General Resolution”), as Supplemented, .
subject to the Governmental Agency'’s satisfaction of certain legal
"and other requirements of the Authority’s water development loan

program'(the'“Program!),as]hereinafter set forth. . ‘

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

* ARTICLE I
Definitions

1.1 Except where the context . clearly indicates
otherwise, the terms "Authority, " "water development revenue bond," -
"cost," governmental agency," ‘"water development project,"
"wastewater facility" and "water facility" have the definitions and
meanings ascribed to them in the Act. :

~1.2 - "Consulting Engineers" means the professional
engineer, licensed by the State, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or
political sub-divisions, and designated in the Application and any
qualified successor thereto. S

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

_ 1.4 "Local Act" means the official action of the
Govermnmental Agency required.by'Section.4.1‘hereof, authorizing the
Local Bonds.: T - : C :

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

Code of West Virginia, 1931, as amended, pursuant to which the

Local Bonds are issued.

1.7 "Origination Fee" means the fee paid by a
Governmental Agency with respect to its participation in the
State’s Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide funds for the acquisition
and construction of wastewater Projects. ' ' :

: -~ 1.8 rOperating Expehsas" means the reasonabie,'propef
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.

‘ 1.9 "Project"“ means the water 'dévelopment - project
hereinabove referred to, to be constructed or being constructed by -

the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds or being or having been constructed. by the
Governmental Agency in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid
in whole or in part with the net proceeds of the Local Bonds.

1.10 "System" means the water-deveiopment project owned

by the Governmental Agency, of which the Project constitutes all or

to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any
sources whatsocever. : - - - ,

. '1.11 Additional terms and phrases are defined in this
Loan Agreement as they are used. - - :

ARTICLE II

The Prdjgct and ;he‘gxstem

. 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
Governmental Agency by the Consulting. Engineers, the Authority
having found, to the extent applicable, that the Project is

consistent with the applicable comprehensive plan of water
management approved by the Director of the West Virginia Division

of Natural Resources” (or in the process of preparation by such

* Now administered by the West Virginia Division of
Environmental Protection.
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Director), has been approved by the West Virginia Bureau of Public
Health and is consistent with the standards set by the West
Virginia Water Resources Board for the waters of the State affected
thereby. -

2.2  Subject to the terms, conditions and provisions of
this Loan Agreement and of the Local Act, the Governmental Agency
has acquired, or shall do all things necessary to acquire, the
proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the

- plans, specifications and designs prepared for the Governmental_

Agency by the Consulting Engineers.

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

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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and the
costs of comstructing, acquiring and installing the Project. The
Governmental Agency shall permit the Authority, acting by and
through its Director or his duly authorized agents and
representatives, to inspect all books, documents, papers and.
records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the
Governmental Agency shall submit to the Authority such documents
and information as it may reasonably require in connection with the
construction, acquisition and installation of the Project,; 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 Governmental Agency agrees that it will permit
the Authority and its agents and representatives to have access to
the records of the Govermmental Agency pertaining to the operation
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and maintenance of the System at any reasonable time following
completion of comstruction 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. : o » '

2.7 The Govermmental Agency shall require that each
congtruction 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.

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

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



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

2.11 The Govefﬁmental Agency hereby covenants and agrees
to comply with all applicable laws, rules and regulations
issued by the Authority or other State, federal or local bodies in

---regard to the construction of the Project and operation,

maintenance and use of the System.

2.12 The Governmental Agency, 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 C and incorporated herein by reference, and
forward a copy by the 10th of each month to the Authority.

ARTICLE III

Conditions to Loan;

issuance of lLocal Eogds-'

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

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

_ (b) The chernﬁental Agency shall have authorized
the issuance of and delivery to the Authority of the lLocal Bonds
described in this Article III and in Article IV hereof; ' _

(c) The Governmental Agency shall either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with the
plan of financing described in.the Application; provided, that, if
the Loan will refund an interim financing of construction, th
Governmental Agency must either be constructing or have constructes
its Project for a cost and as otherwise compatible with the plan of
financing described in the Application; and, in either case, the
Authority shall have received a certificate of the Consulting
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Engineers to such effect the form of which certificate is attached
hereto as Exhibit A;.

(d) No Loan shall be made for the purpose of
refinancing = any outstanding 1long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
violation of any covenant, representation or agreement of the
Authority contained in the Resolution or Tax Regulatory Agreement -

-~ with respect to the exclusion of the interest on the Bonds from

gross income of the holder thereof for federal income:tax purposes;

_ . : (e) The Governmental Agency shall have obtained all
permits required by the laws of the State and the federal
government necessary for the construction of the Project, and the
Authority shall have received a certificate of the Consulting

Engineers to such effect; ‘ ' SR

: | (f) The Governmental Agency shall have obtained all
requisite orders of and approvals from the Public Service
Commission of West. Virginia (the @pscC®) necessary for the
construction of the Project and operation of the System with all
requisite appeal periods having expired without successful appeal,
and the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel - or special PSC counsel but must be

satisfactory to the Authority, to such effect; - o

o (g} The Governmental Agency shall have obtained any
and all approvals for the issuance of the Local Bonds required by
State law, and the Authority shall have received an opinion of
counsel to the Govermmental Agency, which may be local counsel to
the Govermmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

‘ ‘ (h) The Governmental Agency shall have obtained any
and all approvals of rates and charges required by State law and
shall have taken any other action required to establish and impose
such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of
construction of the Project) with all requisite appeal  periods
having expired without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel
or special PSC counsel but must be satisfactory to the Authority,
to such effect; P . — o

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

(j) 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 shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfactory
to the Authority of such irrevocably committed grants. '

_ 3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Authority
or any other appropriate State agency and any applicable rules,
regulations and procedures promulgated from time to time by the
federal government, it is hereby agreed that the Authority shall
make the Loan to the Governmental Agency and the Governmental
Agency shall accept the Loan from the Authority, and in furtherance.
thereof it is agreed that the Governmental Agency shall sell to the
Authority and the Authority shall make the Loan by purchasing the
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
Governmental Agency by written notice to the Authority, which
‘written notice shall be given not less than ten (10) business days
prior to the date designated; provided, however, that if the
Authority is unable to accept delivery on the date designated, the
Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the
Authority and the Governmental Agency. 'The date of delivery so
designated or agreed upon is hereinafter referred to as the "Date
of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) dayg after
the date of execution of this Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknowledges
that it is one of several governmental agencies which have applied
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to the Authority for loans to finance water development projects
and that the obligation of the Authority to make any such loan is
subject to the Govermmental Agency’s fulfilling all of ‘the terms
and conditions of this Loan Agreement on or prior to the Date of
Loan Closing and to the right of the Authority to make such loans .
£o other governmental agencies as in the aggregate will permit the
fullest and most timely utilization of such proceeds to enable the
Authority to pay debt service on the water development revenue
bonds issued by it. - The Governmental Agency specifically
recognizes that  the. Authority will not purchase the Local Bondg

---unless and until it has available funds sufficient to purchase all

the Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds.of .other governmental
agencies for which it has sufficient funds available. = The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan

- Agreements, commit moneys and close Local Bond sales in such order

and manner as it deems in the best interest of the Program.

 ARTICLE IV

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

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

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

(b) Covenants substantially as follows:

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

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

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

"(iv) That, except as otherwise required by

State law or with the written consent of the Authority, the System
may not be sold, mortgaged, leased or otherwise disposed of except
as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the
Local Bonds outstanding, with further restrictions on the
disposition of portions of the System as are normally contained in
such covenants;

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

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

(vii) That the Governmental Agency will not
render any free services of the System;
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‘ . {(viii) That any Local Bond  owner may, by
proper legal action, compel the performance of the duties of the
Governmental Agency under the Local Act, including the making and
collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a default in
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; -

(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; - ol

C - Ax) | That, to the extent legally allowable, f:he-
Governmental Agency will not grant any franchise to provide any
services which would compete with the System; '

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

_ : (xii) That - the Govermnmental Agency shall
annually adopt: a detailed 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 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; : . ‘ '

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

- (xv) That, as long as the Authority is the
owner of any of the Local Bonds, the Governmental Agency shall not
authorize redemption of any Local Bonds by it without the written
consent of the Authority and otherwise in compliance with this Loan

Agreement;

{xvi) That, wunless it qualifies for an

exception to.the provisions of Section 148 of the Code, which

exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations-
under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information requested
by the Authority; '

_ (xvii) That the Govermmental Agency shall
take any and all action, or shall refrain from taking any action,
as shall be deemed necessary by the Authority to maintain the
exclusion from gross income for Federal income tax purposes of
interest on the Authority’s water development revenue bonds;

(xviii) That the Govermmental RAgency shall
have obtained the certificate of the Consulting Engineer in the
form attached to the Loan Application, 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
Authority, 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;

(xix) That the Govermmental Agency shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commission,
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 delinguent charges for the services
of the System have been fully paid or, if the water facility is not
owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

N :
?- (xx) That the Governmental Agency shall furnish
to the Authority such information with respect to earnings on all
funds constituting "gross proceeds" of the Local Bonds (as that
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tem is defined in the Code) from time to time as the Authority may
request. - ' : - - ‘

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

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

o “4.3 An Origination Fee Account shall be established with
the Trustee to hold the portion of the proceeds of any Loan
egtablished to fund an Origination Fee. Amounts on deposit inan
Origination Fee Account shall belong to the Governmental Agency
receiving the related Loan, but such amounts may only be disbursed
from the Account to pay the Origination Fee as and when required to
satisfy the requirements of the State’s Revolving Fund program
established pursuant to Title VI of the Water Quality Act of 1987
or for such other purposes as the Authority may approve in writing.

-~ ‘4.4 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and in the years provided
in Schedule X hereto. Interest payments on the Loan shall be made
by the Governmental Agency on a semiannual basis as provided in
said Schedule X.

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

- 4.6 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 Governmental\'Agency.
Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X
hereto. ' ’
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4.7 The Governmental Agency agrees to pay from time to
time, as required by the Authority, the Governmental Agency’s
allocable share of the reasonable administrative expenses of the
Authority relating to the Program. Such administrative expenses
shall be as determined by the Authority and shall include without
limitation Program expenses, legal fees paid by the Authority and
fees paid to the trustee and paying agents for the water
development revenue bonds. The Authority shall provide both the
Governmental Agency and the trustee for the water development
revenue bonds with a schedule of such fees and charges, and the
.- Governmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
specifically authorizes the Authority to exercise the povers
granted it by Section 9.06 of the General Resolution. .

.+ 4.8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of the
issuance of the Authority’s bonds.

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

.. ARTICLE V

~ Certain Covenants. of the Governmental Agency;
Imposition and Collection of User Charges;
o Payments To Be Made by .
Governmental Agency to the Authorit

5.1 The Governmental Agency hereby irrevocably covenantsg
and agrees to comply with all of the terms, conditions and
requirements of this Loan Agreement and the Local Act. The
Governmental Agency hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to meke the Loan,
it has fixed and collected, or will fix and collect, the rates,
fees and other charges for the use of the System, as set forth in
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the Local Act and in compliance with the provisions of Subsection
4.1(b) (i1) hereof. : '

5.2 1In the event, for any reason, the schedule of rates,
fees and charges initially established for the System in connection
with the Local Bonds  shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Governmental Agency
hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
--sufficient to produce the minimum sums set forth in the Local Act

and as required by this Loan Agreement. '

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

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

-+ ARTICLE VI

Other Agreements'of'the

Governmental Agency_ -

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

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

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in this
Loan Agreement, in the Application or in any other 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 shall have the right to
cancel all or any of its obligations under this Loan Agreement if
(a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting
documentation or has vioclated any of the terms of this Loan
Agreement. ' o ' o :

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

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

. 626  Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Govermmental Agency to be monitored
or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

6.8 The Govermmental Agency hereby agrees to file with
the Authority upon completion of acquisition and construction of
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the Project a schedule in substantially the form of Amended
Schedule A to the Application, setting forth the actual costs of
the Project and sources of funds therefor. '

ARTICLE VII
Misgg;lageous

7.1 Additional definitions, . additionmal terms and
- provisions of the Loan and additional covenants and agreements of
the Governmental Agency are set forth in Schedule Z attached hereto
and incorporated herein by reference, -with the same effect as if
contained in the text of this Loan Agreement. : e

7.2 Schedule X 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 Govermmental Agency supplementing the Local Act, a certified
copy of which official action shall be submitted to the Authority.

7.3 If any provision of this Loan Agreement shall £or
any reason be held to be invalid or unenforceable, the invaridity
or unenforceability of such provision shall not affect any®of the
remaining provisions of this Loan Agreement, and thits Loan
Agreement shall be construed and enforced as if such in@alid,or
unenforceable provision had not been contained herein, o,

. 7.4 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 Loan Agreement.

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

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

7.7 By execution afi delivery of this Loan Agreement,
notwithstanding the date hereof, the Governmental Agency

specifically recognizes that it is hereby agreeing to sell its
Local Bonds to the Authority and that such obligation may be
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specifically enforced or subject to a similar equitable remedy by
the Authority. :

7.8 This Loan Agreement shall terminate upon the earlier
of:

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

, : (ii) termination by the Authority pursuant to
--Section 6.3 hereof; or ' :

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

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. .

South Putnam Public Service District
[Proper Name of Governmental Agency]

(SEAL) i1 . By: __ 5221a/%i¢/¢§§;é21_:;§> -
' Its: __ Chairman
" Attest: o -
LSO Sk,
. i .

Date: . June 16, 1999

r

Its: Secretary

WEST VIRGINIA 5 WATER DEVELOPMENT
AUTHORITY '

(SEAL) | o i | B;;:E§§&L~$Ax§§<§%222§§;3$999L,<:

Attest: Date: dune 16, 1999

f"L‘lzJ’JA{Aﬂ'/

Seéretary-Treasurer

-
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EXHIBIT A

' FORM_OF CERTIFICATE OF CONSULTING ENGINEER

{Issuer)

(Name of Bonds)

I, » Registered Professional Engineer,
Wegst Virginia License No. + of ___ . Consulting
Engineers, p ; hereby certify that my firm
is engineer for the acquisition and consgtruction of -

: : to the ‘

-. System (herein called the "Project®) of
(the "Issuer") to be constructed primarily in County, West
Virginia, which construction and acquisition are being permanently
financed in part by the above-captioned bonds (the "Bonds") of the
Issuer. Capitalized words not defined herein shall have the
meaning set forth in the passed by the -of the
Issuer on , 189___, effective ; 19___, and the lLoan
Agreement by and between the Issuer and the West Virginia Water
Development Authority (the "Authority¥) dated . 19 .

1. The Bonds are being issued for the purpose of

(the "Projectn).

_ 2. The undersigned hereby certifies that (i) the
Project will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
Lo purchase the Bonds (the "Application®) and approved by all
necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated useful life
of at least forty years, (iii) the Issuer has received bids for the
construction of the Project which are in an amount and otherwise
compatible with the plan of financing described in the Application
and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv) the Issuer has obtained all
permits required by the laws of the State and the Ffederal..
government necessary for the construction of the Project, (v) the
rates and charges for the System as adopted by the of the
Issuer are sufficient to comply wifh the provisions of Subsection
4.1(b) (ii) of the Loan Agreement, (vi) that the net proceeds of the
Bonds, together with all other moneys on deposit or to be
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simultaneously deposited and irrevocably pledged theretoc and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of construction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this __ day of ______ , 15 .

By:

West Virginia License No.

[SEAL]
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EXHIBIT B
- [Opinion of Bond Counsel for GovérnmentaluAgency}

[To Be Dated as of Date of Loan Closing}

West Virginia Water Development Authority
1201 Dunbar Avenue

Dunbar, West Virginia 25064

Gentlemen:

' We are bond counsel to '
{the "Governmental Agency"), a <

-

1 We have examined a certified copy - of  proceedings and
other papers relating to (i) the authorization of a loan agreement
dated . 19 . including all schedules and exhibits
attached thereto (the "Loan Agreement"), between the Govermmental
Agency and the West Virginia Water Development Authority (the
"Authority") and (ii) the issue of a series of revenue bonds of the
Governmental Agency, dated . ; 18__ {(the "Local Bonds"),
to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Local Bonds are in the principal amount
of 8§ , issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
April 1 and October 1 of each year, beginning _ - 1, 19__,
at the respective rate or rates and with principal payable in
installments on October 1 in each of the years, all as follows:

Year Installment . Interest Rate

The Local Bonds are issued for the purpose of

and paying certain issuance and other costs
in connection therewith. ¢ N :

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

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

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

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

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

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

4. The Governmental Agency has legally and effectively
enacted the Local Act and all other necessary in
connection with the issuance and sale of the Local Bonds. The
Local Act contains provisions and covenants substantially in the
form of thoge set forth in Section 4.1 of the Loan Agreement.

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

€. 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. -
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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 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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EXHIBIT C

~Monthly Financial Report

[Name of Governmental Agencyl

ITEM
1. Gross Revenues
Collected

2. Operation and
Maintenance

Expense

3. Other Bond
Debt Payments
{including
Reserve Fund
deposits)

4. Bond Payments
{(include Reserve
deposits)

5. Renewal and
Replacement Fund
Deposit

6. Funds available
for capital
construction

Witnesseth my signature this

ABBOQCL17F

[Name of Bond Issuel]
Fiscal Year -

Report Month:

CURRENT YEAR TO BUDGET YEAR
MONTH _DATE . TO _DATE
Fund

day of '

15

DIFFERENCE

e *

[Name of Governmental Agency]

By:

Authorized Officer
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WDA-5X :
(May 1993)

- SCHEDULE X - - '
DESCRIPTION OF LOCAI, BONDS

Principal Amount of Local Bonds $_5,425,000 -

Purchase Price of Local Bonds  $_5,425,000 . =

Interest on the Local Bonds is payable on April- 1. and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate of

Y % per annum. Principal of the Local Bonds is payable on

October 1. in each year'as set forth on Exhibit 1 attached hereto
and incorporated herein by reference. R

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

‘As of the date of the Loan Agreement, the Local Bonds are
subordinate as to source of and security for ‘payment td the
following obligations: water System Note, Series 1997, dated October 30,
' 1997, issued in the original principal amount of
not to exceed $250,000. = - -

*As set forth in Exhibit 1 attached.
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Exhibit 1

Series B: $5,425,000

South Putnam Public Service District, WV
WDA Loan (Loan Program II, 1999 Series A) of 35,425,000
Series B
DERT SERVICE SCHEDULE
10/01/1999 - - 102,129.86 102,129.85
40172000 - - 135,171.88 135,171.88
10/01/2000 80,000.00 3.400% O 135,171.88 215,171.88
4/01/2001 - - - . '133.811.88 . 13381188
10/01/2001 90,000.00 3.750% 133,811.88 223,811.88
4/0172002 - - 132,124.38 132,124.38
10/01/2002 90,000.00 3.900% 132,124.38 . 2242438
- 4/01/2003 . - 130,368.38 130,369.38
- 10/01/2003 95.000.00 4000% 130,360.38 295 369.38
- 40172004 ‘ - - 128,469.38  128,469.38
10/01/2004 100,000.00 4100% - 128,469.38 228,469.38
470112005 - - 126,419.38 126,419.38
100172005 . 100,000.00 4.200% 126,419.38 206,419.38
4/01/2006 - - -124.319.38 124.319.38 :
10/01/2006 105,000.00 4.300% 124,319.38 220,319.38
40112007 - - ' 122,061.88 122,061.88
10/01/2007 110,000.00 4.375% 122,061.88 232,061.88
40172008 - - ‘ 119,655.53 119,655.63
10/01/2008 115,000.00 4500% 11965563 234655.63
40172009 _ . - 117,068.13 117,068.13
10/01/2009 120,000.00 4.500% ©-U{47,08843 0 0 237,088.13
4/01/2010 - , - 11436813 = . 114368.13
100172010 - 125,000.00 4.700% 114,368.13 239,368.13
4001/2011 - - 111,430.63 111,430.63
10/01/2011 130,000.00 4.800% 111,430.63 241,430.63
40172012 - - 108,310.53 108,310.63
10/01/2012 140,000.00 5.000% 108,310.63 248,310.63
4012013 - - 104,810.63 104,510.63
1000172013 145,000.00 5.000% 104,810.63 248,810.63
40112014 - - -101,185683 - 101,18563
10/01/2014 155,000.00 5.000% - 101,185.53 258,185.83
A 2015 - - 97,310.63 97,310.63
10/01/2015 160,000.00 5.500% 97,310.63 257.310.63
4012016 - - 92,910.63 92910.63
10/01/2016 170,000.00 5.500% 92,910.63 262.910.63
4072017 - - 88,235.63 88,235.63
10/01/2017 180,000.00 - 5.500% £8,235.63 268,235.63
40112018 - . - 83,285.63 83,285.63
10/01/2018 160.000.00 5.400% §3,285.63 243,285 63
40172019 - - 78.865.63 78,965.63
10/012018 170,000.00 5.300% 78,965.63 248 965 69
410112020 - - 74,460.63 - 74,460.63
10/01/2020 180,000.00 5,300% 74,450.63 254,460.63
4/01/2021 - - 69,690.63 69,690.63
10/01/2021 190,000.00 5.250% 69,600.63 250,690.63
40112022 - - 64,703.13 64703.13
Ferris, Baicer Watts, Inc. File = wdalns99.sf-Series B-85,425,000

West Virginia Public Finance Department - G1471999 4:29 PM



Series B: 35,425,000

South Putnam Public Service District, WV
WDA Loan {Loan Program I, 1999 Series A) of $5,425,000
Series B
DEBT SERVICE SCHEDULE
10/01/2022 ~ 200,000.00 5.250% ~ .64703.13 264,703.13
4012023 . vl - 7 5848343 ' §9,453.13
10/01/2023 210,000.00 5.250% 59.453.13 269,453.13
| A40N2024 s . = - 5394063 5394063
10012024 . 220,000.00 5.125% | 53,940.63 273,840.63
. 4012025 - . 4830843 48,303.13 .
100172025 22500000 - . S125% 48,303.13 273,303.13
o amiPezs o . - 4253750 _ 4253750 .
10/01/2026 " 240,000.00 5.125% . 4253750 282,537.50
L AMR0ZT - : - . T3B3\TS0 | 3638750
100172027 . . © 25000000 - 5125%. ' - 36,387.50 " 28638750
- 4/0N/2028 - Lo . T 29,9815 2998125
_10/01/2028 . 200,000.00 - 5.125% : 29.981.25 _229981.25
40172025 - - _ . 24,856.25. . 24,858.25
100172028 210,000.00 5.125% 24,856.25 234,856.25
401/2030 - - 19,475.00 . 19.475.00
10012030 11000060  5128% = 19,475.00 129,475.00
4012031 : - ' 16,658.25 _16,656.25 .
10/0%/2031 - 75,000.00 - 5.125% 16,658.25 .. 91,85625
4/01/2032 _ ' - 14,734.38 T 1473438
10/04/2032 .~ 80,000.00 5125% - 1473438 94734.38
40112033 .- - Tre o 12,684:38 ¢ 12,684.38
10/01/2033 . 80,000.00 5125% - 1268438 92,684.38 -
4/01/2034 - - 10,634.38 10,634.38 - ‘
10/01/2034 | 85,000.00 5.125% 10,634.38 95,634.38
- 40112035 - e 8,456.25 8,456.25
10/01/2035 80,000.00 5.125% 845625 98,456.25
- 41012036 .- - 6,150.00 6,150.00
10/01/2036 = 5,000.00 5.125% 6,150.00 101,150.00
, 40172037 - Celt T 371583 - 3aNMses
10/01/2037 100,000.00 . 5125% 371583 103,715.63
40112038 - - ) 1,153.13 1,153.13
10/01/2038 4500000 5.125% -1,153.13 4615313
- Total - 5425,000.00 - . 579864642  11,223,64642
Ferris, Baker Waus, Inc. File = wdains99.5f-Series B-35,425,000

West Virginia Public Finance ﬁepar:ment '

<

- W1471999 £:29PM



WDA-5Y-PSD Water
(May 1993)

SCHEDULE Y
REVENUES

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

(i) to pay Operating Expenses of the System;

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

(1ii) to create a renewal  and replacement, or
similar, fund in an amount equal to two and one-half percent
(2-1/2%) of the gross revenues from the System, exclusive of
any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the
System or eliminating any deficiencies in the Reserve Account;

(iv) to provide debt service on and re&.lisite

reserves for any subordinate indebtedness of the Governmental
Agency held or owned by the Authority; and
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(v) for- other legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds

-



WDA-5Z-PSD Water
(May 1983)

SCHEDULE Z

Additional and Supplemental Definitions

1. "Local Statute® means Chapter 16, Article 133, of
the Code of West Virginia, 1931, as amended. -

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

Additional Conditions and Covenants

1. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall have obtained, among other

permits required, a permit from the West Virginia Bureau of Public
Health.

2. The Local Act shall contain a covenant‘substantially
a8 follows:

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

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

the payment of the principal of and interest on the Local Bonds.

4. The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof. © v
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5. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority
a certificate representing the following:

(a)

(b)

()

(d)

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

Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years from the date of

issuance of the Authority’s water development

revenue bonds;

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

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

-14-
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA 1n the
City of Charleston on the 28th day of May, 1999.

CASE NO. 98-0819-PWD-CN

SOUTH PUTNAM PUBLIC SERVICE DISTRICT
Revised application for a certificate of convenience and necessity
to construct a four-stage water service extension project to serve
unserved customers in Putmam County, and for approval of rates
and charges and financing incidental thereto.

COMMISSION ORDER

On October 16, 1998, South Putnam Public Service District filed an application for
a certificate of convenience and necessity to construct Phase 1 of a three-phase water
extension project to be constructed during the period 1998 through 2005.

On December 11, 1998, a Recommended Decision was 1ssued approving construction
i of Phase L. ‘

Approval for construction of Phase I was not finalized due to a filing on December
23, 1998, by West Virginia American Water Company (WVAWC) and the Putnam County
Commission {County) titled Joint Petition to Intervene (Joint Petition} and Joint Motion to
Set Aside the Recommended Decision (Joint Motion). l

On December 28, 1998, the Commussion issued an Order staying the Recommended
Decision and requiring the District to respond to the Joint Petition and Joint Motion.

Thereafter, numerous citizens filed letters and signed petitions protesting delay of the
certificated project.

On February 26, 1999, the District filed a Motion For Revision to its Application for
a Certificate of Convenience and Necessity (Motion for Revision). The Motton for Revision
included a request for approval of an Agreement to Construct Water Line Extensions in
Putnam County (Agreement) between the District, the County and WVAWC. The District

i -l
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requested expedited treatment of its Motion for Revision.

In its Motion for Revision, the District stated that it no Ionger intended to limit the
scope of this certificate proceeding to Phase I of the greater project. The District requests
that this proceeding be expanded to include the service areas of Phases I and II, and a
Washington Hill extension that was not originally contained on Phases I or II, which will
result in service to 205 additional residences and businesses now in existence and to
substantial tracts of developable land.

The District now proposes to construct the revised project in four stages as follows:

Stage 1

Stage 2

Stage 3

Stage 4

The line from Cow Creek to Peach Ridge Road. The booster station on
Cow Creek, then the Peach Ridge tank. The line along Peach Ridge
Road to a point 1,000 feet south of the Peach Ridge Church, the line
from Peach Ridge Road to the tank and off the hill to Foster Road, and
all of Foster Road and the contaminated wells of Trace Creek Road.

Installation of approximately 19,655 feet of eight and six inch mains,
and all necessary services, valves, hydrants and miscellaneous
appurtenances to provide service to approximately 51 residences and
businesses in the areas of Hurricane Creek, Coon Creek and Sleepy
Creek roads.

Installation of approximately 25,985 feet of eight and six inch mains,
and all necessary services, valves, hydrants, and miscellaneous
appurtenances to provide service to approximately 81 residences and
businesses in the areas of Hurricane Creek, Bird Road, and Washington
Hill Road.

Installation of 43,910 feet of eight and six inch mains, and all necessary
services, valves, hydrants, and miscellaneous$ appurtenances to provide
service to approximately 73 residences and businesses in the areas of
Black Lick Road, Poindexter Road, Peach Ridge Road, Hurricane
Waste Water Plant Road, and remaining line on Trace Creek Road.

Due to the expanded scope of the revised project, costs of the revised project are now
estimated not to exceed $6,750,000, in comparison to costs of the original Phase I project
which were estimated not to exceed $800,000.

Interim financing is available to the District through a twelve month loan in the
amount of $800,000, at 6.75% interest from the Putnam County Bank.

Public Service Commission
of West Virginia
Charleston
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Permanent financing is anticipated to be provided by a loan from the West Virginia
Water Development Authority (WDA) to cover project costs and refinanced debt as
described below.

Because of the favorable financing terms available {from WDA, the District intends
to refinance and include $1,555,000 of borrowing related to its certificate obtained in Case
No. 96-0470-PWD-CN (final order October 22, 1997, granting certificate to upgrade water
treatment plant, reinforce transmission system, and extend service to additional customers),
with the revised project borrowing in this proceeding, for a total project related borrowing
from WDA of $6,500,000. The District calculates that the refinancing of existing debt will
save it $392,000 over the life of the new borrowing.

The District additionally intends to finance the debt associated with its much delayed
acquisition_of Kanawha Orchard, approved in Case No. 92-0644-PSWD-PC (final order
November 30, 1992). Combining the Kanawha Orchard debt with the revised project related
debt Wwill bring the total borrowing from the WDA to $11,865,000, at an interest rate not to
exceed 6.00% over a term of 40 years.

Additional project financing includes a grant in the amount of $50,000 from the
Putnam County Commission and a grant of $50,000 from the West Virginia Legislature’s
Budget Digest.

The increased scope of the revised project and the proposed financing will result in
a rate increase of 8% instead of the 5% originally noticed to the public in connection with
Phase I. An 8% rate increase will cause an increase in an average residential water bill from
$18.82 per month to $20.33 per month (assuming average consumption of 4,500 gallons per
month). The revised project will result in the rates for the District’s customers attached
thereto as Appendix A.

By Amended Notice of Filing issued March 18, 1999, the Commission required the
District to give notice of the revised project by publishing a copy of the Amended Notice of
Filing once in a newspaper duly qualified by the Secretary of State, published and of general
circulation in Putnam County. The notice provided that anyone desiring to make objection
to said application must do so in writing to the Commission, within thirty (30) days after
publication of the notice.

On March 22, 1999, WDA filed a letter committing to loan the District $11,865,000.

On March 30, 1999, the District filed affidavits of publication establishing that the
Amended Notice of Filing had been published on March 25, 1999 in The Hurricane Breeze.

Public Service Commussion
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The protest period during which members of the public could object in writing to the
revised project expired on April 24, 1999. As of the date of this Order, no protests have been
filed.

On Apnl 28, 1999, Commission Staff filed a Further Final Joint Staff Memorandum
in this proceeding recommending that the revised certificate application and financing be
approved.

On May 35, 1999, WVAWC filed a letter objecting to Staff’s inclusion of an area
designated as “the Cow Creek/Route 35 corridor” as part of the revised project. The letter
stated that this area should not have been included in Staff’s discussion because it was
specifically excluded from the areas for which the District would seek a certificate of
convenience and necessity. WVAWC opined that inclusion of this areas was an error and
requested that the Staff issue a revised memorandum deleting references to “Cow
Creek/Route 35 comidor”.

On May 14, 1999, Commission Staff filed a Further Final Joint Staff Memorandum
attaching a revised page 2 of its memorandum filed on April 28, 1999. The revised page 2
does not include “the Cow Creek/Route 35 corridor” language.

It is appropriate to grant the revised application, pursuant to West Virginia Code
§§16-13A-25 and 24-2-11, and to approve the four-stage project, its funding, and the
proposed rate increases, because the public convenience and necessity require the project,
the funding is appropriate, and no protest has been filed.

In addition, as requested in the District’s Motion for Revision, the Commission will
direct the District to move forward under the financing plan set forth on page 3, paragraph
8.a. of the Motion for Revision and paragraph 2 of the Agreement, and the construction
schedule set forth in paragraphs 8.b. and c. of the Motion for Revision and paragraph 3 of
the Agreement. Furthermore, this Order does not approve or grant a certificate of
convenience and necessity with respect to Phase I11 of the District’s original project, and any
decision with respect to the construction contemplated under Phase III will not be dependent
upon or determined by the outcome of this case or the District’s construction of the Revised
Project. The District will be required to make a preliminary filing with respect to any
construction of facilities under Phase 11I, and any interested water utility shall be free to
serve the Phase 11l area in accordance with the provisions of the West Virginia Code, the
Commission’s Rules and Regulations and the Pipes for Putnam Il Final Repori, dated
December 13, 1998 presented to the Putnam County Chamber of Commerce by Benatec
Associates, Inc.

Finally, the Commission acknowledges that the parties have agreed that the
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Memorandum of Understanding dated August 14, 1996 between WVAWC and the District
is null and of no force and effect, and that the alleged delineation of service areas asserted
by the District in its January 11, 1999 Opposition to the Joint Petition in this proceeding
does not bind WVAWC, the District or the County Commission.

FINDIN FYACT

1. On October 16, 1998, South Putnam Public Service District filed an application
n for a certificate of convenience and necessity to construct Phase I of a three-phase water |
extension project to be constructed during the period 1998 through 2005,

2. On December 11, 1998, a Recommended Decision was issued approving |
construction of Phase L

3. Approval for construction of Phase I was not finalized due to a filing on
December 23, 1998, by West Virginia American Water Company (WVAWC) and the
Putnam County Commission (County) titled Joint Petition to Intervene and Joint Motion To
Set Aside the Recommended Decision.

| 4, On December 28, 1998, the Commission issued an Order staying the ,
Recommended Decision and requiring the District to respond to the Joint Petition and Joint
Motion.

5. Thereafter, numerous citizens filed letters and signed petitions protesting delay

of the certificated project.

6. On February 26, 1999, the District filed a Motion For Revision to its
Application for a Certificate of Convenience and Necessity. The Motion for Revision
included a request for approval of an Agreement to Construct Water Line Extensions m
Putnam County between the District, the County and WVAWC. The District requested
expedited treatment of its Motion for Revision. '

7. In its Motion for Revision, the District stated that it no longer intended to limit
the scope of this certificate proceeding to Phase I of the greater project. The District
requested that this proceeding be expanded to include the service areas of Phases I and 11,
and a Washington Hill extension that was not originally contained on Phases [ or II, which
will result in service to 205 additional residences and businesses now in existence and to
substantial tracts of developable land.

8. The District now proposes to construct the revised project in four stages as
described above.
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9. Due to the expanded scope of the revised project, costs of the revised project
are now estimated not to exceed $6,750,000, in comparison to costs of the original Phase I
project which were estimated not to exceed $800,000.

10.  Interim financing is available to the District through a twelve month loan in the
amount of $800,000, at 6.75% interest from the Putnam County Bank.

11.  Permanent financing is anticipated to be provided by a loan from the West
Virginia Water Development Authority (WDA) to cover project costs and refinanced debt
as described below.

12.  Because of the favorable financing terms available from WDA, the District
intends to refinance and include $1,555,000 of borrowing related to its certificate obtained
in Case No. 96-0470-PWD-CN (final order October 22, 1997 granting certificate to upgrade
water treatment plant, reinforce transmission system, and extend service to additional
customers), with the revised project borrowing in this proceeding, for a total project related
borrowing from WDA of $6,500,000.

13.  The District calculates that the refinancing of existing debt will save it
$392,000 over the life of the new borrowing,

14.  The District additionally intends to finance the debt associated with its much
delayed acquisition of Kanawha Orchard, approved in’Case No. 92-0644-PSWD- PC (final
order November 30, 1992). Combining the Kanawha Orchard debt with the revised project
related debt will bring the total borrowing from the WDA to $11,865,000, at an interest rate
not to exceed 6.00% over a term of 40 years.

15.  Additional project financing includes a grant in the amount of $50,000 from
the Putnam County Commission and a grant of $50,000 from the West Virginia Legislature’s
Budget Digest.

16.  The increased scope of the revised project and the proposed financing will
result in a rate increase of 8% instead of the 5% originally noticed to the public in connection
with Phase L

17.  An 8% rate increase will cause an increase in an average residential water bill
from $18.82 per month to $20.33 per month (assuming average consumption of 4,500 gallons
per month).

18.  The revised project will result in the rates for the District’s customers attached
hereto as Appendix A.
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19. By Amended Notice of Filing issued March 18, 1999, the Commission required
the District to give notice of the revised project by publishing a copy of the Amended Notice
of Filing once in a newspaper duly qualified by the Secretary of State, published and of
general circulation i Putnam County. The notice provided that anyone desiring to make
objection to said application must do so in writing to the Commission, within thirty (30) days
after publication of the notice.

20.  On March 22, 1999, WDA filed a letter committing to loan the District
$11,865,000.

; 21. OnMarch 30, 1999, the District filed affidavits of publication establishing that
the Amended Notice of Filing had been published on March 25, 1999 in The Hurricane

Breeze.

22. "The protest period during which members of the public could object in writing
to the revised project expired on April 24, 1999. As of the date of this Order, no protests

have been filed.

23, On Aprl 28, 1999, Commission Staff filed a Further Final Joint Staff
Memorandum in this proceeding recommending that the revised certificate application and
financing be approved.

24.  On May 5, 1999, WVAWC filed a letter objecting to Staff’s inclusion of an
area designated as “the Cow Creek/Route 35 rarmidar” as part of the revised project.

25.  On May 14, 1999, Commussion Staff filed a Further Final Joint Staff
Memorandum attaching a revised page 2 of its memorandum filed on April 28, 1999. The
revised page 2 does not include “the Cow Creek/Route 35 corridor” language.

CONCLUSION OF LAW

1. It 1s appropriate to grant the revised application, pursuant to West Virginia
Code §§16-13A-25 and 24-2-11, and to approve the four-stage project, its funding, and the
proposed rate increases, because the public convenience and necessity require the project,
the funding is appropriate, and no protest has been filed.

2. It is appropriate to approve the Agreement as a resolution of the differences
between the parties and the basis for granting the foregoing certificate.

3. This Order does not approve or grant a certificate of convenience and necessity
with respect to Phase Il of the District’s original project, and any decision with respect to
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the construction contemplated under Phase III will not be dependent upon or determined by
the outcome of this case or the District’s construction of the Revised Project.

4, The District will be required to make a preliminary filing with respect to any
construction of facilities under Phase ITl, and any interested water utility shall be free to
serve the Phase Il area in accordance with the provisions of the West Virginia Code, the
Commission’s Rules and Regulations and the Pipes for Putnam II Final Repori, dated
December 13, 1998 presented to the Putnam County Chamber of Commerce by Benatec H

Associates, Inc.

5. The parties have agreed that the Memorandum of Understanding dated August
14, 1996 between WVAWC and the District is null and of no force and effect, and that the
alleged delineation of service areas asserted by the District in its January 11, 1999
Opposition to the Joini Petition in this proceeding does not bind WVAWC, the District or
the County Commission.

ORDER

IT 1S THEREFORE ORDERED that the Agreement to Construct Water Line
Extensions in Putnam County, West Virginia, by and between The Putnam County
Commission, South Putnam Public Service District and West Virginia-American Water
Company, attached to the Motion for Revision as Exhibit 1, is hereby approved as a
resolution of the differences between the parties in this proceeding.

IT IS FURTHER ORDERED that the revised application for a certificate of
convenience and necessity, filed on February 26, 1999 by the South Putnam Public Service
District, to construct a four-stage water service extension project as described above, is
hereby granted.

IT 1S FURTHER ORDERED that the funding for the four-stage project is hereby t
approved as follows: (1) interim financing from Putnam County Bank in the amount of
$800,000, at 6.75% interest for twelve months, (2) a WDA loan in the amount of
$11,865,000, at 6.00% interest for 40 years, which includes $6,500,000 in project-related
debt combined with refinancing of existing debt, (3) a grant in the amount of $50,000 from
the Putnam County Commission, and (4) a grant in the amount of $50,000 from the West H
Virginia Legislature’s Budget Digest.

IT IS FURTHER ORDERED that the rate increases contained in the Approved Tariff,
attached hereto as Appendix A, is hereby approved, to become effective upon completion of
the four-stage project.

|

Public Service Cormrmission
of West Virginia
Charleston



ITIS FURTHER ORDERED that the District file its newly approved tariff with the
Commission within twenty (20) days of the date of this Order.

IT IS FURTHER ORDERED that the District shall move forward under the financing
plan set forth on page 3, paragraph 8.a. of the Motion for Revision and paragraph 2 of the
Agreement.

IT IS FURTHER ORDERED that the District shall move forward under the
construction schedule set forth in paragraphs 8.b. and c¢. of the Motion for Revision and
paragraph 3 of the Agreement. '

IT IS FURTHER ORDERED that if there is any change in the cost, scope, terms, |
conditions or scheduling of the four-stage project, the District shall file a petition with the
Commission for approval of any such revisions.

" IT IS FURTHER ORDERED that this Order does not approve or grant a certificate
of convenience and necessity with respect to Phase IIT of the District’s original project, and
any decision with respect to the construction contemplated under Phase III will not be
dependent upon or determined by the outcome of this case or the District’s construction of
the Revised Project.

IT IS FURTHER ORDERED that the District will be required to make a preliminary
filing with respect to any construction of facilities under Phase I1I, and any interested water
utility shall be free to serve the Phase Il area in accordance with the provisions of the West
Virginia Code, the Commission’s Rules and Regulations and the Pipes for Putnam II Final
Report, dated December 13, 1998 presented to the Putnam County Chamber of Commerce
by Benatec Associates, Inc.

IT IS FURTHER ORDERED that the parties have agreed that the Memorandum of
Understanding dated August 14, 1996 between WVAWC and the District is null and of no
force and effect, and that the alleged delineation of service areas asserted by the District in
its January 11, 1999 Opposition to the Joint Petition in this proceeding does not bind
WVAWC, the District or the County Commission.

| [T IS FURTHER ORDERED that those portions of the Recommended Decision
issued December 11, 1998 that are inconsistent with this order are hereby rejected. u

IT 1S FURTHER ORDERED that this matter be removed from the Commission’s
docket of active cases.

Public Service Commission :
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IT IS FURTHER ORDERED that the Commission’s Executive Secretary shall serve
a copy of this order on all parties of record by First Class United States Mail, and upon
Commission Staff by hand delivery.

Tliseg
980819cd.wpd

n A Truee Copy, Teste:
Sandra Squzz H

Executive Secretary

k"
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APPENDIX A !
Sheet 1 of 3

SOUTH PUTNAM PUBLIC SERVICE DISTRICT
CASE NO. 98-0819-PWD-CN
APPROVED TARIFF

ch el

Applicability

Applicable to entire territory served.

Availability

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

Rate
First 2,000 gallons used per month Minimum Rate
Next 23,000 galions used per month $3.23 per 1,000 gallons
Next 975,000 gallons used per month $2.97 per 1,000 gallons
Next 1,000,000 gallons used per month $2.04 per 1,000 gallons

Minimum Rate

No bill will be rendered for less than the following amounts, according to the size
of the meter installed:
5/8  Inch or 3/4 inch meter $ 12.25 per month
1 Inch meter $ 30.62 per month
1-1/4 Inch meter $ 44.70 per month
1-1/2 Inch meter $ 61.24 per month
2 Inch meter § 97.98 per month
4 Inch meter $306.18 per month
6 Inch meter $612.36 per month
8 Inch meter $979.78 per month
Tap Fee

The charge for installing a meter and making a tap for a service connection is
$250.00. i

Public Service Comemission
of West Virginia
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APPENDIX A

Sheet 2 of 3
R 1 rvice Charge $ 25.00
Delayed Payment Penalty

The above rates are net. On all current usage billings not paid in full within
twenty (20 days) of the billing date, ten percent (10%) penalty may be added to the net
amount shown. This delayed payment penalty is not interest and 1s only to be collected
once for each bill where it 1s appropnate.

Returned Checks for Insufficient Funds

ifa a{eck received is returned by the bank for any reason, the bank’s charge to the
South Putnam Public Service District shall be the District’s charge to the customer for
such a bad check, but such charge to the customer shall not exceed $15.00.

Incremental Cost of Water Purchased and Produced

$0.37 M Gal. To be used to bill customer leaks beyond historical average usage.

i1
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Sheet 3 of 4
Schedule 1-A
Anpplicabili
Applicable in territory formerly served by Kanawha Orchard Public Service ‘
| District.
J Availability
Available for general domestic, commercial, industrial, and resale service.
Rate
First 3,000 gallons used per month $5.25 per 1,000 gallons
Next 7,000 gallons used per month $5.00 per 1,000 gallons
Next__ 10,000 gallons used per month $4.75 per 1,000 gallons

Minimum Charge i

No bill will be rendered for less than the following amounts, according to the size
of the meter installed, to wit:

5/8 ° Inch or 3/4 inch meter or smaller $ 1575 per month
1 Inch meter $ 39.38 per month
1-1/2  Inch meter $ 7875 per month
2 Inch meter $126.00 per month H
4 Inch meter $236.25  per month
n 6 Inch meter $393.75 per month
8 Inch meter $787.50  per month

Reconnection Service Charge

[ If water service 1s terminated for violation of the rules of Kanawha Orchard Public
Service District or the Public Service Commission, nonpayment of bills, fraudulent use of
water, or on request of the customer, the reconnection charge shall be $15.00

onnection Fee

A connection fee will be charged according to the following schedule:

Service Connection Fee  $200.00

13
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hedule 2

Applicabili
Applicable in entire territory served.
ilabili |
Available for private fire protection.

Rate

The monthly rate for private fire protection will be $28.62 per hydrant to sprinkler
connection, _ :

Fire Service Tap Fee

The tap for connection of private fire hydrants or sprinkler connections shall be the
actual cost of making said connection.

Reconnection Charge and Delayed Payment Penalty

The connection service charge and delayed payment penalty set forth in Schedule it
1 is applicable to Schedule 2. :

Public Service Commission
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SOUTH P,UT'NALM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

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 South Putnam Public Service District (the "Issuer"), for and on
behalf of the Issuer, hereby certify as follows:

1. On the 16th day of June, 1999, the Authority received the South
Putnam Public Service District Water Revenue Bonds, Series 1999 A (West Virginia Water
Development Authority), issued in the principal amount of $6,440,000, as a single, fully
registered Bond, numbered AR-I and dated June 16, 1999, and the South Putnam Public
Service District Water Revenue Bonds, Series 1999 B (West Virginia Water Development
Authority), issued in the principal amount of $5,450,000, as a single fully registered Bond,
numbered BR-1 and dated June 16, 1999 (collectively, 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 the proceeds of the Series 1999 A
Bonds in the aggregate principal amount of $6,440,000 (100% of par value), there being no
interest accrued thereon, and the proceeds of the Series 1999 B Bonds in the aggregate
principal amount of $5,259,581.38 (par value of $5,425,000, less Authority’s discount of
$165,418.62), there being no interest accrued thereon.

CH323804.1
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WITNESS our respective signatures on this 16th day of June, 1999,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

‘?ﬁ(f,@ﬁ 17 7’@ 7

Authorized Representative

SOUTH PUTNAM PUBLIC SERVICE
DISTRICT

G

Chairman




LOAN PROGRAM II
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY
TO: The Bank of New York, Trustee

A.  Name of Governmental Agency to which payment is .
to be made: South Putnam Public Service District (West Virginia)

B. Total Amount to be paid: $6,440,000

C.  Certification by Water Development Authority.

I hereby certify that under the terms and provisions of the Loan Agreement
providing for the Loan to the above-captioned Governmental Agency, dated as of
June 16, 1999, said Governmental Agency has sold its South Putnam Public Service District
Water Revenue Bonds, Series 1999A (the "Local Bond") to the Authority in the principal
amount equal to the amount of the Loan set forth in (B) above, that such Governmental
Agency is obligated to make Local Bond Payment and to pay Fees and Charges in
accordance with Section 9.09 of the General Resolution and that such Governmental Agency
is not in default under any of the terms or provisions of said Loan Agreement.

I further certify that the Local Bond Payments, and other moneys available
therefor, will be sufficient to pay interest on and Principal Installments of the Local Bond,
the proceeds of which were used to fund the Loan Obligation, as such interest and Principal
Installments come due.

The above certification complies with Subsections 6.06(2)(a)(i1) and (v) of the

General Resolution.

Authonzed Representatlve
West Virginia Water Development Authority

DATE: June 16, 1999
147869



LOAN PROGRAM 11 '
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY
TO: The Bank of New York, Trustee

A.  Name of Governmental Agency to which payment is
to be made: South Putnam Public Service District (West Virginia)

B.  Total Amount to be paid: $5,425,000

C. Certification by Water Development Authority.

I hereby certify that under the terms and provisions of the Loan Agreement
providing for the Loan to the above-captioned Governmental Agency, dated as of
June 16, 1999, said Governmental Agency has sold its South Putnam Public Service District
Water Revenue Bonds, Series 1999B (the "Local Bond") to the Authority in the principal
amount equal to the amount of the Loan set forth in (B) above, that such Governmental
Agency is obligated to make Local Bond Payment and to pay Fees and Charges in
accordance with Section 9.09 of the General Resolution and that such Governmental Agency
is not in default under any of the terms or provisions of said Loan Agreement.

I further certify that the Local Bond Payments, and other nioneys available
therefor, will be sufficient to pay interest on and Principal Installments of the Local Bond,
the proceeds of which were used to fund the Loan Obligation, as such interest and Principal
Installments come due. |

The above certification complies with Subsections 6.06(2)(a)(il) and (v) of the
General Resolution.

Authorized Representative
West Virginia Water Development Authority

DATE: June 16, 1999
147872






SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire
original issue of the South Putnam Public Service District
Water Revenue Bonds, Series 1999 A (West Virginia Water
Development Authority), in the principal amount of
$6,440,000, dated June 16, 1999, and Bond No. BR-1,
constituting the entire original issue of the South Putnam
Public Service District Water Revenue Bonds, Series 1999 B
{(West Virginia Water Development Authority), in the
principal amount of $5,425,000, dated June 16, 1999
(collectively, the "Bonds™), executed by the Chairman and
Secretary of South Putnam 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 June 15,1999 (collectively, the
"Bond Legislation");

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

3) Executed counterparts of two loan
agreements, each dated June 16,1999, by and between the
West Virginia Water Development Authority (the
"Authority") and the Issuer (the "Loan Agreements");
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4 A Receipt from the United States
Department of Agriculture, Rural Utilities Service,
reflecting payment in full of the Issuer’s Prior Bonds; and

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

You are hereby requested and authorized to deliver the Series 1999 A Bonds
to the Authority upon payment to the account of the Issuer of the sum of $6,440,000,
representing the agreed purchase price of the Bonds, there being no accrued interest thereon
and to deliver the Series 1999 B Bonds to the Authority upon payment to the account of the
Issuer of the sum of $5,259,581,38, representing the agreed purchase price of the Series
1999 B Bonds of $5,425,000 (par value), less the Authority’s discount of $165,418.62, there
being no accrued interest thereon. 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 this 16th day of June, 1999.

SOUTH PUTNAM PUBLIC SERVICE DISTRICT

ol

Chairman //

06/15/99
847280/98003
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 ' $6,440,000

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam 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 SIX MILLION FOUR HUNDRED FORTY THOUSAND DOLLARS ($6,440,000),
in installments on October 1 of each year, beginning October 1, 2000, as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto and incorporated herein by

- reference, with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable on April 1 and October 1 in each year, beginning October 1,
1999. Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank, .
National Association, Charleston, West Virginia, as registrar (the "Registrar™), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof,

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreements between
the Issuer and the Authority, dated June 16, 1999,

This Bond is issued to provide funds, along with other available monies of
the Issuer (i) to pay of the costs of acquisition and construction of certain improvements and
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extensions to the existing public waterworks system of the Issuer (the "Project™); (ii) to pay
interest on the Bonds of this Series (the "Bonds") during the construction of the Project and
for not more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and
(iv) to pay certain costs of issuance hereof and related costs. The existing public waterworks
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 of the West Virginia Code of 1931, as amended (the "Act™), and a
Bond Resolution duly adopted by the Issuer on June 15, 1999, and a Supplemental Resolution
duly adopted by the Issuer on June 15, 1999 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

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 WATER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $5,425,000 (THE "SERIES 1999 B BONDS™), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 Series 1999 B Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 A Bonds Reserve Account") and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the Holder of the Series 1997
Note. Such Net Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute 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 1999 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all other
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obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Bonds, including the Series 1999 B Bonds; provided however, that so long as there exists
in the Series 1999 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with the Bonds, including the Series 1999 B
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered 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
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.

€

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

June 16, 1999,

SEAL 4./
L Chairman i

ATTEST:

Secretary
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. CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: June 16, 1999.

ONE VALLEY BANK, NATI(

ASSOCIATION, as Registgar

Authorized Office
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Series A: 36,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program II, 1999 Series A) of 86,440,000
Series A
DEBT SERVICE SCHEDULE

10/01/1999 - . 108,843.33 108,943.33
4/01/2000 T - - 186,760.00 186,760.00
10/01/2000 23,356.00 5.800% 186,760.00 . 210,116.00
40172001 - - 186,082.68 186,082.68
10/01/2001 17,431.00 5.800% 186,082.68 203,513.68
4012002 - - 185,577.18 185,577.18
10042002 21,817.00 5.800% 185,577.18 207,384.18
4/01/2003 - - 184,944 43 184,944.48
10/01/2003 21.592.00 5.800% 184,944,483 206,536.48
4112004 - - 184,318.32 184,318.32
10/01/2004 21,645.00 5.800% 184,318.32 205,963.32
440112005 - - 183,650.61 183,650.61
10/01/2005 27,000.00 5.800% 183,690.61 210,650.61
4/01/2006 - - 182,807.61 182,907.51
10/01/2008 27,766.00 5.800% 182,907 61 210,673.61
4/01/2007 - - 182,102.40 182,102.40
10101120067 28,891.00 5.800% 182,102.40 210,893.40
4/01/2008 - - 181,264.56 181,264.565
10/01/2008 30,379.00 5_800% 181,264.56 211,643.56
4/01/2008 - - 180,383.57 180,383 57
10/01/2009 32,316.00 5.800% 180,383.57 212,659.57
4012010 . . © 179,446.40 179,446.40
10/01/,2010 34,581.00 5.800% 178,446.40 214,037.40
40112011 - - 178,443.26 178,443.25
10/01/2011 37,472.00 5.800% 178,443.26 215,915.26
40112012 - - 177,356 58 177,356.58
10/01/2012 35,885.00 5.800% 177,356.58 213.241.58
401/2013. - . 176,315.91 176,315.91
10/01/2013 39,967.00 5.800% 176.315.91 216,282 91
4012014 - N 175,156.87 175,456.87
10/01/2014 38,535.00 5.800% 175,156.87 214,691.87
4012015 - - 174,010.35 174,010.35
101012015 44,578.00 5.800% 174,010.35 218,588.35
40112016 - - 172.717.59 172,717.59
10/01/2016 45,963.00 5.800% 172,717.59 218,680.59
AHO1/2017 - - 171,384.86 171,384.66
10/01/2017 47,979.00 5.800% 171,384.66 219,363.66
4/01/2018 - - 169,993.27 169,993.27
10/01/2018 - 80,662.00 5.800% 168,893.27 25085527
4012018 - - & 167,654.08 167,654.08
' 10/01/2019 #3,981.00 5.800% | 167,654.08 251,635.08
4/01/2020 . . : 165,218.63 16521863
10/01/2020 87,861.00 5.800% 165,218.63 253,079.63
4/01/2021 - - 162,670.66 162,670.66
10/01/2021 92,497 00 5.800% 162,670.68 255,167.656
4012022 - - 158,988.24 159,988.24

Ferris, Baker Watts, fnc.
West Virginia Public Finance Department

File = wdalns99.sf-Series 4-36,440,000
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Series A: 36,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program II, 1999 Series A) of 56,440,000
Series A -
DEBT SERVICE SCHEDULE
10/01/2022 §7,837.00 5.800% © 159,988.24 |257,825.24
4/01/2023 - - " 157,150.97 157,150.97
1070172023 104,012.00 5.800% 157,150.97 261,162.97
40172024 - - o 154,13482 154,134.62
10/01/2024 111,069.00 5.800% - 15413462 265,203.62
4/01/2025 . - . 150,913.62 150,913.62
100172025 123,786.00 5.800% 150,913.62 274,699.62
4/01/2026 . - 147,323.83 147,323.83
10/01/2026 127,497.00 5.800% - 147.323.83 274,820 83
40112027 - - | 143,626.42 143,626.42
1000/2027 - 137,192.00 £.800% 143,626,42 280,818.42
4/01/2028 - - - 139,647.85 139,647.85
10/01/2028 207,962.00 5.800% 139,647.85 347,609.85
4/01/2029 - - 133,616.95 133,616.85
10/01/2029 220,274.00 5.800% 133,616.95 353,890.95
4/01/2030 - - 127,229.00 127,229.00
10/01/2030 343,812.00 5,800% 127,229.00 471,041.00
4/01/2031 . - 117,258.46 117,258.48
10/01/2031 404,391.00 5.800% 117,258.46 521,649.46
401/2032 - - 105,531.12 105,531.12
10/01/2032 426,689.00 5.800% 105,531.12 532,220,12
4/01/2033 - . 93,157.14 93,157.14
10/01/2033 455 ,537.00 5.800% 93.157.14 548,694.14
4/01/2024 - - 75,946.56 79,946.56
10/01/2034 481,058.00 5.800% 79,946,56 561,004.56
4/01/2035 - . 65,995.88 65,895.88
10/01/2035 508,316.00 5.800% 65,995.88 574,311.88
. 4/01/2036 - - 51,254.72 51,254.72
10/01/2036 537,411.00 - 5.800% 51,254.72 588,665.72
40112037 . - 35,669.80 35,669.80
10/01/2037 568,449.00 5.800% 35,669.80 604,118.80
4/01/2038 - - 19,184.78 19,184.78
10/01/2038 661,544.00 5.800% 19,184.78 680,728.78
Total ' §,440,000.00 - 11,689,002.59 18,129,002.59

Ferris, Baker Warts, Inc.
West Virginia Public Finance Department

pro

File = wdalns99.sf-Series A-36, 440,000

&
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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 w1th1n Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

06/15/99
847280/98003

CH324195.1



BANK QRE CENTER, 31XTH FLOOR
P. 0. BOX 2i90
Crarmssore W. Va sasongi100
L3I0 SIA-FBOOO
FACSIMILE (AD4) 824-8183
1000 HAMPYON CENTER
F.OBOX 1818
MORGANTOWN, W, Va, 26807-1618
{304] 538-8000
FACSIMILE (304) 8348-8)16

126 EAST BURKE STREET
#. 0. BOX 2829
Mazrvsames, W.Va, esaos-2aze
g (304) 2636991
FACSIMILE (304) 282-3541

ST

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
| SEVENTH FLOOR
F. 0. BOX I588
CHARLESTON, W. VA. 255326-1588
(304) 353-8000
FACSIMILE (3C4) 353-8180

June 16, 1999

RILEY SUILDING, FOURTH FLOOR
{4TH AND CHAPLINE STRELTS
£ 0. BOX 150
WHELDG, W, VA, 260030020
(304 2330000
FACSIMILE [304) 233-0039
THE RIVERS OFFICE PARK
200 STAR AVENUE, SUITE 220
F. Q. BQX a2
Panxerserac, W, Va 2aion082s
(304) 4228463
FACSIMILE (304) 4226482

ALAN B. MOLLOHAMN INNOVATION SENTER
1000 TECHNDLOSY BRIVE
P O.BOX 22ic
Fammmont, W. Vs, 265848524
(304) J68-8000
FACBMILE (204} 368-8a13

.
WRITER™S DIRECT DIAL NUMBER

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by South Putnam 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 $6,440,000 Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority) and its $5,425,000 Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority), all dated the date hereof (collectively, the
"Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Series 1999 A Bonds, dated June 16, 1999, including all
schedules and exhibits attached thereto, and the authorization of a loan agreement for the Series 1999 B
Bonds, dated June 16, 1999, including all schedules and exhibits attached thereto (collectively, the "Loan
Agreements"), each between the Issuer 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 Agreements. The Series 1999 A Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1999, at the rate of 5.8 % per annum, and with principal installments payable
on October 1 of each year, commencing October 1, 2000, and ending October 1, 2038, all as set forth in
"Schedule X, " attached to the Loan Agreement for the Series 1999 A Bonds and incorporated in and made

CH323923.2

/O



South Putnam Public Service District, et al.
Page 2

a part of the Series 1999 A Bonds. The Series 1999 B Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1999, at the rates per annum reflected on the Schedule A attached to the
Bonds, and with principal installments payable on October 1 of each year, commencing October 1, 1999,
and ending October 1, 2038, all as set forth in "Schedule X," attached to the Loan Agreement for the
Series 1999 B Bonds and incorporated in and made a part of the Series 1999 B 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 of the
West Virginia Code of 1931, as amended (the "Act"), for the purposes of paying, in conjunction with
other available funds of the Issuer, (i) the costs of acquisition and construction of certain improvements and
extensions to the existing public waterworks facilities of the Issuer (the "Project"); (ii) currently refunding
the Issuer’s Prior Bonds; (iii) funding reserve accounts for the Bonds; (iv) capitalizing interest on the Series
1999 A Bonds; and (v) 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 June 15, 1999, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on June 15, 1999 (collectively, the "Bond Legislation™), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreements have 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 Legisiation and the Loan Agreements.

‘In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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 created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to refund the Issuer’s Prior Bonds, to operate and maintain the System
and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreements have been duly authorized by and executed on behalf of the
Issuer, are valid and binding special obligations of the Issuer enforceable in accordance with the terms
thereof, and inure to the benefit of the Authority and cannot be amended by the Issuer so as to affect
adversely the rights of the Authority or diminish the obligations of the Issuer without the written consent
of the Authority.

CHS323923.2
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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 Agreements.

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, senior and prior with respect to liens, pledge and source of and security for payment to the Issuer's
Water System Note, Series 1997, dated October 30, 1997, all in accordance with the terms of the Bonds
and the Bond Legislation. ' .

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purpeses of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

6. 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.

7. Contemporaneous with the issuance of the Series 1999 Bonds, the Issuer’s Prior
Bonds have been defeased and paid in full.

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

CH323923.2
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We have examined the executed and authenticated Bonds numbered AR-1 and BR-1,
respectively, and in our opinion the form of said Bonds and their execution and authentication are regular
and proper.

Very truly yours,

STE;%;E & }OHN:G%\

06/15/99
847280/98003

CH323923.2



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $6,440,000, numbered
AR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer.

WITNESS my signature on this 16th day of June, 1999.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

ﬁéﬁdﬁdm ﬁ%d//w/

Authorized Representative

06/15/99
847280/98003
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR-1 ' $5,425,000

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Putnam County of said State {the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of FIVE MILLION FOUR HUNDRED TWENTY - FIVE THOUSAND DOLLARS
($5,425,000), in installments on October 1 of each year, beginning October 1, 2000, as set
forth on the "Schedule of Annual Debt Service" attached as Exhibit A hereto and
mcorporated herein by reference, with interest on each installment at the rate per annum set
forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable on April 1 and October 1 in each year, beginning
October 1, 1999. Principal installments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
“Paying Agent"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

@ This Bond may be redeemed prior to its stated date of maturity in whole or

{in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreements between
the Issuer and the Authority, dated June 16, 1999,
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This Bond is issued (i) to pay the costs of refunding the Prior Bonds of the
Issuer; (i) to fund a reserve account for the Bonds; and (jif) to pay certain costs of issuance
hereof and related costs. The existing public waterworks system of the Issuer, the Project
constructed with the proceeds of the Series 1999 A Bonds (hereinafter defined) 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 of the West Virginia
Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on
June 15, 1999, and a Supplemental Resolution duly adopted by the Issuer on June 15, 1999
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,

- and such bonds would be entitled to be paid and secured equally and ratably from and by the

funds and revenues and other security provided for the Bonds under the Bond Legislation.

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 WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOQF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,440,000 (THE "SERIES 1999 A BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 Series 1999 A Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 B Bonds Reserve Account") and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the holder of the Series 1997
Note. Such Net Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute 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 1999 B Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and interest on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior

CH324197.1
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to or on a parity with the Bonds, including the Series 1999 A Bonds; provided however, that
so long as there exists in the Series 1999 B 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 to or on a parity with the Bonds, including the
Series 1999 A 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
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.
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IN WITNESS WHEREOF, SOUTH PUTNAM 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
June 16, 1999.

[SEAL] ’f:'*"l

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: June 16, 1999,

ONE VALLEY BANK, NATI
ASSOCIATION, as Registi

CH324197.1



Series B: 45,425,000

South Putnam Public Service District, WV
WDA Loan (Loan Program I1. 1999 Series A ) of $5 425,000
Series B
DEBT SERVICE SCHEDULE
10/01/1999 - . 102,129.86 102,129.88
40172000 - . 135,171.88 135,171.88
10/01/2000 80,000.00 3.400% 135,171.88 215,171.88
4/01/2004 - - 133,811.88 132.811.88
10/01/2001 90,000.00 3.750% 133,811.88 223,811.88
4/01/2002 - - 132,124.38 132,124.38
10/01/2002 90,000.00 3.900% 132,124.38 222,124.38
40172003 - . 130,369.38 130,369.38
10/01/2003 95,000.00 4.000% 130,369.38 225369.28
40172004 - - 128,469.38 128,469.38
10/01/2004 100,000.00 4.100% 128,469.38 228,469.38
4/01/2005 - . 126,419.38 126,419.38
10/01/2005 100,000.00 4.200% 126,419.38 226,419.38
40172006 - - 124,319.38 12431938
10/01/2006 105,000.00 4,300% 124,319.38 229319.38
40172007 . . 122,061.88 122,061.88
10/C1/2007 110,000.00 4.375% 122,061.88 232,061.88
4/01/2008 - . 119,655.63 119,655.63
10/01/2008 115,000.00 4,500% 119,655.63 234 65563
4/01/2009 - - 117,068.13 117,068.13
10/01/2009 120,000.00 4.500% 117,068.13 237,068.13
40112010 - . 114,368,13 114,368.13
10/01/2010 - 125,000.00 4.700% 114,368.13 239,368.13
4/01/2011 - . 111,430.63 111,430.63
10/01/2011 130,000.00 4.800% 111,430.63 241,430.63
401/2012 - - 108,310.63 108,3210.63
10/04/2012 140,000.00 5.000% 108,310.63 248,310,863
4/01/2013 - . 104,810.63 104,810.63
10/01/2013 145,000.00 5,000% 104.810.63 249 810.63
40112014 - - 101,185.63 101,185.63
10/01/2014 155,000.00 5.000% 101,185.63 256,185.63
40172015 - - 97,310.63 97,310.63
10/01/2015 160,000.00 5.500% 97,310.63 257,310.63
40112016 . - 92.910.63 9291063
10/01/2016 170,000.00 5.500% 92,910.63 262,910.63
401207 . - 88,235.63 88,235,653
10/01/2017 180,000.00 5.500% 88,235.63 268,235.63
4/01/2018 - - 83,285.63 83,285.63
10/01/2018 160,000.00 5.400% 83,285.63 243,285 63
40112019 : . 78,965.63 78,965.63
10/01/2018 170%0.00 5,300% 78,965.63 248,565.63
4/01/2020 . - 74,460.63 74,460.63
10/01/2020 180,000.00 5.300% 74,460.63 254,460.63
4/01/2021 - - 69,690.63 69,650.63
10/01/2021 180,000.00 5.250% 69,690.63 259,680.63
40172022 - - 64,703.13 64,703.13

Ferris, Baker Warts, Inc.

West Virginia Public Finance Department

File = wdnins99.5f-Series B-85,425,000
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Serifes B: 35,425,600

Scuth Putnam Public Service District, WV
wWDA Loan (Loan Program Il 1999 Series A) of 35,425,000
Series B
DEBT SERVICE SCHEDULE

10/01/2022 200,000.00 5.250% 64,703.13 264,763.13
401/2023 - . " 59,453.13 59,453.13

10/01/2023 210,000.00 5.250% 5345313 269453 13
4/01/2024 e - - 53,940.63 §3,940.63

10/01/2024 220,000.00 5.125% - 53,840.63 273,940.63
4/01/2025 . - 148,303.13 48,303.13

10/01/2025 225,000.00 5.125% 48,303.13 273,303.13
40172026 . . . 4253750 42,537 50

10/01/2026 240,000.00 5125% 42,537.50 282,537,50
4/01/2027 - . - 36,387.50 36,387.50

10/01/2027 250,000.00 5.125% . 36,387.50 286,387.50
4/01/2028 . . - 29,581.25 29,981.25

10/01/2028 200,000.00 5 125% 29.981.25 229.981.25
4/01/2029 - - 24,856.25 24,856.25

10/01/2028 210,000.00 5.125% 24,856.25 234,856.25
401/2030 . - 19,475.00 19,475.00

10/01/2030 110,000.00 51283 19,475.00 129,475.00
4/01/2031 - - 16,656.25 16,656.25

10/01/2031 75,600.00 5.125% 16,656.25 91,656.25
4/01/2032 - - 14,734.38 14,734.38

10/01/2032 80,000.00 5.125% 14,734.38 94,734.38
4/01/2033 . - 12,684.38 12,684.38

10/01/2033 80,000.00 5.125% 12,684.38 92.684.38
4/01/2034 - . 10,634.38 10,634.38

10/01/2034 85,000.00 5.125% " 10,634.38 95,634.38
401/2035 - . © B,456.25 8,456.25

10/01/2035 90,000.00 5.125% 8,456.25 98,456.25
4/01/2036 - - 6,150.00 6,150.00

10/01/2036 95,000.00 5.125% 6,150.00 101,150.00
40112037 - - . A71583 3,715.63

10/01/2037 100,000.00 5.125% 3,715.63 103,715.63
410112038 - - : 1,153.13 1,153.13

10/01/2038 45,000.00 5.125% 115313 4615313
Total 5,425,000.00 . 5,798,546.42 11,223,846 .42

Ferris, Baker Watts, Inc.

West Virginia Public Finance Department

File = wdalns99.sf-Series B-$5,425,000
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably comstitute 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:

g

06/15/99
847280/98003

CH324197.1



BANHK ONE CENTER, 32XTH FLOOR
P Q. BOX 2190
CrLARESBURG, W. Va. 2ac02-2100
{304) gRa.8000
FACZIMILE {304) 824-8183
100 HAMPTON CENTER
P O. 20X 1615
MoreanTows, W. VA 265071618
1304) S98-H000
FACSIMILE {304) S98.8] (6

26 EAST BURKE STREET
P. Q. 80X 2629
MaRTINGBURG, W, VA 254022020
(304) ZE3-899)
FACTSIMILE {304) 282-384t

e

[
f

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
| SEVENTH FLOOR
P.O. BOX 1588
CHARLESTON, W. VA. 25326-1588
(304} 353-8000
FACSIMILE {304) 353.-8(80

June 16, 1599

RILEY BUILDING, FOURTH FLOOR
14TH ANK CHAPLINE STREETS
P. 0. BOX 350
‘WaEsrine, W, Va. canosoozo
{304) 232-0000
FACSIMILE {304 23300148

THE RIVERS QFFCE PARK
200 STAR AVENUE, SUITE 220
P. C. BOX s2n
PamuressUne, W. VA 281020008
(30A) a2a-Ea53
FACSIMILE (304) 422.8563
ALAN B, MOLLGHAN INNOVATION CENTER
1000 TECHNOLOGY DRIVE
PO BOX 2210

FaarmonT, W. Va. 205648824

{304} 3888000
FACSIMILE (AC4; 388-84(13

WRITER'S DIRECT DAL RU‘MBER

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
{West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by South Putnam 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 $6,440,000 Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority) and its $5,425,000 Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority), all dated the date hereof (collectively, the
"Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Series 1999 A Bonds, dated June 16, 1999, including all
schedules and exhibits attached thereto, and the authorization of a loan agreement for the Series 1999 B
Bonds, dated June 16, 1999, including all schedules and exhibits attached thereto (collectively, the "Loan
Agreements"), each between the Issuer 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 Agreements. The Series 1999 A Bonds are originally issueq in the form of one bond,
registered as to principal and interest to the Authority, with interest payable %;il 1 and October 1 of each
year, commencing October 1, 1999, at the rate of 5.8 % per annum, and with principal installments payable
on October 1 of each year, commencing October 1, 2000, and ending October 1, 2038, all as set forth in
"Schedule X," attached to the Loan Agreement for the Series 1999 A Bonds and incorporated in and made

CH323923.2
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South Putnam Public Service District, et al.
Page 2

a part of the Series 1999 A Bonds. The Series 1999 B Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1999, at the rates per annum reflected on the Schedule A attached to the
Bonds, and with principal installments payable on October 1 of each year, commencing October 1, 1999,
and ending October 1, 2038, all as set forth in "Schedule X," attached to the Loan Agreement for the
Series 1999 B Bonds and incorporated in and made a part of the Series 1999 B 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 of the
West Virginia Code of 1931, as amended (the "Act"), for the purposes of paying, in conjunction with
other available funds of the Issuer, (i) the costs of acquisition and construction of certain improvements arid
extensions to the existing public waterworks facilities of the Issuer (the "Project"); (ii) currently refunding
the Issuer’s Prior Bonds; (iii) funding reserve accounts for the Bonds; (iv) capitalizing interest on the Series
1999 A Bonds; and (v) 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 June 15, 1999, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on June 15, 1999 (collectively, the "Bond Legislation™), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreements have 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 Agreements.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met,

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 created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to refund the Issuer’s Prior Bonds, to operate and maintain the System
and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreements have been duly authorized by and executed on behalf of the
Issuer, are valid and binding special obligations of the Issuer enforceable in accordance with the terms
thereof, and inure to the benefit of the Authority and c\annot be amended by the Issuer so as to affect
adversely the rights of the Authority or diminish the obligations of the Issuer without the written consent
of the Authority.

CH323923.2



South Putpam Public Service District, et al.
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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 Agreements.

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, senior and prior with respect to liens, pledge and source of and security for payment to the Issuer's
Water System Note, Series 1997, dated October 30, 1997, all in accordance with the terms of the Bonds
and the Bond Legislation. )

_ 5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

6. 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.

7. Contemporaneous with the issuance of the Series 1999 Bonds, the Issuer’s Prior
Bonds have been defeased and paid in full.

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

CH323923.2



South Putnam Public Service District, et al.
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We have examined the executed and authenticated Bonds numbered AR-1 and BR-1,
respectively, and in our opinion the form of said Bonds and their execution and authentication are regular
and proper.

Very truly yours,

STE% OE & JOH::S’Ut%‘_\

- @._k,ﬁ

06/15/99
847280/98003

CH323923.2



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $5,425,000, numbered
BR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer.

WITNESS my signature on this 16th day of June, 1999.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

—

06/15/99
847280/98003

CH324202.1
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BANK ONE CENTER, SIXTH FLOOR
P. O 80X 2180
CraRKsBURG, W. Va. pasoz-2100
(304} E24-BO00
FACBIMILE (304) S24-8/83

100 HAMBETON CENTER
PO BOX 6|6
MorGaxrtows, W. VA 266071616
{304} 598.8000
FACBIMILE (304) S@8-611&

t2 & EAST BURKE STREEZT
F. O BOX 2620
Mamrinssure, W, Va. 254022620
(A04} B6E3-629|
FACSIMILE (304) 262-354]

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
P. O, BOX IEB8
CHARLESTON, W. VA, 25326-1588
(304) 353-8000
FACSIMILE (304) 352-8180

June 16, 1999

RILEY BUILDING, FOURTH FLOOR
14TH AND CHABLINE STREETS
P. Q. BOX ISD
WHEELING, W. VA, 260050020
304) 233.0000
FACSIMILE (304} 233-0014

THE RIVERS OFFICE PARK
EOQ BTAR AVENUE, SUITE 220
P. 0. HOZX 628
PAREFRSBURG, W, VA. 261020628
1302) 4226453
FACSIMILE {304) 422-646a

ALAN 8. MOLLOHAN INNOVATION CENTER
000 TECHNOLOGY DRIVE
PO 80X 2210
FATEMONT, W. Va. zasoiaang
(304} 358-6000
FACSIMILE {304) 268-B4i3

WRITER'S BIRECT DIAL NUMBER

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B

(West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by South Putnam 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 $6,440,000 Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority) and its $5,425,000 Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority), all dated the date hereof {collectively, the
"Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Series 1999 A Bonds, dated June 16, 1999, including all
schedules and exhibits attached thereto, and the authorization of a loan agreement for the Series 1999 B
Bonds, dated June 16, 1999, including all schedules and exhibits attached thereto (collectively, the "Loan
Agreements"), each between the Issuer 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 Agreements. The Series 1999 A Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1999, at the rate of 5.8 % per annum, and with principal instaliments payable
on October 1 of each year, commencing October 1, 2000, and ending October 1, 2038, all as set forth in
"Schedule X, " attached to the Loan Agreement for the Series 1999 A Bonds and incorporated in and made
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South Putnam Public Service District, et al.
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a part of the Series 1999 A Bonds. The Series 1999 B Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable April 1 and October 1 of each
vear, commencing October 1, 1999, at the rates per annum reflected on the Schedule A attached to the
Bonds, and with principal instaliments payable on October 1 of each year, commencing October 1, 1999,
and ending October 1, 2038, all as set forth in "Schedule X," attached to the Loan Agreement for the
Series 1999 B Bonds and incorporated in and made a part of the Series 1999 B 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 of the
West Virginia Code of 1931, as amended (the "Act"), for the purposes of paying, in conjunction with
other available funds of the Issuer, (i) the costs of acquisition and construction of certain improvements and
extensions to the existing public waterworks facilities of the Issuer (the "Project™); (ii) currently refunding
the Issuer’s Prior Bonds; (iii) funding reserve accounts for the Bonds; (iv) capitalizing interest on the Series
1999 A Bonds; and (v) 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 June 15, 1999, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on June 15, 1999 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreements have 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 Agreements.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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 created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to refund the Issuer’s Prior Bonds, to operate and maintain the System
and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreements have been duly authorized by and executed on behalf of the
Issuer, are valid and binding special obligations of the Issuer enforceable in accordance with the terms
thereof, and inure to the benefit of the Authority and cannot be amended by the Issuer so as to affect
adversely the rights of the Authority or diminish the obligations of the Issuer without the written consent
of the Authority.
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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 Agreements.

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, senior and prior with respect to liens, pledge and source of and security for payment to the Issuer's
Water System Note, Series 1997, dated October 30, 1997, all in accordance with the terms of the Bonds
and the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

6. 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.

7. Contemporaneous with the issuance of the Series 1999 Bonds, the Issuer’s Prior
Bonds have been defeased and paid in full.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreements, the Bond Legislation and the liens and pledges set forth therein, may be
subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.
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We have examined the executed and authenticated Bonds numbered AR-1 and BR-1,
respectively, and in our opinion the form of said Bonds and their execution and authentication are regular
and proper.

Very truly yours

STEPTOE & JOHNSON

06/15/99
847280/98003
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RALPH W. BASSETT, JR.
ATTORNEY AT LAW

1156 SOUTH MAIN STREET
MILTON, WV 25541
TELEPHONE {304) 743-5573
FAX (304) 743-1150

June 16, 1999

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

| adies and Gentlemen:

Fam counsel to South Putnam Public Service District, a public service
district in Putnam County, West Virginia (the “lssuer”). As such Counsel, | have
examined a copy of the approving opinion of Steptoe & Johnson, as bond counsel , two
loan agreements, each dated June 16, 1999, including all schedules and exhibits
attached thereto, by and between the West Virginia Water Development Authority (the
“Authority”} and the Issuer (the “Loan Agreements”), the Bond Resolution duly adopted
by the Issuer on June 16, 1999, as supplemented by the Supplemental Resolution duly
adopted by the Issuer on June 16, 1999 (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
Putnam County relating to the Issuer and the appointment of members of the Public
Service Board of the Issuer. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the
Loan Agreements when used herein.

I am of the opinion that:
1. The Issuer is duly created and validly existing as a public service

district and as a public corporation and political subdivision of the State of West
Virginia.
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2. The Loan Agreements have been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and delivery by the
Authority, constitute valid and binding agreements of the Issuer enforceable in
accordance with their terms.

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

4. The 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 Loan Agreements
and the consummation of the transactions contemplated by the Bonds, the Loan
Agreements 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 to which the Issuer or its properties are bound or any existing law,
regulation, rule, order or decree to which the Issuer is subject.

6. In reliance upon the certificate of Howard K. Bell Consulting
Engineers, Inc., of even date herewith, 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 acquisition and
construction of the Project, the operation of the System and the imposition of rates and
charges, including, without limitation, all requisite orders, certificates and approvals
from The County Commission of Putnam County and the West Virginia Infrastructure
and Jobs Development Council. | express no opinion as to any permits, licenses,
approvals, consents, exemptions, orders, certificates, or authorizations which the Issuer
is required to obtain from the West Virginia Public Service Commission.

7. To the best of my knowledge, there is no action, suit, proceeding
or investigation at law or in equity before or by any court, public board or body, pending
or threatened, wherein an unfavorable decision, ruling or finding would adversely affect
the transactions contemplated by the Loan Agreements the Bonds or the bond
Legislation, the acquisition and construction of the Project, the refunding of the Prior
Bonds, the operation of the System or the validity of the bonds or the collection or
pledge of the Net Revenues therefor.

8. Based upon my review of the contracts, the surety bonds and the
policies or other evidence of insurance coverage in connection with the Project, | am of
the opinion that such surety bonds and palicies (1) are in compliance with the contracts;
(2) are adequate in form, substance and amount to protect the various interests of the
Issuer; (3) have been executed by duly authorized representatives of the proper parties:
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(4) meet the requirements of the Act, Bond Legislation and the Loan Agreements; and
(5) all such documents constitute valid and legally binding obligations of the parties
thereto in accordance with the terms, conditions and provision thereof.

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

Sincerely yours,

b

Ralph W. Bassett, Jr.

RWB:bkb
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LAW QOFFICES

RoBeErT R. RODECKER
1210 BANK ONE CENTER

P O.BOX 3713

TELEPHONE CHARLESTON, WEST VIRGINIA 25337 FACSIMILE

(304 343-1654
{304) 343-1657

June 16, 1999

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B

(West Virginia Water Development Authority)

Ladies and Gentlemen:

I am special counsel to South Putnam Public Service District, a public service district in
Putnam County, West Virginia (the "Issuer"). As such counsel, I have represented the Issuer in all
matters related to the Public Service Commission of West Virginia for the issnance of the above-
referenced bonds, the refunding of the Issuer’s Prior Bonds and the acquisition and construction of
the Project. I have also represented the Issuer with respect to the acquisition of the assets of
Kanawha Orchard Public Service District. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the Loan
Agreements when used herein.

I am of the opinion that:
1. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations from the Public Service Commission of West Virginia necessary for

the issuance of the Bonds, the refunding of the Issuer’s Prior Bonds, the acquisition and construction
of the Project, including the assets of Kanawha Orchard Public Service District, the operation of the

[l
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System and the implementation of rates and charges, 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 May 28, 1999, in Case No. 98-081 9-PWD-CN,
among other things, granting to the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the refunding of the Prior Bonds and the Project. While the
time to file an appeal of the decision has not expired, the only parties to the proceeding are the
District and the Staff of the Commission. The District has informed me that it will not file an appeal
and the Staff of the Commission lacks the authority to file such an appeal.

2. The Issuer has duly published a notice of the acquisition and construction of the
Project, the issuance of the Bonds and related matters, as required under Chapter 16, Article 13A,
Section 25 of the West Virginia Code of 1931, as amended, and has duly complied with the
provisions thereof.

3. Contemporaneous with the issuance of the Bonds, the Issuer has acquired all assets,
both real and personal, of Kanawha Orchard Public Service District, and all necessary deeds, bills
of sale and assignments have been filed.

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

Very truly yours,

ROBERT R. RODECKER, ESQUIRE







RALPH W. BASSETT, JR.
ATTORNEY AT LAW

1156 SOUTH MAIN STREET
MILTON, W\ 25541
TELEPHONE (304) 743-5573
FAX (304} 743-1150

June 15, 1999

WATER PROJECT
WATER DEVELOPMENT AUTHORITY FINANCING

Mr. Daniel B. Yonkosky, Director
Water Development Authority
180 Association Drive
Charleston, WV 25311-1571

Re:  South Putnam Public Service District, 2000
Water System Upgrade Project

Dear Mr. Yonkosky:

This firm represents the South Putnam Public Service District with regard to a
proposed project to construct the 2000 Water System Upgrade and its other related
lines, facilities and equipment (the “Project”), and provides this final title opinion on
behalf of the South Putnam Public Service District to satisfy the requirements of the
Water Development Authority (the “Authority”) with regard to the Authority's financing
proposed for the Project. Please be advised of the following:

1. That | am of the opinion the South Putnam Public Service District is a duly
created and existing public service district possessed with all the powers and authority
granted to public service districts under the laws of the State of West Virginia and has
the full power and authority to construct, operate and maintain the Project as approved
by various State agencies.

2. That the South Putnam Public Service District has obtained approvat for
all necessary permits and approvals for the construction of the Project.

3. That | have investigated and ascertained the location of and am familiar
with the legal description of the necessary sites, including easements and/or rights of
way, required for the Project as set forth in the plans for the Project prepared by H. K.
Bell Consulting Engineers, inc., the consulting engineers for the Project.

4, That I have examined the records on file in the Office of the Clerk of the
County Commission of Putnam County, West Virginia, the county in which the Project is
located and, in my opinion, the South Putnam Public Service District has acquired or
will acquire before construction commences, legal title or such other estate or interest
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possession for the purpose of construction, operation and maintenance for the
estimated life of the facilities to be constructed, except and subject to the following:

Crabtree, Bob Map 193, Parcel 1
Stroud, Jack Map 192, Parcel 1.6
Hindle, Steven Map 192, Parcel 1.3

The following listed properties are being acquired by eminent domain and the
necessary filings have been made (or will be made prior to closing) in the Office of the
Clerk of the County Commission of Putnam County, West Virginia to permit the South
Putnam Public Service District a right-of-entry for the purpose of construction, operation
and maintenance of the subject facilities on the subject properties. The South Putnam
Public Service District’s title thereto is defeasible in the event the South Putnam Public
Service District does not satisfy any resulting judgement and/or award in the proceeding
for acquisition of said properties, and our certification is subject to the pending litigation:

A. Brenda and Elmer Humphreys, Tax Map and Parcel (182/13), CA 99-C-
157.

5. That all deeds or other documents which have been acquired to date by
the South Putnam Public Service District have been duly recorded in the aforesaid
Clerk’s Office in order to protect legal title to and interest of the South Putnam Public

Service District.

Sincerely yours,

Flyia) Jlf

RWB:bkb
cc: Samme L. Gee, Esquire
E\wpfiles\SPPSD\peach creek\opinion letters\final title opinion
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

GENERAIL, CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENTS

11. RATES

12. PUBLIC SERVICE COMMISSION ORDER

13.  SIGNATURES AND DELIVERY

14.  BOND PROCEEDS

15.  PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. PRIVATE USE OF FACILITIES

17. NO FEDERAL GUARANTY

18. IRS INFORMATION RETURN

19. SPECIMEN BONDS

20. CONFLICT OF INTEREST

21.  GRANTS

22.  YEAR 2000 COMPLIANCE

LoNANE W~

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of South Putnam Public Service District, in Putnam County,
West Virginia (the "Issuer”), and the undersigned COUNSEL to the Issuer, hereby certify
in connection with the $6,440,000 South Putnam Public Service District Water Revenue
Bonds, Series 1999 A (West Virginia Water Development Authority) and the $5,425,000
South Putnam Public Service District Water Revenue Bonds, Series 1999 B (West Virginia
Water Development Authority) (collectively, the "Bonds™), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning set forth in the Bond Resolution duly
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adopted by the Issuer on June 15, 1999, and a Supplemental Resolution duly adopted by the
Issuer on June 15, 1999 (collectively, the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale
or delivery of the Bonds, the refunding of the Prior Bonds of the Issuer, the acquisition or
construction of the Project, the operation of the System, the receipt of Grant proceeds, the
receipt of the Net Revenues, or in any way contesting or affecting the validity of the Bonds
or the Grants, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net Revenues or any other MOoneys 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 refunding of the Prior
Bonds of the Issuer, the acquisition and construction of the Project, the operation of the
System, the receipt of Grant proceeds, if any, or the pledge or application of moneys and
security or the collection of the Net Revenues or pledge thereof.

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

4. NO ADVERSEFINANCIAL 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 Agreements, and the Issner has met all
conditions prescribed in the Loan Agreements entered into between the Issuer and the
Authority.

There is an outstanding obligation of the Issuer which will rank junior and
subordinate to the Bonds as to liens, pledge and source of and security for payment, being
the Issuer's Water System Note, Series 1997, issued on October 30, 1997, in the principal
amount of not to exceed $250,000 (the "Series 1997 Note"). The Bonds are senior and prior
to the lien on Surplus Revenues in favor of the Holder of the Series 1997 Note. The Issuer
has obtained the consent of the Holder of the Series 1997 Note to the issuance of the Bonds
senior and prior to the Series 1997 Note. Following the refunding of the Prior Bonds, and
other than the Series 1997 Note, there are no outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System. The Issuer is in compliance with the
covenants of the Series 1997 Note.
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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

WDA Loan Agreements

Public Service Commission Order

Infrastructure and Jobs Development Council Approval

County Commission and Public Service Commission
Orders regarding Creation and Expansion of District

County Commission Orders Appointing Current
Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure of Public Service Board
Affidavit of Publication on Borrowing

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and
Supplemental Resolution

Series 1997 Note Documents
Consent of Holder of Series 1997 Note

Asset Purchase Agreement with Kanawha Orchard Public Service
District

Evidence of Grant from the State of West Virginia
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Evidence of Grant from The County Commission of
Putnam County

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

Date of Date of
Commencement Termination
Name of Office of Office
Carl Coffman, 11 Angust 21, 1995 August 31, 2001
Calvin Hatfield August 20, 1997 August 31, 2003
Glen Yeager July 15, 1993 August 31, 1999

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 1999 are as follows:

Chairman - Carl Coffnan, I
Secretary - Fred D. Stottlemyer
Treasurer - Calvin Hatfield

The duly appointed and acting counsel to the Issuer is Ralph W. Bassett,
Milton, West Virginia. The duly appointed special counsel to the Issuer is Robert R.
Rodecker, Charleston, West Virginia

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
operation and maintenance of the System have been acquired or can and will be acquired by
purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes
and are not or will not be subject to any liens, encumbrances, reservations or exceptions
which would adversely affect or interfere in any way with the use thereof for such purposes.
The costs thereof, including costs of any properties which may have to be acquired by
condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: Al actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
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issuance of the Bonds, the refunding of the Prior Bonds, the acquisition, construction 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 Official West Virginia Code of
1931, as amended, and a quorum of duly appointed or elected, as applicable, qualified and
acting members of the Governing Body was present and acting at all times during all such
meetings. All notices required to be posted and/or published were so posted and/or
published.

9. CONTRACTORS' INSURANCE, ETC.: Al contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Bond Legislation, All
insurance for the System required by the Bond Legislation and the Loan Agreements is in
full force and effect.

10. LOAN AGREEMENTS: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreements are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreements do not contain any untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreements 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 Agreements not misleading; and (iv) the Issuer is in compliance with all
covenants, terms and representations made in the Loan Agreements.

11.  RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on May 28, 1999, in Case No. 98-08 19-PWD-CN,
approving the rates and charges for the services of the System. Counsel to the Issuer
expresses no opinion as to this paragraph 11.

12. . PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on May 28,
1999, in Case No. 98-0819-PWD-CN, granting to the Issuer a certificate of public
convenience and necessity for the Project, approving the water rates for the System, the
refunding of the Prior Bonds, and approving the financing for the Project. Counsel to the
Issuer expresses no opinion as to this paragraph 12.

13. 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 two Bonds, numbered AR-1 and BR-1, respectively, dated the date hereof, by his
manual signature, and the undersigned Secretary did officially cause the official seal of the
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Issuer to be affixed upon said Bonds and to be attested by his manual signature, and the
Registrar did officially authenticate and deliver the Bonds to a representative of the Authority
as the original purchaser of the Bonds under the Loan Agreements. Said official seal is also
impressed above the signatures appearing on this certificate.

14.  BOND PROCEEDS: On the date hereof, the Issuer received from the
Authority the agreed purchase price of the Series 1999 A Bonds, being $6,440,000, there
being no interest accrued thereon. On the date hereof, the Issuer received from the Authority
the agreed purchase price of the Series 1999 B Bonds, being $5,259,581.38 (par value of
$5,425,000, less Authority’s discount of $165 ,418.62), there being no interest accrued
thereon.

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING:
The Issuer has published any required notice with respect to, among other things, the
acquisition and construction of the Project, anticipated user rates and charges, the issuance
of the Bonds and filing of a formal application for a certificate of public convenience and
necessity with the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the Official West Virginia Code of 1931, as
amended.

16. PRIVATE USE OF FACILITIES: The Issuer shall at all times take, and
refrain from taking, and shall not fail to take, any and all actions to assure the initial and
continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use, and
less than 10% of the payment of principal of, or the interest on, such issue, under the terms
of such issue or any underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use, payments in respect of such
property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use which
is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be used
for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used or
to be used for a private business use with respect to such private business use, which is not
related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or indirectly,
in a trade or business carried on by any person, including related persons, other than a
governmental unit, other than use as a member of the general public. All of the foregoing
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have been and are to be determined in accordance with and within the meaning of the Internal
Revenue Code of 1986, as amended (including any amendments and successor provisions and
the rules and regulations thereunder, the "Code™).

17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

18.  IRS INFORMATION RETURN: On the date hereof, the undersigned
Chairman did officially execute a properly completed IRS Form 8038-G in connection with
both the Series 1999 A and the Series 1999 B Bonds and will cause each such executed
Form 8038-G to be filed in a timely manner pursuant to Section 149(e) of the Code with the
Internal Revenue Service Center, Philadelphia, Pennsylvania. The information contained in
each such executed Form 8038-G is true, correct and complete,

19. SPECIMEN BOND: Delivered concurrently herewith are true and
accurate specimens of both the Series 1999 A and the Series 1999 B Bonds.

20. 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.

21. GRANTS: As of the date hereof, the grant in the amount of $50,000
from the State of West Virginia and the grant in the amount of $50,000 from The County
Commission of Putnam County are committed for the Project and in full force and effect.

22.  YEAR 2000 COMPLIANCE: The Issuer represents that it has
undertaken or will undertake an investigation to determine whether the operations of the
System, including but not limited to any billing, collection and inventory computer programs
of the System and any electronic or mechanical components of the System are Year 2000
Compliant. The Issuer further represents that if it determines as a result of this investigation
that any Mission-Critical Component of the System is not Year 2000 Compliant, the Issuer
(1) will take timely and affirmative action to repair or replace any such component, and (ii)
will perform adequate testing to ensure the sound operation and Year 2000 Compliant status
of the repaired or replaced component. For purposes of this paragraph, "Year 2000
Compliant” means, with respect to the information technology the Issuer uses or will use in
the operation of the System (including any date-sensitive microprocessors embedded in
electronic or mechanical components of the System), the information technology is designed
to be used prior to, during and after calendar Year 2000 A.D., and the information
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technology used during each such time period will accurately receive, provide and process
date-time data (including, but not limited to, calculating, comparing and sequencing) from,
into and between the twentieth and twenty-first centuries, including the years 1999 and 2000,
and leap-year calculations, and will not malfunction, cease to function, or provide invalid or
incorrect results as a result of date-time data. For purposes of this paragraph,
"Mission-Critical Component” means any component of the System that would be critical to
(a) the System’s continued operation after January 1, 2000; (b) the Issuer’s ability to continue
to bill its customers and collect amounts billed from those customers after January 1, 2000;
or (c) the Issuer’s ability to make all principal and interest payments for the Bonds as and
when they become due.
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WITNESS our signatures and the official seal of SOUTH PUTNAM PUBLIC
SERVICE DISTRICT on this 16th day of June, 1999,

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

/M f%—}? Chairman

‘7/{/ “/j % Secretary

ﬁ%ifx ) /ﬁM b Counsel to Issuer
[op ity

06/15/99
847280/98003
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1999 A and Series 1999 B
(West Virginia Water Development Authority) -

CERTIFICATE AS TO ARBITRAGE

The undersigned Chairman of the Public Service Board of South Putnam Public
Service District in Putnam County, West Virginia (the "Issuer"), being one of the officials
of the Issuer duly charged with the responsibility for the issuance of $6,440,000 aggregate
principal amount of Water Revenue Bonds, Series 1999 A, and $5,425,000 aggregate
principal amount of Water Revenue Bonds, Series 1999 B, of the Issuer, both dated June 16,
1999 (the "Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code "). Tamone
of the officers of the Issuer duly charged with the responsibility of 1ssuing the Bonds. [ am
familiar with the facts, circumstances and estimates herein certified and am duly authorized
to execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution duly adopted by the Issuer on June 15, 1999, as supplemented (the "Bond
Resolution"), authorizing the Bonds.

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

3. The Issuer has not been notified by the Internal Revenue Service of any
listing or proposed listing of it as an issuer the certifieation of which may not be relied upon
by holders of obligations of the Issuer or that there is any disqualification of the Issuer by the
Internal Revenue Service because a certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on June 16, 1999, the date on which the Bonds are to
be physically delivered in exchange for the issue price of the Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. In the Bond Resolution pursuant to which the Bonds are issued, the Issuer
has covenanted that (i) it shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause the Bonds to be
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"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Bonds) so that the interest on the Bonds will
be and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion. The Issuer has, therefore,
covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher
yielding investments or to replace funds which were used directly or indirectly to acquire
higher yielding investments, except as otherwise allowed under Sections 103 and 148 of the
Code.

6. The Series 1999 A Bonds were sold on June 16, 1999, to the
West Virginia Water Development Authority (the "Authority”) purseant to a loan agreement
dated June 16, 1999, by and between the Issuer and the Authority, for an aggregate purchase
price of $6,440,000 (100% of par value), there being no accrued interest paid thereon.

7. The Series 1999 B Bonds were sold on June 16, 1999, to the
West Virginia Water Development Authority (the "Authority") pursuant to a loan agreement
dated June 16, 1999, by and between the Issuer and the Authority, for an aggregate purchase
price of $5,425,000 (100% of par value), there being no accrued interest paid thereon

8. The Series 1999 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying the costs of acquisition
and construction of certain improvements and extensions to the existing public sewerage
facilities of the Issuer (the "Project”); (ii) funding a reserve account for the Series 1999 A
Bonds; (iii) capitalizing interest on the Series 1999 A Bonds; and (ii) paying costs of issuance
of the Bonds and related costs.

0. The Series 1999 B Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) currently refunding the
District’s Water Revenue Bonds, Series 1978, Water Revenue Bonds, Series 1989 A, Water
Revenue Bonds, Series 1989 B, Water Revenue Bonds, Series 1990 A, Water Revenue
Bonds, Series 1990 B and Water Revenue Bonds, Series 1998 A (collectively, the "Prior
Bonds"); (i) funding a reserve account for the Series 1999 B Bonds; and (iii) paying costs
of issuance of the Bonds and related costs.

10.  The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of $100,000 on the Project,
constituting a substantial binding commitment, or has already done so. Acquisition,
construction and equipping of the Project will 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 costs of the project on or before October 15, 2000, except as
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otherwise required for rebate to the United States under Section 148(f) of the Code.
Acquisition and construction of the Project is expected to be completed by July 1, 2000.

11, The total cost of the Project and refunding the Prior Bonds (including all
costs of issuance of the Bonds) is estimated at $11,865,000. Sources and uses of funds for
the Project are as follows;

SQURCES
Gross Proceeds of the Series 1999 A Bonds $ 6,440,000.00
Gross Proceeds of the Series 1999 B Bonds - 5.425.000.00
Total Sources $11.865.000.00
UUSES
Acquisition and Construction
of Project $5,569,394.40
Cost of Refunding Prior Bonds 4,900,000.00
Capitalized Interest on
the Series 1999 A Bonds 450,000.00
Funded Reserve Account for
the Series 1999 A Bonds 390,605.60
Funded Reserve Account for
the Series 1999 B Bonds 356,614.84
Costs of Issuance 198,385 16
Total Uses $11.865,000.00

-

Except for the proceeds of the Bonds, no other funds of the Issuer will be
available to meet Costs of the Project, and no balances are available to meet such costs in any
account which may, without legislative or judicial action, be invaded to pay such
expenditures without a Jegislative, judicial or contractual requirement that such account be
reimbursed,

12.  Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued:

(1}  Revenue Fund;

(2)  Renewal and Replacement Fund;
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(3)  Series 1999 A Bonds Construction Trust Fund;
(4)  Series 1999 B Bonds Construction Trust Fund;
(5)  Rebate Fund:

(6)  Series 1999 A Bonds Sinking Fund;

(7)  Within the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account;

{(8)  Series 1999 B Bonds Sinking Fund; and

(9)  Within the Series 1999 B Bonds Sinking Fund, the Series 1999 B
Bonds Reserve Account.

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

(1)  Series 1999 A Bonds proceeds in the amount of $450,000 will be
deposited in the Series 1999 A Bonds Sinking Fund as capitalized interest and
applied to payment of interest on the Bonds during construction of the Project
and for a period not to exceed six months following completion thereof.

(2)  Series 1999 A Bonds proceeds in the amount of $390,605.60 will
be deposited in the Series 1999 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 1999 A Bonds will be
deposited in the Series 1999 A Bonds Construction Trust Fund and applied
solely to payment of Costs of the Project, including costs of issuance of the
Series 1999 B Bonds and related costs, and for no other purpose.

(4)  Series 1999 B Bonds proceeds in the amount of $4,900,000 will
be used to refund the Prior Bonds,

(5)  Series 1999 B Bonds proceeds in the amount of $356,614.84 will
be deposited in the Series 1999 B Bonds Reserve Account.

(6)  The balance of the proceeds of the Series 1999 B Bonds will be
deposited in the Series 1999 B Bonds Construction Trust Fund and applied
solely to payment of costs of the Project, including costs of issuance of the
Series 1999 B Bonds and related costs, and for no other purpose.

CH324320.1



Amounts in the Series 1999 A Bonds Construction Trust Fund and the Series
1999 B Bonds Censtruction Trust Fund, if invested, will be invested without yield limitation
for a period necessary to complete the Project, not to exceed 3 years. All of such moneys
are necessary for such purpose.

None of the proceeds of the Bonds will be used to reimburse the Issuer for costs
of the Project previously incurred and paid by the Issuer with its own funds.

14.  Moneys held in the Series 1999 A Bonds Sinking Fund will be used
solely to pay principal of and interest on the Series 1999 A Bonds, and will not be available
to meet costs of acquisition and construction of the Project. Except to the extent transferred
to the Rebate Fund at the request of the Issuer, all investment earnings on moneys in the
Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during construction of the Project,
deposited into the Series 1999 A Bonds Construction Trust Fund, and following completion
of construction of the Project, will be deposited in the Revenue Fund, and such amounts will
be applied as set forth in the Bond Resolution.

15.  Moneys held in the Series 1999 B Bonds Sinking Fund will be used solely
to pay principal of and interest on the Series 1999 B Bonds, and will not be available to meet
costs of acquisition and construction of the Project. Except to the extent transferred to the
Rebate Fund at the request of the Issuer, all investment earnings om moneys in the
Series 1999 B Bonds Sinking Fund and the Series 1999 B Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during construction of the Project,
deposited into the Series 1999 B Bonds Construction Trust Fund, and following completion
of construction of the Project, will be deposited in the Revenue Fund, and such amounts will
be applied as set forth in the Bond Resolution.

16.  Except for the Series 1999 A Bonds Sinking Fund and the Series 1999 A
Bonds Reserve Account there are no other funds or accounts established or held by the Issuer
which are reasonably expected to be used to pay debt service on the Series 1999 A Bonds,
or which are pledged as collateral for the Series 1999 A Bonds and for which there is a
reasonable assurance that amounts therein will be available 1o pay debt service on the Series
1599 A Bonds, if the Issuer encounters financial difficulties. The Issuer does not expect that
moneys in the Rebate Fund or the Renewal and Replacement Fund will be used or needed
for payments upon the Series 1999 A Bonds, and because such amounts may be expended for
other purposes, there is no reasonable assurance that such amounts would be available to
meet debt service if the Issuer encounters financial difficulties; thus, such amounts may be
invested without yield limitation. Except as provided herein, no funds which have been or
will be used to acquire directly or indirectly securities, obligations, annuity contracts,
investment-type property or any residential rental property for family units which is not
located within the jurisdiction of the Issuer and which is not acquired to implement a court
ordered or approved desegregation plan or other investment property producing a yield in
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excess of the yield on the Series 1999 A Bonds, have been or will be pledged to payment of
the Series 1999 A Bonds. Less than 10% of the proceeds of the Series 1999 A Bonds, if any,
will be deposited in the Series 1999 A Bonds Reserve Account and or any other reserve or
replacement fund. The amounts deposited in the Series 1999 A Bonds Reserve Account from
time to time by the Issuer will not exceed the maximum annual principal and interest on the
Series 1999 A Bonds, and will not exceed 125% of average annual principal and interest on
the Series 1999 A Bonds. Amounts in the Series 1999 A Bonds Reserve Account, not to
exceed 10% of the proceeds of the Series 1999 A Bonds, if invested, will be invested without
yield limitation. The establishment of the Series 1999 A Bonds Reserve Account is required
by the Authority, is vital to its purchase of the Series 1999 A Bonds, and is reasonably
required to assure payments of debt service on the Series 1999 A Bonds.

17.  Except for the Series 1999 B Bonds Sinking Fund and the Series 1999 B
Bonds Reserve Account there are no other funds or accounts established or held by the Issuer
which are reasonably expected to be used to pay debt service on the Series 1999 B Bonds,
or which are pledged as collateral for the Series 1999 B Bonds and for which there is a
reasonable assurance that amounts therein will be available to pay debt service on the Series
1999 B Bonds, if the [ssuer encounters financial difficulties. The Issuer does not expect that
moneys in the Rebate Fund or the Renewal and Replacement Fund will be used or needed
for payments upon the Series 1999 B Bonds, and because such amounts may be expended for
other purposes, there is no reasonable assurance that such amounts would be available to
meet debt service if the Issuer encounters financial difficulties; thus, such amounts may be
invested without yield limitation. Except as provided herein, no funds which have been or
will be used to acquire directly or indirectly securities, obligations, annuity contracts,
investment-type property or any residential rental property for family units which is not
located within the jurisdiction of the Issuer and which is not acquired to implement a court
ordered or approved desegregation plan or other investment property producing a yield in
excess of the yield on the Series 1999 B Bonds, have been or will be pledged to payment of
the Series 1999 B Bonds. Less than 10% of the proceeds of the Series 1999 B Bonds, if any,
will be deposited in the Series 1999 B Bonds Reserve Account and or any other reserve or
replacement fund. The amounts deposited in the Series+1999 B Bonds Reserve Account from
time to time by the Issuer will not exceed the maximum annual principal and interest on the
Series 1999 B Bonds, and will not exceed 125% of average annual principal and interest on
the Series 1999 B Bonds. Amounts in the Series 1999 B Bonds Reserve Account, not to
exceed 10% of the proceeds of the Series 1999 B Bonds, if invested, will be invested without
vield limitation. The establishment of the Series 1999 B Bonds Reserve Account is required
by the Authority, is vital to its purchase of the Series 1999 B Bonds, and is reasonably
required to assure payments of debt service on the Series 1999 B Bonds.

18.  The Issuer shall, on the date hereof or immediately hereafier, enter into
a contract for the construction of the Project, and the amount to be expended pursuant to such
contract exceeds the lesser of 2 1/2% of the estimated total Project cost financed with
proceeds from the sale of the Bonds or $100,000.
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19, Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. Acquisition and construction of the Project is
expected to be completed within 12 months.

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

21.  With the exception of the amount deposited in the Series 1999 A Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1999 A Bonds Reserve Account and the Series 1999 B Bonds Reserve Account, if
any, all of the proceeds of the Bonds will be expended on the Project within 15 months from
the date of issuance thereof,

22. The Series 1999 A Bonds Sinking Fund (other than the
Series 1999 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Series 1999 A Bonds each year. The
Series 1999 A Bonds Sinking Fund (other than the Series 1999 A Bonds Reserve Account
therein) will be depleted at least once a year except for a reasonable carryover amount not
in excess of the greater of 1/12th of annual debt service on the Series 1999 A Bonds, or 1
year's interest earnings on the Series 1999 A Bonds Sinking Fund (other than the
Series 1999 A Bonds Reserve Account therein). Except as otherwise allowed, any money
deposited in the Series 1999 A Bonds Sinking Fund for payment of the principal of or interest
on the Series 1999 A Bonds (other than the Series 1999 A Bonds Reserve Account therein),
will be spent within a 13-month pericd beginning on the date of receipt and will be invested
without yield limitation, and any moneys received from the investment of amounts held in the
Series 1999 A Bonds Sinking Fund (other than in the Series 1999 A Bonds Reserve Account
therein) will be spent within a 1-year period beginning on the date of receipt.

23. The Series 1999 B Bonds Sinking Fund (other than the
Series 1999 B Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Series 1999 B Bonds each year. The
Series 1999 B Bonds Sinking Fund (other than the Series 1999 B Bonds Reserve Account
therein) will be depleted at least once a year except for a reasonable carryover amount not
in excess of the greater of 1/12th of annual debt service on the Series 1999 B Bonds, or 1
year's interest earnmings on the Series 1999 B Bonds Sinking Fund (other than the
Series 1999 B Bonds Reserve Account therein). Except as otherwise allowed, any money
deposited in the Series 1999 B Bonds Sinking Fund for payment of the principal of or interest
on the Series 1999 B Bonds (other than the Series 1999 B Bonds Reserve Account therein),
will be spent within a 13-month period beginning on the date of receipt and will be invested
without yield limitation, and any moneys received from the investment of amounts held in the
Series 1999 B Bonds Sinking Fund (other than in the Series 1999 B Bonds Reserve Account
therein) will be spent within a 1-year period beginning on the date of receipt.
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24.  All proceeds of the Bonds which will be used for the payment of costs
of the Project will be expended for such purposes within three years of June 15, 1999,

25.  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.

26.  All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

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

28. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person who
is not a governmental unit.

29.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue, except to the extent any such proceeds are required for rebate
to the United States.

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

31.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bonds" within the meaning
of the Code. The Issuer will take all actions necessary to comply with the Code and the
Treasury Regulations promulgated or to be promulgated thereunder in order to assure that
the interest on the Bonds is excluded from gross income for federal income tax purposes.

32. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

33.  The Issuer will rebate to the United States the amount, if any, required
by the Code and take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and all penalties and other amounts
from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, in order to maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes.
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34, The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion of
interest on the Bonds from the gross income for federal income tax purposes of interest on
the Bonds.

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

36. The Issuer has either (a) funded the Series 1999 A Bonds Reserve
Account at the maximum amount of principal and interest which wiil mature and become due
on the Series 1999 A Bonds in the then current or any succeeding year with the proceeds of
the Series 1999 A Bonds, or (b) created the Series 1999 A Bonds Reserve Account which will
be funded with equal payments made on a monthly basis over a 10 year period until such
Series 1999 A Bonds Reserve Account holds an amount equal to the maximum amount of
principal and interest which will mature and become due on the Series 1999 A Bonds in the
then current or any succeeding year. Moneys in the Series 1999 A Bonds Reserve Account
and the Series 1999 A Bonds Sinking Fund will be used solely to pay principal of and interest
on the Series 1999 A Bonds and will not be available to pay costs of the Project.

37. The Issuer has either (a) funded the Series 1999 B Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Series 1999 B Bonds in the then current or any succeeding year with the proceeds of
the Series 1999 B Bonds, or (b) created the Series 1999 B Bonds Reserve Account which will
be funded with equal payments made on a monthly basis over a 10 year period until such
Series 1999 B Bonds Reserve Account holds an amount equal to the maximum amount of
principal and interest which will mature and become due on the Series 1999 B Bonds in the
then current or any succeeding year. Moneys in the Series 1999 B Bonds Reserve Account
and the Series 1999 B Bonds Sinking Fund will be used solely to pay principal of and interest
on the Series 1999 B Bonds and will not be available to pay costs of the Project.

38.  The Issuer shall submit to the Authority within 15 days following the end
of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority a certificate stating that
it is exemnpt from the rebate provisions and that no event has occurred to its knowledge during
the bond year which would make the Bonds subject to rebate.

39.  The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

40.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
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necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest
thereon. In addition, the Issuer has covenanted to comply with all Regulations from time to
time in effect and applicable to the Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and has covenanted to take such actions, and refrain from taking
such actions, as may be necessary to fully comply with such Section 148(f) of the Code and
such Regulations, regardless of whether such actions may be contrary to any of the provisions
of the Resolutions authorizing issuance of the Bonds. '

The Issuer has further covenanted to calculate, annually, the rebatable arbitrage,
determined in accordance with Section 148(f) of the Code. Upon completion of each such
annual calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or
cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to
the United States, which shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was eamed or from
other lawfully available sources. The Issuer has further covenanted to pay, or cause to be
paid, to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. The Issuer shall remit payments to the
United States in the time and at the address prescribed by the Regulations as the same may
be from 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.

41. The Bonds are each a fixed yield issue. No interest or other amount
payable on the Bonds (other than in the event of an unanticipated contingency) is determined
by reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue.

42,  None of the Bonds has a yield-to-meturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on the
date that when used in computing the yield on the Bond produces the lowest yield.

43. No portion of the proceeds of the Bonds will be used, directly or
indirectly, to replace funds which were used, directly or indirectly, to acquire higher yielding
investments, all within the meaning of Section 148 of the Code.

44,  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds or will have substantially the same claim to be paid out of substantially the same
sources of funds as the Bonds.
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45.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

46.  The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exemnpt interest rates and the execution and delivery
of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds in principal
amounts greater than otherwise necessary or to be outstanding longer than otherwise
necessary.

47.  On the basis of the foregoing, it is not expected that the proceeds of the
Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code.

48.  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.

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

50.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 16th day of June, 1999,

SOUTH PUTNAM PUBLIC
SERVICE DISTRICT

LS %ﬁﬂz

Chairman

06/15/99
847280/98003
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SOUTH PUTNAM PI}BLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1996 B
(West Virginia Water Development Authority)

ENGINEER’S CERTIFICATE

I, RONALD C. McMAINE, Registered Professional Engineer, West Virginia
License No. 12321, of Howard K. Bell Consulting Engineers, Inc., Lexington, Kentucky,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions and improvements to the existing waterworks system (herein called the "Project")
of South Putnam Public Service District (the "Issuer") to be constructed primarily in Putnam
County, West Virginia, which acquisition and construction are being permanently financed
in part by the above-captioned bonds (the "Bonds") of the Issuer. All capitalized words not
defined herein shall have the meanings set forth in the Resolution adopted by the Issuer on
June 13, 1999, and the Loan Agreement by and between the Issuer and the West Virginia
Water Development Authority (the "Authority”) dated June 16, 1999.

2. The Bonds are being issued for the purposes, in conjunction with
other funds of the Issuer, of refunding certain outstanding debt of the Issuer, acquiring the
assets of Kanawha Orchard Public Service District, funding reserve accounts for the Bonds,
capitalizing interest on the Series 1999 A Bonds and construction of certain extensions and
improvements to the existing waterworks system of the Issue.

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 the Bureau of Public Health
and the West Virginia Public Service Commission and any change orders approved by the
Issuer, the Bureau of Public Health and all necessary governmental bodies; (ii) the Project,
as designed, is adequate for its intended purpose and has a useful life of at least 40 years, if
properly operated and maintained, excepting anticipated replacements due to normal wear and
tear; (iil) the Issuer has received bids for the construction of the Project which are in an
amount and otherwise compatible with the plan of financing set forth in Schedule A attached
hereto as Exhibit A and, in reliance upon the opinion of Ralph W. Bassett, Esquire, all
successful bidder(s) have made required provisions for all insurance and payment and
performance bonds and such insurance policies or binders and such bonds have been verified
for accuracy; (iv) the successful bidder(s) received any and all addenda to the original bid
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documents; (v) the bid documents relating to the Project reflect the Project as approved by
the Bureau of Public Health and the bid form(s) provided to the bidders contain all critical
operational components of the Project; (vi) the successful bid(s) include prices for every item
on such bid form(s); (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)
in reliance upon the certificate of Ralph W. Bassett, CPA, Esquire of even date herewith, 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 Subsections 4.1(a) and 4.1(b) (ii) of the
Loan Agreement; (x) the net proceeds of the Bonds, together with all other MOoneys 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 Bureau of Public Health; and (xi) attached hereto
as Exhibit A is the final amended "Schedule A - Total Cost of Project and Sources of Funds"
for the Project.

WITNESS my signature and seal on this 16th day of June, 1999,

I HOWARD K. BELL CONSULTING ENGINEERS, INC.
‘&Qi 2y s
%$%§ \9 . M@ "QQ‘
& L IS
i~ T3 ﬁﬁTEQ@’%,‘I/ %
FaBEAL 0% .
AT by: _(Ctnadd &_TnE Man s
% P ogmreor P = Its Principal
@ ) % ¥ .? - . .
% i N Registered Professional Engineer,
%, ‘?iﬂfﬁﬁ'@@%ﬁ West Virginia License No. 12321
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DATE:

16 June 1999

NAME OF GOVERNMENTAL AGENCY: South Putnam Public Service District
ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF

FINANCING:

R A

10.
11
12,

13.

14.

A. Cost of Project

Construction
Acquisition of Kanawha Orchard PSD

Technical Services

Legal and Fiscal

Administrative
Site and Other Lands
Step I and/or Step I (Design) or Other Loan
Repayment
Specify Type: :
Engineering $105,684.31
Administrative $10,363.58
Legal & Fiscal $18,946.44
Rights-of-Way $16,100.00
Interim Financing Costs
Contingency
Total of Lines 1 through 8
_ B. Sources of Funds
Federal Grants:® (Specify Source) '
State Grants: (Specify Source) ....... Legislative
Other Grants: (Specify Source) ................
Putnam County Commission
Any Other Source:® (Specify).......... Tap Fees
Interest Earned
KOPSD Debt Service Reserve
SPPSD Debt Service Reserve

Total of Lines 10 through 13

$4,480,217.15

$524,964.95
$429,315.69
$’?,053;56
$19,636.42
$58.,900.00

$151,094.33

$20,093.67

$272,369.98

$50,000

$50,000

$50,000
$100,000
$64,861.17
$77.518.87

$5,963,645.75

$392,380.04



15.  Net Proceeds Required from Bond Issue (Line 9 less

Line 14) $5,571,265.71
16. Capitalized Interest $450,000.00
(Construction period plus six months)
17. Funded Reserve Account® . $390,605.60
18.  Other Costs@® [Bond Counsel] $30,000.00
19.  Total Cost of Financing
(Lines 16 through 18) $870,605.60
Refinancing . $5,423,128.69
20 Size of Bond Tssue '

(Line 15 plus Line 19) , $11,865,000.00

Additional or explanatory material may be provided on additional sheets attached to Schedule
A. See South Putnam Refunding Sources and Uses, Exhibit 2.

%///% (ot @ Mg

SIGNA'I'URE OF AUTHORIZED SIGNATURE OF ENGINEER
OFFICER OF APPLICANT .

@Attach support ducumentation not previously submitted. If not yet available, state such and
expectations as to availability.

QFor example, interest earnings during construction, if applicable. Include the proceeds of any
parity or attach supporting documentation if available (if not yet available, state such and
expectations as to availability).

@Consult with bond counsel and the Authority before assuming a funded reserve.

@For example, fees of bond counsel for the Government Agency.

9.






RALPH W. BASSETT, JR.
CERTIFIED PUBLIC ACCOUNTANT

1156 SOUTH MAIN STREET
MILTON, Wy 25541
TELEPHONE (304) 743-5573
FAX (304) 743-1150

June 16, 1999

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
{West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rated and charges set forth in the Final Order of the Public
Service Commission of West Virginian entered May 28, 1999, in Case No. 98-0819-
PWD-CN, and projected operation and maintenance expenses and anticipated
customer usage as furnished to me by H.K. Bell Consulting Engineers, Inc., itis my
opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the waterworks system (the “System”) of South Putnam
Public Service District (the “Issuer”), will pay all repair, operation and maintenance
expense of the System and leave a balance each year equal to at least 110% of the
maximum amount of the required in any year for debt service on the issuer's Water
Revenue Bonds, Series 1992 A and Series 1899 B (West Virginia Water Development
Authority) (collectively, “the Bonds”), and all other obligations secured by or payable
from the revenues of the System on a parity with or junior to the bonds, including the
Issuer's Water System Note, Series 1997, dated October 30, 1997.

Sincerely yours,
Ralph W. Bassett, Jr.

RWB:bkb
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the County Court of Futnam Ceunty, VWest Virginlic, as rolleows:
Section 2. That the County Court of Futran County, West Virgini

hereoy finds and declaves that there nas Teen Iiled in ths office of
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Section 2. That 3z ;c peultzon, among other thlngs, states as
follcws: -

ublie Service distpic
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(2}, The name a=dé ccrzorate :iéle of s5zid
snall e "Tears Valley Fublic Service District",

(b).  The territory to be entraced in said Fublic Service Distric
'chall be as follows:

Beginning at a point of intersection of *ie center line of

¥east Virginia Secondary Route Ho. 1L and the dortherly right-of-way

iine of the Chesapeake and Ohio ailuway Ccapany at & latitude of
. 33% 25t 10" ang longitude ¥W. 81° 51t 21", thence with the
northerly right-of-way llne of thne Chsszpeake ané Ohip Railmay
Sompany in a westerly direction &.90 niles, more or 1ess, to a

a latitude of i. 38° 256t 23" j-¢ 2 lonzitude of 4. 810

hence XNorth 0.83 miles to the houtae;ly rib;t«of-way line
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Interstate Route lo, 6', therce with the southsrly ri ght-of~usy line

¢f Interstate Route o. &, in an sasterly direction 7.35 =ziles, thence

.south 30° ¢ot v, 0.£5 miles to the nlace of vesinning egntaining 5.1

squere niles, more or less, beiny z rortion of Sco:: lagisterial Distri

and contalnin; zenerally the area north of the northerly rignt-of-way

line of the Chesapeake anc Onio Rail 2y and the scubasrly PlJuE—Of—hay

line of Interstate Route No. 6l, all of which cre in Putnam Ccunty,

State of West Virginia, as shoim uron map prevared ey J. k. Milam, Inc.

121l ¥yers Avenue, Dunbar, West Yirginia, cated June 3G, 1%59.
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(6). Tne territorr cescribed above does nct include witiin its
lizits the territory of any other Putlic Service District organized
under Article 134 of Chapter 15 of the Wect Vinmminia Code, nor coes
such territory ineclude within ité limits any city, inco:pcrated toun
or clher runicipal corporation. )

Secticn 3. That on September 1, ’ 1@59, at the

hour ¢ 10:00 ofelock A.M., tais County Court shall meet in Lhe

rginia rfor the .urpose of
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County Cecurt Heuse a2t Winfielé, West V
cornducting a public esringor the creation of =he proposed public
service cistrict at which time anc plage =211 perséhs residisg in or
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ind et sucn bearing, this County Court shall consider and determlne
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rk hereby azutheorized
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Section L. That the County Court C1
ani directed to cause notice of such heazrin: in substantially the

-

hersinalter set out to be publiszhed on Ana, 7 and 14th = 1559,
| . Democrat
 tzeHWTI1cane Breeze and Putnam , & reuspaper of seneral cir-

culszticn zuclisned in Futnan County.
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. 38° 281 23" and & lonsituce of . S1° 59! GEM, thence Nosth 0.53
miles To the éoutherly riiitfo;-wag lire of Interstate Route Ho. 6“
thence uith the southerly right-of-way line of Interstate Eoute Lo
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line of the
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s



W2st Yirginia, as showrn upon man» prepared by J. . kilam, Ipe,, 1214
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cié rrorosed puclic service cCistrict are hereby nounified
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taat the County Court of Futna: County will comduct a public hzaring

-0'2 Septembel“ 1 3 1959: &t lO‘; QQ c'clock A-f‘f-, in the

County Ccurt House at Winfield, West Virginisz, at which time and place

'y

z2ll interested persons may appear befcre the County Court and shall

Zave an cosrortunity to be heard for and against tne creation of the

provosed public service district.

"By order of the County Court tuis _4th day or __Auzust ,

1959. f "
- County Coart ulpr .

Adopted by ithe County Court August 4, - s 1559,
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SITYY CF FUTHAM - ) : ' : _
I, A. M.Braun : , hirevy certify that I am the
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culy qualitied and acting Clerk-of the Ccuniy Ccurt of Futnain County,

scrrect and

-

Virgiria, end that the foregoing constitutes a trus,
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A JESQLUTION AND ORCER creating
Teays Valley Public Service District ..
in rutnan County, HWest Virginig
WIEREAS, the County Court of Fufnam County, West Virginia, 4id

heretofore by & resolution and order acozted _ Septemser 1, 195¢

fiz e date for a public hearing on theAprggtiﬁ;wgﬂmpggmprcpqgedATeag
Valley Pubiic Service Distpict and in and by said resolution and ore
provide that all persons residing in or owning cor having any interas
in property in ths proposed public service district might aﬁpear be
fore the Ccuxnty Court at this meating and Eave ths opporturnity to be
heard for and against the creation of szald district: and,

WHERTAS, notice of this hesring was duly given in the'manner
provided and required by sald resolution and order and by Article
13-A of Chawter lo of the West Virginia Code, arnd all intarested
Fersons have been affordeg an opportunity of teing heard for and
azainst the creation of said district, but no writfen p{otest tas be
filed ©y the requisite'nu:ber of.cualified vaters reglstered ond re-
siding within sald proposed public service dlstrict and ssid Cot ﬂty
Court has glven due consideration to all matters for which such hear
was offered;land, |

WEEREAS, it is now aeemed desirable by sald County Court to
auopt a resoclution and order creatin~ saié district: ]

How, Tf:REFORh, ‘Be It and It Is Hereby Resolved and Ordersad bty

the County Court of Putnam County, West Virginia as follows:
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Section 1. That a public service district within Futnum Count
West Virginia, 1s hereby created, and said districk saall have the
following boundaries: _ ' .

‘Beginning at a point of intsrsection of the center line of West
Virginla Secendary Route Ho. bl and the northérly right-of-way line
" the Chesz ea“e and Chio Railway Company at a. latituce of N, 380-26!
and longltuda ¥, 81° 51t 24", thance w;th the northsrly rigut-of-way
line o the Chssapeake and Ohio Rallway Ceompany in e westerly direct
6.0 nlles, more or less, to & point having a latituce of H. 380 241
23" and & lcngitude of W. 81° 59f 08", thencs lorth 0.83 miles to
the southerly right-of-way line of Intarstate Route lig, 04, tbence
with the southerly righ“-of»way lins of Interstate Routa Yo. &L,
in an easterly direction 7.35 niles, thence south 300 00 W. Q.85
miles to the place of beginning conbtainirs S.llL square milﬂs, siere
or lesa, veing e portion of Scott Mozis erial District and containin
generally the zarea north of ths northerly right-of-way line of the
Crnesapeaxe and Chlo Railway and ths southerly righ%«of~way.line of
Interstate Route Lo. &, 8ll of which are in Putnam County, Stéta'cf
Hest Virginia, as sho«n upon map prepared by J. H. Milam,‘lnc., 121
!iyers Avenue, Dunbar, West Virginia, dated June 30, 1959,

Section 2. That said Public service district gé created shall

have the name and corporata title of "Teays Velley Public Jervice
Districet", and shall constitute a publle corporzticn and politicsl

sutdivision of the State of West Virginia having all of the rights
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aﬁd powers conferred on pﬁblic service districts bty the laws of the
Stete of West Virginia, and pérticularly Article 13A of Ch&éter 16
of the Vest Vhrﬂlnia Code. | | |

- Secticn~3. That the County Court or Yutnan County, cht Virgini
hlhas determined that the terrltory within Putnan County, West Virginic
having the berelntoauove described toundaries, is to situated that®
the construction or acquisition by purchase or otherwlse and the .
malintenance, cperation, improvement and extenslen of properties
‘stpplying sewerage and/or water services within such territory ﬁy sa’
pubi;c service district will be conducive to the preservation of publ

heelth and coxfort and convenlence of such area.

ADCFITD oY TiE CCUNTY COURT September 1, , 1959.
. 4// D90
( 7S £ 2
President
Attests : . .

Y e

Clcrx‘




STATE OF W=ST VIRGINIA
COUNTY OF PUTNAM, SS:

I, J. M. L&AXE, Clerk of the County Commission of
Putnam County, %West Virginia, hereby_cartify that the
forageing is =2 full, trus, correct aﬁd complete copy of the
inztrument 25 same apoears of record in my office in

W éﬂw/ Book Nuzber /'7 Page 43 _

Given under my hand and sez2l of s2id Commission this the

AArA day of__7 Ley . 1978

’ff‘":if‘ é;li;b7 EZQHéLIL”/ Clerk

P PutnZm County Commission
Sy ) o Winfield, West Virginia

St ]4/ , L,
bt Y o

TSR BY DEPUTY CLERK




Winfield, wWegs Vieozint,

! ’ August 4, | lec

b

The Ccunty -Court of PuLnaL Coq by, West Vlf"*u_a, ret in reéuTn
$¢sslon pursuant to lair and to the rules of szid court at trhe Ccunty

Court House, Winfleld, YWest Vip: ginia, at 10:0006r2100% A, Tne

—

meeting was celled to order ancd thae roll te €ing called there were

resent _ Carl B. Miller

s Presiéent, Fresiding, and the

Tollowing naned commissioners.

Absent: Ione
This bteing the dats fixed by srior acticn of the County; Court
°r ceonducting the public hearir: on the creztion of the progosed

Tears Valley Public 3e ervice Di trict, as coht~uyxhtec and’ wroviced fo

in & resolution znd orcer adorted hy the County Court oa August
J
4 » 1959, the rresident annouvnces thzt all persbns resicin;

in or ocwnings or havinzg eny interes:t in preverty in such proposed Fubll

service istrict degiring . to e rmeard for or ageiazi the creztion of

and all such 1nter e3ted nersons desiring

UJ
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to Le heard wer e given full oc;ortun;ty.

The County Court then further discussed the creaticn of said

public service éistrick, waereuscn _ Homer Wesh introduced

s

1l caused to ke read a propesed regclution and orcer, entitled

[ i L Y -4



A RISCLUTICY AlD CFLIR creatinz Tears Valley
_ Tublic Sarv1ce District, Putnzm County, Wast
. Virzinia®,
and moved thot d11 rulss othorwise regquiring deferred corzicderation

i

cr several readinjs be suspenuea anc salé nropcsed resolution and

créer be zdopted. _Harold D. Browm . seconded the motion and

"

-after cue consideraticn the Presicent zut the quesiion on ths zotion
ancd the roll “fin* called, the Lollou*rb voted:

LA=e: All three

Hay:

Whereurcen the Fresident declared the mobtian culy carried and

sald resolution and order duly adopted.

i - - - - -
Hormer West - -~ intrscuced and caused to e

-

read a prozcsed resolution and orfer, entitled:

"4 RESCLUTIOL AFD ORDER appbinting
meakters to the putlic service baard of
thhe Teays Valley Putlic Service District”.
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and moved taatbt all ruvles gtherwise requ 5

cornsiderdtion

or sevaral readings te suspended and swld zprovosed resoluticn and

oréer by acopted, A. C, Neal & H.D.Browiteconded the motion and

after Cue consideraticn the Fresident put the questicn on the motion

and the roll bein; called, the following voted.

Aye: all three
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.or the exiscing beoundarias cﬁ_:ha'.,zys

A RESCLUTION 4D ORDER EX?AVDI\G THE BOUNDA...:S OF THE TEAYS
VALLEY PUBLIC SERVICE DISTRICT EX RLINAFTER TO BE KNOWN AS THE
SOUTH PUTNAM PUBLIC SERVICE DISTRICT WITHIN PUTYAM CoUnNTY,
WEST VIRGINIA.

WHEREAS, the County Commission of Putnam County, Wast %lrolnla
did heretofore by a resclution and order adopted on the 27th of January, 1981,

fixed a date for a cublzc hearing en the expansxon of the Teavs Valley Public

Service Discrict, herear £5 Se kuoun as the Scu*ﬁ Putnam Publis Service

‘District, and in and by, said reselition and order provide that all Jersons

residing in or owning or having anv interest ina property in the 2rojosad public
service districz might zppear bYefora the County Commission at this meeting, and
have an opporzunity o e heacd for ans 3gainst the creacion ¢f zhe ga’d Jublie
service districz; and, ‘ '

WHEREAS, notice of this nearing was “duly ziven in a manner pro-
vided and required by the said resclucion and order and by %rtlcae 134, Chapter
16, of the West Virginia Code, and all intarested persans have baen afforded an
opportunity of being heard for and againsc the crearion of che said dlSt_lc;, obut

no written protest has heen filed v the requisite nusber of cualified votars

f‘l

registaered and residing wizhin the aroposed expanded public service distrier area

.

vallay Publ:: Sarviceé Discrice; and said
County Commission has given due consideracion to al- mazzars forwhich such hearing
wvas offerad; and, _

WHEREAS, it is now deemed desirable b} said County Commission to

adopt a resolurion and order expanding and establishing the said districe;
NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED AND ORDERED: by cthe

County Commission of Putnam County, West Virginia as follows:
Section l: That the physical, geographical, territerial

limits of the Teays Valley Public Service Discrict, a pyblic corporation, are

hereby enlarged, axpanded, and extended to include all of the propertiss described

hereinafter as follows:

AN AREA comprising the magiscerial districts of Teays Valley,
Scott, Curry, and that protion of Buffalo, south of the
Ranawha River, including the area currently known as the
Teays Valley Public Service District, but excluding the areas
currently known as the Water and/or Sewer Utiliries of Record.



PRSI Ot
R - -

Those arazs U e excspsrad from tha cervies ) jurisdicsion ef cua
I3

Seush Puzzaz Public Distrvic: ars descrided hereinafrer as follows:

(L) Lake Washizgzon Puplis Servize Jiscrics, for wacar sarvice enly
R o 2
zore parcicularly defined as follows:
degianing at a poiat iz which the ezsterly lize of 3lock ¢
iatarsects fie norzierly vight-of-way of U.S. Rouca 80,

cheacs, N. 32° 13' . 305.0 feec, ¥. 00° 50 W. 176.07 faec,
15.1 feetr, thence, N, 27° 40" W. 1,728.7
8"

-

thence, N. 4° 22' W

.3

T U TTZeer; chazce, §. 44° 18" W. 585.0 faer, chence, S. 43° 35 o
1,833 f22z, thance, §. 6° 20" E, 253.9 feaz) thencs, §. 43°
41' E. 70.0 feez, :hence, S. 74° 07" E. 1,162.68 Zesr, chance,
cressiag U.S. Rouze 30, 5. 13° 36' %, 270.7 feec, chence, S.
39° 18' W. 489.0 feez, zMance, N. 85° L7' W. 198.9 Iz2c, thance,
S. 71° 38" W. 349.2 Zaen, chencs, 3. 70° 33" w. 705.22 ey,
thence, S§. 38° G6' W. i78.3 Zaar, zhence, §. 38° 42' W, 437,73
fesz, thance, S, 63° 34" W. 108.0 faec, thence, wis=h Wase
Virginia Rcuze 34, 5, 33° 45" E. 783.0 Zzem, zhence, §, 83°
G9' £. 609.3 Zaez, zhemee, §. 37° i’ I, 1,,309.8 Zaaz, chence,

. §. 24° 57" B, 348.9 faaz, zharmce, 5. 33° 14" £, 947.88 faec,
thence, M. 71® 57' I, 930.48 Zz2ez, zhence, ¥. 40° Q7' Z. 880.48
fasz, thencs, §. §3° 03' EI. 1,461.4 feser, cheace, N, §° 13" E. .
848.7 faec, cthencs, Y. 16° ITF 5. 99.3 fsex, chence, S. 87° 25
E. 113.3 feez, thence, S. 67° 45' E. 138.4|%2ez, chencs, S.- 38°
Q' Z. 135.% Zazez, zzanze, §. 3% 237 Z, i]1.3 feec, :hancey S.

22% ¢3" Z. 123.0 Zae:, shenca, . 33° 33" I. 1T9.3 Faax, zhance,

S. 26°723" . 243 Zae=, zhanmze, 3. 30T 13" Z. 123.3 Faas, tnanza.
S. 217 L3 DL 13,3 Zaaz, tRange, 3.0307 I3 L2300 faesgorhazncz
M. 337 10" oz, 1i2.3 ZFaac, thence, W. 207 1T W, 738.9 fa2sz, ihancs.
M. 38° Q0' 2. 77.33 Zazaz, zhensa, M. 307 Q3" P, TIL. LT Zfazcz, '
zhamea, Y. 36° 00' Z. 433.95 Taexz, zhence, N, T8° 20' I. 423.7
Zaar, zhancs, ¥, 24° 247 W, 2LTL4A2 Zzaz, zhenmes, N. 33° 11" oW,
577.0 Zzez, thance, N, 38° L7 W. 733.58 Zaeb, thence, crassiag

2.5, Xcuca &0, N. 13* 18" . $90.0 fa=z, ;thance, alang Fousza 40,

§. 70° 03" w. 400.0 fz2ec, chence, 5. 28° SF' w. +0Q.Q0 Za2c, zhencs,
S. 72° 00" W. 350.0 fsez, =3 2lace of

4
:
zegirning, coneainiag an
re2a of 0.87 square =miles. |
|
]
b

(2) Ranawha Orehard Publiec Sarvice Discries,:

28 follows:

Beginning ac a peizns i3 the noriierly Tigact-of-way of Iazarstace

Routa 64 and 0.13 ailas westc of the centsr of McCloud Road, thence,
N 26° 40' E 1.18 miles, thence, N, 63° 40" E. 1.34 milas, thence,
N. 20° 35' W. 2.03 miles, thence, N. 69° 25' 0.8l milas to cencer
of Rapawha River, chemce, up Ranavha River S. 20° 25" £:-0.32
wiles, thence, $. 69° 25' W. 0.29 milas to che centar of West
Virginia Route 17, themce, wich Rouce 17 §. 20° 35" E. 0.25 milas,
thence, S. 4° 45' E. 0.19 miles-td a poizt iz said Stace Rouca L7

having a laticude of N. 38° 30' and lomgitude W. 81° 30" 30",

thence, leaving West Virgizmia Route 17 Y. 169° 23" E. 0.30 miles

to canter of Xamawha River, thence, with cgenter’of the Alver agd
up st=eam 1.58 miles, thencs, leaving the River S. 39° 40" 0.65
ziles to a point having a laticude of N. 38° 28' 29" and lomgitude
of W. §1° 30' thence, $. 63° 40’ W. 1.53 miles, che=nca, to the

northerly righc~of-wvay of Interstace Rcut% 64 §. 8% 153" E. Q.75



fallows:

(3)

)

clles, - ice, wizll morzharzly righz-e’ 7 lina of laterssaze -
64 1.10 uiles more or less to place of ceginning €satainiag
3.70 square ziles. -

Putnam Ucilizlas Ceporacionm, =9Te parzicularly definmed as

IRACT At Begioniag ac a stoce om a ridge in a line of the
Cargill land, the said stone baiag a cszmon corner to the’
land owned by A. C. Radford and Hazel 3. Radford, his wife;
thence, wiil e said line of the Cargill land, S. 83° 30°'
W. 181.5 Zaer, to a white oazk stwmp i3 a2 lew gzap, thence,
N¥. 87° 30" W. 940.5 feet to a staks, thanca, 3. &3° 30' w.
495 faec t2 a stone by some hickerias, thence, ¥. 87° 30!

W. 792 faez, tc a stuzne, carmer =23 3 zwact of land swned 3y
Charies C. FPayne, zhence, with the northeasctarly lisg of o-
said Payme land, N, 47° 43" W, 1,812.5 fsez, to an irec :i:é,
thence, N. 41° 7' Z, 636 feet =0 aa iron size in =ha souch-
vesterly line of the said adferd land, thenca, with che li-e
ef the Radlord la2ad, S. 64° 30’ EI. 3,385.3 Zfeet to the place
of beginmnizg, zzazaiaiag 31.4%4 acras, more or less,

the southerly rizhs-of-
heing a comman ssrmpr
rd and Hazel B. Radfgrd,
line of the said Rad-
gn iron pijpe, thancat
shemes, laaving hs

. : ; .
nLIT30 ZiJe L %2

T2ACT 3: 3eginzning at an iros 3
way o U.S8. Rouze 35, tae said £
to g tract oI laad cwnad by A, C
wife, cthence, wizh rha souzizwes
Q0" E. 1,800 fzex
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2 3 tha2 said liza 9f the 7
T2 a2n irso pipe, themcs, Y. 3
size iz the souctherly lima cZ
the righi-of-way lize of the said zzad, ¥. 351°

[

t2 an irem pipe, theacs, X, 353° i0' %W. 336.8 &
2ime 3¢ the insarsaction of she 2asctarly right-o
Rockysctap 3ranch Road and the soyzherly righe-cf-
S. Rwute 35, thence, rumniag wich U.S. Rouca 35, .
2.4 faer to the place of jegismeing, concaizing 30.9 acras, =c

or less.
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TRACT C: Begiuning at an izon pipe ia the cormen division lize
between the land cwned by Charles C. Payne and che property bereiz
conveyed, said irom pipe being locatad N. 36° 0Q' W. &44.4 fast

- frem a scake in the zertherly right-of-way line of U.S. Reuca 33,

herain

thence, with the common divisicn line betwesn the proper:y ;
a2 stake

conveyed  and the Payme property, N. 36° 0Q0' W, 20! feer to
at the edge of YTamawha River, thence, running up the river a=d

binding theracnm, N. 49°¢ 37' Z. 209.1 feez, to an izgm pipe, thencs,

rmoing S. 36° 00' E. 217 feec, .thence, running S. 34° 00' W. 208.3
feet to the place of beginning, concainiag 1 acre.

Rtverdale Ctility Company, - more partizsularly defined as f£ollows:
TRACT 2: Beginning a2t an {rom pipe in the norcherly righc«cffuay
line of State Route 17, at the point whera the division line Getesz

the lands of wWaltsr M. Rayues and F. F. Morris lncersect sald

norctharly right-of-way line, thenca, lzaviag che gaid rignt=-ci-«ay



~ine and TuIzing wiii cha SinisEIitiise mamceas Arrees g--
Raynes'a Yorris and Rosa, Y. 3° Q¢ 1,724 fasr ca ;;
irom pipe where originally stoed 2 stake 9 feet above a markes
ceech, thence, leaving Rose and tfunning up che Xanawha River )
with pool stage, S. 81° 00' E. 543 feer ro an iran pipe.;: )
the cormer of Parsel ! aad 2, thence, leaving =he river and
Tunaing across the botton with the division lizme between
Parcels Nos. l and 2, S. 2° CO' E, 1,555 feet to an iron
Pipe in the morilerly right-of-way of Scaca Highway ¥o. 17

~ thence, ruaning ia'a westerly directioun with zhe said nor:éer’y

- vight-cf-way line, a distance of 305 fasr co che veiat of )

beginning, ccacaining 19.6 acres, mare or less.

g mekea

(3) Sunnytrook Public Service Discrics, =moras marzizularly definas

sk

as follows:
in the Teays Vallsy Public Sarvice

Jegizniag ar a I
t soush 27 zhe cencar lize of Wesre
-]

3o
isgricr line 200

and lengicude W, 817 597 04", chemes, S. 38° 13' W. for 0.30

niles parallal wizh Vest Vipginia Route 34, to a point having
. lazizude ¥. 38° 257 24" and longizude W. 81° 59 23", thenecs,

N. 37° 09" W. for Q.13 milaes, crossing West Vicgzinfa Rouca

34 ac about 200 22z 2o a poiar haviag lazizude N, 38° 26' 31"

and longizude W. 31° 39' 29", thance, N. 43° 39' W. for 0.1

3iles o a poias onm the south ight-cf-way of OLd Councy Rouza

s

34/22 naving lazsizude M. 38° 257 34" and longitude W. 31° 397

3&", thence, wizh zhe road right-cf-way 3. 37° 00' W. for .08
2ilas T3 3 point sa the sighi-gf-war =aving lacizude N, 33°
28" 32" znd longizude W. 31° 35" 337, zhence, N. Ii°C0'-w.

= 1 14
wiih a Jenze Lize Ior 0,227 =2las 12 a2 poize om fhe Insarssacs
Reute 34 rizhc-ol-way 2aving laciszuda N. 38° 27' Q5" and
lsngizsude 7. S1° 33° 51", thence, M. 58° C0' E. with che

Izcerscace righg-odi-way line for 0.%6 ailes ta a point om zi
Tighg-of-way line having lacicude N. 38° 27' 11" and lomgiczude
. 81° 53" 22", chence, iz a southerly dizasztisn for 0.32 zilas
--with the Sun=ydrook Iscactes-3pringdals Iszgcas Subdivision
boundary lize to a poiat aaving lacicude N, 38° 26° S4" and .
longicude W. 81° 39" 15", chence, Y. 82° 43' EZ, far 0.1% =ilas
T2 2 polnt oo che Taays Valley Public Servize Diszxics boundacy
line, having lacicude N. 38° 25' 53" and longizude %W. 81° 59
04", thence, S. for 0.8 =miles wich che Teays Vallay Public
Sezrvice District boundary line co the poinz of begi=mniag, and
contaiaing an area of 0.402 square milas iz Teays Valley
Magiscerial Discrict of Putnam County, West Virginia.

(6) Culloden Sani:zary Sewer and Watar Serrice are to bé excluded frzu

cie Teays Valley Publiz Service Districs preoposed expansion area, sore particularl;

dafined as follcws: Cullciam Areaz No. 1
Beginning at a poiat reference co the West Vizginia Plane
Coordinara Syscam, Scuth Zone, said Coordinace Syscam referenced
to the NYorth American Dacum, 1927 adjuscmens, said poizc havicg
the coordinactes NS518475, E1698600 and being approximactaly situasad
on the Capell-Zuraam County Line, thence, with the following




T

Searings ~d diszanzes, basadéaﬁzéhé:bé‘ t nazed élagi . na

. ’ e Lonaz Coardings
System, . 1% 05' 28" W, 2,625.483 feec, -nence, N 53'e52?008” ;‘E
1,f75.85 feer, thence, § 33° 23' 19" E, 1,317.43 feer, thence 5‘
42° 35' 59" W, 2,954.76 feet, to the true peinc of Séginning '

Culloden Area No. 2

Beginning at a pointreferenced to the West Vir iniz p1 ;
System, South Zone, said Coordinate Syscemref;ienced:2n:ﬁ§°§§:igace
American Dacum, 1927 adjustment, said poinc having the coordinates
N516900, E1698725 and being approxipacely situated on the Cabell-
Putnam County Line, thence, with the southerly right-of-wvay line of
the Service Wholesals Access Road, 1,250 feet, more or less,~to the
westerly right-of-way line of Putnam County Route 60/1 (Thompson |
Road); thence, with the said westerly right~of-way line 2,200 feet,
wore or less, to a point; thence, leaving said westerly right-of-way
line with the following bearings and distances based on the before .
named Plane Coordinate System; S 53° 07 48" W, 125.00 feet, chedc;,.
S 38° 39' 35" E, 1,120,355 feet, thence, N 66° 48' Q5" E, 761.58 faer
thence, S 70° 33' 36" E, 1,640.00 feet, thence, S 61° 54' 24m W, ’
1,707.71 feet, thencs, S 78° 38’ Ol" E, 3,503.00 feet, thence, N 03°
35" 33" W, 4,100 feec, to the true point of beginning, :

i
(7) City of BHurricane Water Service Area, more particularly defined as

follaows: » i
, , :
Beginning at a point referenced to the West Virginia Plane Coordinate
Svstem, South Zone, said Coordinate System referenced to the Nqrth )
Anerican Datum, 1927 adjustmenzs, and having the coordinates ¥521750,
EL7C0000, thence, wirh the foellowing bearings and distances based on
the before named Plane Coordinate Svszzm: N 63° 47'.00" E, 7,356.8G
feet, thence, ¥ 47° 01" 17" w, 1,503.3: fee:z, thence, ¥'31* 05' 350 -
E, 1,839.33 feet, thence, 5 70° Q1! 01" £, 1,463.09 feec, thence, &
Q7° 18' 21" E, 982.98 feer, thance, § 25° 38" 28" E, 693.27 feet,
thence, ¥ 33° 44' 46" E, 1,860.11 feec; thence, N 58° 32' Q9" E,
3,927.47 feet, thence, § 29° 41" 27" E, 3,280.72 feer, thence, N 54°
46" 57" E, 1,560.63 feet, chence, 5 16° 41' 57" E, 1,044.03 faecr,!:
thence, § 70® Q7' 59" W, 6,326.53 feer, thence, § 04° 23' 55" W, |
1,303.84 feer, thence, § 58° 23' 33" W, 3,052.87 feet, thence, S Q7°
417 48" E, 1,866.82 feer, thence, § 33° 06' 41" W, 1,372.95 feer,
thence, ¥ 52° 18' 21" W, 1,390.14 feet, thence, S 86° I1' Q9" w, !
2,234.99 feet, thence, S 09° 03' 28" E, 3,493.57 feet, thence, S:48°
32' 53" W, 654.31 feet, thence, N 75° 22° 45" W, 1,782.73 feet, thences,
S 73° 18" 03" W, 522.02 feet, thence, N 50° 54' 22" W, 1,030.78 feet,
thence, N 45° 00' 00" E, 353.55 feet, thence, N 17° 31' 32" W, 498.12
feer, thence, N 40° 56' 26" W, 2,746.93 feet, theace, N 02° 20' 14" E,
1,226.02 feetr, thence, N 42° 22' 25" E, 1,928.89 feer, thence, N 29°
03" 17" W, 1,029.56 feet to the true point of beginning.

(8) City of Hurricane Sanitary Sewer Service Area, more particularly '

defined as follows:

Beginning at a point referenced to the West Virginia Plane Coordinate
System, South Zone, said Coordinate System referenced to the Nortw.
American Datum, 1927 adjustment, said point having the coordinates
N522825, E1701990, and being approximataly situated on the southerly
right-of-way line of Iaterstate Route 64; thence, with the followipg
bearings and distances based on the before named Plafe C?crdinate-
System; N 63° 56' 44" E, 5,521.07 feet, thence, N 74° 557 53" E, }

f



.

- 1,346.29 €, thence, S 29° 44' 42" E, 67 feer, a
42' 36" E, 529.74 feec, chenca, S 33° 41' 24" E, 130.32&?222 Y
N 64° 29" 10" E, 2,437.72 feet, thence, S 28° 18' 03" E, 38913 oo’
thence, § 65° 11' 09" W, 2,561.49 feer, thence, S 24° Sé' 39; £ SEEy
2,371.18 feet, more or less, to a point in the cenzer of Hurric;ne
Creek, thence, with the center of Hurricane Creek im a southwesterly
upstream, direction 3,800 feet, more or less, to the center of the ’
West Virginia Route 34 Hurricane Creek Bridge, thence, leaving the
center line of Hurricane Creek with the following beariﬁgs and dis-
tances based on the before named Plane Coordinate System: $ 61° 38"
08" W, 2,796.52 feert, thence, N 55° 03' 16" W,-2,025.14 feet, thence
S 33° 09' 48" W, 603.26 feec, thence, N 55° 00" 29" W, 305.16 feat, '
thence, N 26° 33' 54" E, 279.51 feet, thence, N 56° 18' 36" W, 901.39
feer, thence, S 33° 41' 24" W, 721.11 feet, thence, N 55° 00' 29" W,
305.16 feet, thence, § 30° 20' 36" W, 1,187.70 feet, thence, § 53°
07' 48" E, 625.00 feet, thence, S 35° 32' 16" W, 430.12 feetr, thence..
N 54° 41' 20" W, 735,27 feet, themce, N 32° 39' 39" E, 1,158.12 feer.
thence, N S51° 20° 25" W, 160.08 faer, thence, N 29° 25' 3gn E, 1,119.43
feet, thence, N 31° 356' 41" E, 2,003.40 feet, to the true point of
beginning.

(9) Ventroux Water Association, for water service only, more particularly

defiﬁed as follows:

Beginning at a point which is the intersection of the western righ:-
of-way line of U.S. Route 35 and the southern edge of Scary Crebk:
thence, 700 feet in a southerly direction with the Route 35 line to a
point, thence, N 84° 13° W, 2,360 feet, leaving the Route 35 1ibe to
a peinc, thence, S 03° 24' W, 1,850 Zeet to a point, thence, N 87° 18'
W, 500 feat to a point, chence, N 01° 36' E, 2,130-feer..to a point,

" thence, N 61° 32" E, 2,130 feer to a roint in the scuthern edge of
Scary Creek, thence, [,300 feet wich the southern edge of Scary Craak
to the point of beginning, containing an area of 0.13 square miles.

(10) Town of Winfield, core particularly defined as follows:

Beginning at the southern most point in the original Town limdts,
thence, S 36° E, 1,270.50 f2er, leaving the Tawm limits to a point,
thence, S 57° E, 4,075.50 fe2et to a point, thence, § 45-1/2° W, 412.50
feet to a point, thence, § 83-1/2° W, 511.50 feet to a peoint, cthence,

N 87° 30' W 478.50 feet to a point, thence, § 33-1/2° E, 2,739.00 feet
to a point, thence, S 80-1/2° W, 1,435.50 feer to a point, thence, N
29° W, 39.60 feet to a point, thence, S 81-1/2° W, 1,386.0 feet,
crossing Route 29/1 to a point, thence, N 31-1/2° E, 334.60 feetr,
again crossing Route 29/l to a point, thence, § 75° W 264 feetf to a
point, thence, N 68° W 453.80 feet to a point, thence, W 1,386.0 feer,
crossing Route 29/1 to a point, thence, N 71° 00" W, 1,250 feet, crossi:
Routs 29/1 to a point, thence, S 51° 58' W 450 feet to a point, thence,
S 48° 45' W, 1,655.20 feet, crossing Routes 29/1 and 29, thence, N 67°
15' W, 760.80 feet to a point, thence, N 33° 30' E, 128.70 feet to a
point, thence, N 18° 45' E, 184.70 feer to a point, thence, N 29° 15°
E, 286.50 feet to a point, thence, N 19° 30' E, 415.70 feet to a point,
thence, N 60° 50' W 411.60 feet to a point, thence, N 55° 40' W, 378.60
feet to a point, thence, N 46° W, 436.60 feet to a point in the eastern
' right-of-way line of Route 34, thenca, N 4° E, 2,715 feet crossing

- Routes 34 and 35 to a point in the southern edge 6f Kanawha River,
thence, N 71° 35' E, 285 feet with tha river to a point, thence, N 36°
15" E, 250 feet with the river to a point, thence, N 48° 37' E, 600
feer with the river to a point, thence, N 59° 40' E, 440 feat with the
river to a point, thence, N 56=1/2° E, 471 feet with the river to a



point, tr ce, N 358«1/2° E, 14§ fear wir ‘he river to a poiar
thence, « .3° E, 231 feet with the river .o a point, cthence, N 57e
J0' E, 280 feet with the river.to a poine, thence, N-57° E igg fa
with the river to a point, thence, N 52° E, 587.80 feet with the =
river to a point, thence, N 52° E, 569,30 feet with the Tiver to 3
point, thence, N 50° E, 1,155 feet with the river to 2 point in the
orliginal Town limits. . '

Section 2: (a) The name and corporate title of the expanded Teays

Valley Public Service District shall be "South Putnam Public Service Districe™,

-

TT(B) ThéE"EHEMEEI&WaEEEWG?'thé Teays Vallay Public Servicas Discriéﬁ,

hereafter known as the South Putnam Public Service District, is hereby enlarged,
extended, and expanded to include all of the aforementioned area as described herain,

~and s hgreby zade a part of the said area included and embraced within the Sguth

Putnam Public Service District, and tha:-che same shall be henceforth and hereafrar

included, annexed, and made & part of, the South Putnam Public Service Diserice,

and shall henceforth and hereafrer become and constirure an integral part of cthe

said South Putnam Public Service Discrict.

this 10thday of March, 1981.

ATTEST:

£ Pgénam County, West Virginia,

ENTERED into the permanent records

" R. B. Allen, Commissioner
7 Tz AT

~ Ronald K. Brown, Commissioner

Q@/}ﬂé e

_Aharles E. Farley, Jr.,C&lerk

Transmitted to the County Clerk's Office, March 11, 1381

Received by:




A RESOLUTION AND OppER ZXPANDING THE -
SQUNDARIES QF Tu: SQUTH PUTNAM PUBLIC :
STRVICT DISTRICT wWriwuary PUTNAM CCuNnTy,

AEST VIRGINIA.

WHIRTAS, the County Zormissian of Putnam County, Wese -
Virginia, did “eretofors By a2 resolution and order adcptad on

thagz/bﬂcday of 43L5c4¢njﬂad/ » 1931, fix a date for a public

hearing on tha expansion of the Soutd Putnam Public Servics .

Oistrict, and in and by said resolution and order, provide,
that all zecsons :asidin; in or owning or having any intaz's:
in progerty in thke proposed Public Service Distries nighe :
appear before the County Commission at this megtinq, and have
an Opportunity ¢o be heard, far a=s3 against the expansion of
the said Public Service Districs; and,

UHIPEAS, notice of t$i3 hearing was duly given iz a
manner provided and required By the said resolution and arder
and by Article 13a, Chaptar 16, of *ha West Virginia Code, and
ail interested parsons have hean afforded an opportunity of
being‘hea:d for and against the qxpahsian of the said Qist:ict,
but no written protest has been filad by the requisite number
of qualified votars registsred and residing within the proposed

expanded Public Service District area or the existing boundaries

of the Soutk Putnam Public Service District, and said County

-



Ccmmisiio§'has given due consideration to #il matters Ior whiex
such Eé;;ing was offered; and,

WEZIPZAS, it is now deemed Zesirable by said County
Commission to adept a resolution and order expanding the sais
Districe;

NQW, THERIFORE, BT IT AND IT IS ITRESY RESOLVED AND
QRDERZID by the County Ccnmission’af Putnam County, as
follows:

Saction 1. f

~hat the physical, geogramhical, terriﬁarial lhni%?
of the South Putnam Public Service District, a public carpora-
tion, are herasby enlarged, axpandad, .and axsandad t3.include - .

all of the properties Gescribed hereinafter, as follows:

AN AREA comprising the magisterial districts of
Teays Valley, Scott, Curry, and that portion of
- Bufifalo, south of the Ranawha River, including
the area known as the Teays Valley Public Ser-
vice District, but excluding the areas currantly
known as the Water and/or Sewer Utilities of
Record.

Those areas to be exceptad from the territorial
Jurisdicticn of the South Putnam Public Servics District ars

descrihed hersinafter as follows:



(1) Lake Yashingeon punlie Service Districe, for Water

servics only, more particularly defined as follows:

leginning at a point in which the easterly line g+ . -
S3lock € intersed=s =-a noreherly right-of-way of 1.

$. Route 60, thence, N. 32¢ 13 M. 305.0 feeaw, y.

00* 50 w. 175.a7 feat, thence M. 4° 22" w. 315.:

faet, thence, N, 27° 40" wW. 1,728.7 feet, thence,

S. 44° 18' w. 585.0 faar, thenca, 5. ¢31* s56° W,

1,693 feet, thence s, §% 20°' E. 265.9 fsat, thenca

S. 40° 41! E. 70.0 feet, thence, S. 74% g7’ =, 1,182.68
feet, thance, €rossing U. S. Rouee 60, 5. 15¢ 3¢ %,
270.7 Zfset, thance, 5. 39° 18" W. 469.0 feet, thence,

. 85 17 w, 133.¢ Leet, thence 5. 71® 3g* 4, 549.2
Zeat, thenca, S. 70® 35' W. 705,322 fagt, thence, 3.

38° 06' W. 478.19 faet, thence S. 58° 42¢ W. 437.7s

feet, %hence, §. §3° 34' W. 108.0 feet, thence, with
West Virginia Routs 34, 3. 55° 45* B, 783.0 faet, thenca,
5. 83° 09' ®. §09.8 Zfeat, thenca , 3. 87¢ 44° . 1,309.8
Zfasz, thence, §. 24° 57" B, 545.9 feeat, thance, §. 53°
14' 2. 947,189 fee:, thence, N. 71° 57! B. 880.43 feqts,
thencs, N. 40° 07' . 830.48 faex, thence, S. §0° g3’ =,
L,461.4 feet, thence N. 6° 15' E. 848.7 faet, “henc M.
Is® 17 w, 99.9 Sean, thence, S. 8§7° 25¢ E. 112.5 faax,
thence, $. 67* 45' =, 138.4 feer, thence, s. 53° 40 =,
135.4 feer, thences S. 45° 25' . 171.8 fset, thaencs, 5.
42* 05' 2. 118.9 Zeet, thernce; §. 137 40'° 8 273.9 faan;
thence, S. 46° 25' ©, 243 f2e%, thenca, S. 21* 4§' ¢,
340.5 Zfaer, thencs, S. §0° 25' E. 239.0 feat, thencae M,
38° 40' E. 119.5 feet, thence, N. 20° 0l*' ¥, 79%.0 faat,
thence, N. 56°* 00' B. 77.93 feets, thence, No. 350¢% 05

E. 794,47 feet, thence, ¥. 66° 00" 2. 433.95 feet, thence,
N. 78% 0Q' E. 421.7 faet, thence, N. 64°* 44' W, 312.42
faet, thence, N, 53¢ 11° W. 577.0 Zeet, thence, N. 38°
17' W. 739.68 faet, thence, crossing . 3§, Route 60, ¥,
13® 1§' E. 990.0 feet, thencs along Route 60, S. T0* g5
W. 400.0 feet, thence, S. 38° S§' W. 400.Q faet, thence,
S. 72° 00' W, 150.0 feet, to place of beginning, concain-
ing an area of 0.67 square miles.

we e .- - -tk o aw o - 4. -

‘ - -
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(2) 'Kaniwha*créhazd'Public‘éervicq Districet, more

particularly defined as follows:

-
- -

Beginning at a point in the northerly right-of«way of
Intsrstats Route 64 and 0.15 miles west of thae center

of McCleoud Road, thence, N. 26% 40' =, 1.18 miles,
thence, N. 63° 40° E..1.34 miles, thence, N. 20°¢ 3%

W. 2.03 milaes, thence N. §9° 25' 0.81 miles to center
of Kanawha River, thence, up Ranawha River S. 20° 25"
E. 0.32 miles, thence, S. 63° 25' W. 0.29 miles to the
canter of West Virginia Route 17, thencs, w;th'Routt
17, 5. 20° 35' E. 0.2%5 miles, thence, S. 4° 45' E.

-



C.1% miles ts a poine ip saiq State Route 17 havip
M § - . “g

= & latizude of M, 38° 30* and longisude W, g1¢ 30' 3g-
thence, leaving West Virginia Rouze 17 N. gg° 25" £,
0.30 niles «o centar of Xanawnha River, thence, wit;.
center of she [iver and UpF stZeam 1.68 milas, thance
leaving the River §. 33° 4g°¢ C.SS-miles~:owa~pcin:-f-W"*~‘-
having a lacitude of ¥, 13+ 25' 23" and lengitude of
. 8L° 50", thencs, S. 63° 49° W. 1.33 miles, thence,
L0 the norzherl Tight-of -way of Interstate Rouse 54
S. 6% 15" 2. 0.75 miles, thence, with norilerly rigns-
ol-way line of Interseaca 64 1.10 miles, more or lass
t2 place of beginning, consaining 3.70 square milss.

{3) Putnam Triliries Cazrporasion, more particularly defiqed

48 follows:

SRACT A: Seginning at a stone on a ridge on a line
9f cle Cargill land, the said stons being a common
corner to the land owned Sy A. C. Rafaord and Bxzel 3B,
Radford, his wife:; thencs, with the said line of the !
Cargill land, 5. 85° 30' W. 131.5 feat tec a2 white qa
Stump in a low gap; thence, M. 87° 30' W, 940.5 feer -
to a stake; thence, S. §3* 33" W. 495 feer %o 2 stone'
Sy some hickories; thence, ¥. 37% 30 W. 792 feat to
2 stone, corner to a tract of land owned by Charlas
C. Payne; thence, wizh tha nirskeascarl ‘line of zhe
said Payne land, N. 47°% 45°' <. 1,812.5 Zeet =0 an
iron pipe: thence, N. 41°* 7' =. 636 -Zeat to an iran
Pipe in the southwesterly lize of the said Radford
land; thence, with the line o the Radford land, 3.
§3% 30" %, 1,686.5 fest to the place of heginning,
containing 62.44 acres, more ar less.

TRACT B: Beginning at an iran pire in the southerly
right-of-way of U. S. Routs 35, tha said iron pipe
being a common corner to a tract of lapd owned by A,
C. RadZord and Fazel B. Radford, his wifa: thence,
with the southwesterly line of the said Radford land,
S. 36% 00" B, 1,800 fegt to an iren pipe; thencs, S,
64° 30° E. 455 Zeet to an iron pipe; thance, leaving
the Radford land,S. 41% 7' W. 636 fee: to an iron pipe
in the northeasterly line of a tract of land cwned by
Charles C. Payne: thencs, with the said line of the
Payne land, N. 47° 45' W, %30 feet to an ircn pipg:
thencae, N. 3§° 00' W. 1,482 feet %o an iron pipe in
the southarly line of Rockystep 3ranch Road: thencs,
with the right-of-way line of the said road, N. Sl°

- 48 E. 29.5 feet to an iron pipe; thenca, N. 35° 4Q°
W. 336.6 feet to an iron pipe at the intersection of
the sasterly right-of-way line of Rockystep Branch
foad and the southerly right-ef-way line of U. S.
Route 35; thence, runniag with TU. S. Routa 35, M. 53¢
32' E, 542.4 feet to the place of beginning, c¢ontaining

—

30.9 acrses, mors or less.



TRACT C: BReginning at an iron pipe in the common
Civision line hetwean thas land owned by Charles C,
Fayne ani the Property herein conveved, said iron
Pipe Deing located Y. 3§° Go' W. 444.4 feet from a
stake in the northerly right-of-way line af 1. 5.
Route 35: thence, with the ccmmon division line
between the property hezein conveyed and the Payne
property, N. 3§° 00 W. 201 fag:t =0 a stale a- the
edge of Xanawka River; thence, running up =h@ river
and bindiag therecn, M. 49° 37' ©, 209.1 faar, ro

an iron pipe: thence, running S. 36° 0g° E. 217 faer;
tnence, ruaning S. 54° 00' W. 208.5 feet to the slace of

beginning, conzaining 1 acras.

{4) Riverdale Utility Company, mors Particularly defined

as follows: .

IRACT 2: dHeginning at an iron pipe in the northerly
rigat-of-way line of Stase Zoute 17, at =he poins

where tha division line between tha lands of Walter M.
Raynes and F. F. Morris intersect said northerly zidhe-
of«way line; tkencs, leaving the said right-of-way line
running with the division line between lorris and Raynes’
and Morris and Rose, N. 3¢ 00' *?. 1,724 fegt to an iron
Pipe whers originally stood a stake 9 feet above a marked

. beech; thencs, Baving Rose a2nd running up the Kanawha

de:ined

River with pool stage, S, 9.% 00' S. 543 Zfeet e an iran
pipe at the corner of Parcel 1 and 2; thence, leaving the
river and running across thas botiom with the division
line betwesn Parcels Nos. 1 and 2, S. 2°.G0' E. 1,555
feat to an iron pipe.in the norzherly right-of-way of
State Highway No. 17; thence, runaing in a westearly direc~
tion with the said northerly right-of-way lina, a dis-
tance of 505 feet to the point of Seginning, contaiaing
139.8 acres, mors or less. :

{5) Sunaybroock Public Service Jistrict, more particularly

2% follows:

Beginning at a point in the Teays Vallay Public Sarvice
District line 200 feet scuth of the center line of West
Virginia PFrimary Route 34, having a lacitude NW. 38° 2§'
30" and a longitude W. 8l 53° 04"; thance, 3. 68° 15

W. for 0.30 miles parallel with West Virginia Routas 34

to & polnt having a lacitude N. 38° 28' 34" and }cnqz:ude
W, 81* 59°* 23°; thence, N. 37° 09' W. for 0.15 miles,
crossing West Virginia Poute 34 at about 200 feet to a
point having a latitude M, 38° 26* 31" and longitude W.
81° 59' 29%; thence, N. 45° 59' W. for 0.ll miles tc a
point on the south right-of-way of 0ld County Routas 34/22



having a latitude N. 38° 26' 14° and longitude 4w,
- 8L® 59' 34": cthence, with the road right-of-way

§. 37° 00 W. for 0.08 miles to a peint in the
right-of-way having latisudas M. 38¢ 2§ 32" and longi-
tude ¥. 81° S3' 36°; thence, N. 14 00' W. wieh a

e e -fence line for 0.625 milag o 1 point on the Iazaer«
state Route 64 right-of-way having a la=i=ude X, FEN
27" 05" and longitude W. 81* 59° s§1"; thence, N. §§°
20" E. wizh <he Intarstats righe~of-way line for
0.46 miles to a poine on the right~of-way line having
latizude ¥. 38° 27 11" and longitude W. 8L° 59 227;
tlence, in a southerly direction for 0.32 miles with
tle Sunnybrook. Estats~Springdale Sstatas Subdivisicn
Boundary line to a point having a latitude N. 33¢ 5
547 and longitude W. 81% $9' 15%; thence, N. 32¢ 45"
E. for 0.19 miles to a point on the Teays Valley
Public Service District Boundary line, having lati-
tuce N. 38° 28°' S5" and longitude W. 81° 59° g4";
zhence, S. for-0.48 miles with the Teays Valley Public
Service District boundary line to the point of beginning,
and containing an area of 0.402 sgyara milas in Teays
Valley Magisterial District of Putnam County, West i
Virginia. : §

. . i
{6) Culloden Sanitary Sewer and Water Servics are to be
excluced from the South Putnam Publis Service Distric: arsa, mare

particularly defined as follows:

Culloden Area Neo. 1

Beginning at 2 point reference to the West Virginia .
Plane Coordinats System South Zone, said Coordinate
Systam refgrenced to the Yorth American Datum, 1327
adjustment, said point having the coordinates NS1847S,
E1698600 and being approximately situated on the Cabell-
Putnam County Line: thence, with the following bearings
and distances, based on the hefore named Plane Coordinate
System, N. 0l° 05' 233" wW. 2,625.49 feet: thence, M. §3*
32" Q8™ E. 1,475.85 feet: thaence, S. 31°* 23 13" E,
1,317.43 feqt; thence, S. 42° 35" 53" W, 2,954.75 faet,

to the true point of beginning.

Cullcden Arsa No. 2

‘Beginning at a point referenced to tha West Virginia
Flane Coordinate Systam, South Zone, said Coordinats
System referanced to the North American Datum, 1327
adjustment, said point having the coordinates NS1634Q0,
E163872S5 and being approximataly situated on the Cabell-
Putnam County Line; thence, with the scutherly right-of-
way line of the Service Wholesale Accass Road, 1,250 Zeet,
more or less, to the westarly right-of-way line of Putnan
County Routs 60/lL (Thompson Road): thence, with said

-~



*  westerly right-of-way line 2,200 feet, mare Qr less
to a polins: thence, leaving said vesterly riqh:~o'-’
way lLine with the folleowing hearings and distance;
Sasec on tha hefore named Plane Coordinate Systam:

S. 53° Q7' 48" W. 125.00 fee=; thence, 5. 33° 39’
35T E. 1,120.55 feet; thenca, M. £6° 48' 5" =,
76L.58 feet; thence, S. 70° 33' 36" T. 1,640.00 fasx;
thence, S. §1l° 54' 24" W, 1L,707.71 faat: =hence 5.
78* 38’ QL 2, 3,503.00 fest; thence, Y. 03° 55°' 33~
W. 4,100 feer, to the true point of Deginning.

{7) City of Zurricane Water Service Area, more par-icu-

® larly €efined as follows:

3eginning at a point referanced to the Wast Virginia
Flane Coordinaze System, South Zone, said Coordinate
Systam rafarenced tg the Yorth American Datum, 1327
adjuscrents, and having the coordinates M521750, .
EL1700000; =hence, with the following hearings and
distances hased on the hefors named Plane Coordinate
System: N, §3* 47' 00" E. 7,356.80 feer; thence XN.
47° Ql' 17" W. 1,503.54 feet; thence, N. 31.¢ g5' so*!

£, 1,819,313 feet; thence, S. 70° QL' Ql* =. 1,463.0%

faat; =hence, $. (7% 19 21" =, 922.98 feer; thencs,

$. 23% 38' 218" E. 6§93.27 faa=z: thence, N¥N. 53°® 44° 45"~

E. 1,360.11 %feaet; %hence, N. 38° 32' ¢%" E. 3,927.47

feet; thence, 8., 29° 41" 27" Z. 31,380.72 ZLeeat; thence,

N. 54° 46' 57" %, .,560.65 Z2et; thence, S. Lg% 41’

$7° 2. L,044.03 feet; thence, 3. T70® Q7' 59" W.

6,326.53 feet; thence, S. 04° 23*' 5%" W. 1,303.84

feeat: thance S. S8% 23° 33" @W. 31,052.87 feet; thancas,

S. 07° 41* 46" =, 1,865.82 feet; thence, S, 13°* 05’

41 W. 1,372.9%5 feetr; thence, ¥. 52° 18°' 21" W, 1,330.14
fsex; thence, S. 86% 11l' 03" W. 2,254.99 faet; thence,

S, 09* 03+ 28" E. 3,493.57 fean; thence 5. 48" 32' 53"

W. 654.31 fset; thencs, H. 75*% 22' 45" W. 1,782.73 .
feget: thence S$. 73* 18' Q3" W. 522.02 feetr: thencs, ¥N.

50¢ S54' 22" W. 1,030.78 feet: thencs, N¥. 45° 00°' 0Q"

B, 31%3.55 feet; thence N. 17° 31' 32" W. 498.12 feat:
thence, M. 40° 56° 26° W. 2,745.93 feen; thance N. 02°

20 14% =, 1,226.02 feaet; thence, N. 42° 22' 25° E. 1,92%.8%
faet; thence, N. 29°* 03' 17" W, 1,029.56 feet to the true

poiat of beginning.

]
»
!

{8) City of Hurricane Sanitary Sewer Service Area, more

particularly defined as follows:

Seginning at & point referenced to the West Virginia
Plane Coordinate System, South IZone, said Coordinats
System referenced to the North American Datum, 1927
adjustment, said peint having the ccordinate NS524160Q.24,
£1704721.07 and being approximately situated on tle
southerly right-of-way line of Interstate Routs €4;




thence, with the following bearin and di
based on the beforg named Plang cgézdfna§:s§;§§:;.
- N. 63‘ 56' 44‘ En 2;451-07 fe‘t: thence, N. 74. 5%'

53" B, 1,345.29% faet; thence, g. 29°% 44* 427 p,

604.67 fset; thence, N. 70% 42' 36" E. 520.74 fage,
thence, S. 331° 41' 24" E. 180.28 feet, thence, N.
64° 29' 19" =, 2,437.72 fees; thence, 5. 29° 18 g3~
. 369.12 feer; thencs, §. §5% 11' 09" w. 2,561.49
ceet: thence, 5 24° S§' 33° =, 2,371.1g feet, mare

or less, to a point in thae center of Hurricane Craek:
thence, with the centar of Zurricane Creek in a
southwesterly, upstream direction, 13,800 feet, mors
- Qr lgss, to thae center of thp Wese Virginia Routs 34
furricane Craek Bridge: thance, leaving the centar line
f Hurricane Crasek, with the following bearings and
distances Sased on the mefsrs named Plane Coordinacs:
- System; 5. g1* 3§' gg~ W. 2,796.52 faet; thencs, N.

55° 03" 16" W. 2,025.14 feet; thence, 5. 31° gg* 43~

W. 603.26 feat: thence N. SS* 00' 29™ W. 30%.l¢ fegr:
thence, N, 26° 13' s54v E. 279.51 fea:; thance, N, 5%
18" 36* w. 9q01l.33 faet; thence, 5. 33* 41° 24° W,
721,11 Zsmt; theance, N. 'S5° gg* 29* W. 3Q0S5.16 fear;
thence, S. 30° 20' 36" wW. 1,187.70 feat: thence, S.
53° Q7' 48" E. 625.00 faat; thence, S. 15° 312 lg" f
#. 430.12 feat; thenca N. 54° 41° 20" W. 735.27 faett
thence, N. 32° 19°' 33" &, 1,158.12 faee, thence, N, [
S1*® 20' 25" w. 1§0.q08 fest: thance,N. 29° 25 39" E.
1,119.43 faetr; thence, ¥. 31* Sg§' 41* E. 1,320 feet,
nore or less; thence, ngrtheast along southarn right- -
ol-way of Virginia Avenue, Suscmam County Routs 60710,
3,050 faet, more or less; Slence, northwest along the
eastern right-of-way of Sovize Road, Putnam Caunty
Route §0/3, 915 faet, more or less Lo the true point

of beginning.-

¥

(3} Ventroux Water Association for water servics only,

more particularly defined as follows:

Beaginning at a point whick is the intersection of tx
wastarn right-of-way line of U. S. Route 35 and the
soutnern edge of Scary Creek; %hence, 700 fest in a
squtherly direction with the Route 35 line to a peint;
thence, N. 84° 15' 7., 2,160 feet, leaving the Routs

35S line to a paoint; thencs S. 03° 24*' W. 1,950 fegt

to a point: thence N. 87¢ 13' W, 5Q0 feet to a poing;
thence N. 01° S6' 2. 2,130 fset %o a point; thence,

N. 61° 32' E. 2,180 feet to a point ia the scuthern
edge of Scary Creek; thence, 1,500 feeg with the o
southern edge of Scary Creek to the peint of beginning,
containing an area of ¢.13 square milaes.



-

Sollows:

(12} Town of Winfield, more par:icula:}_y defined as

Beginning at cthe southernmost point in the original
town limits: thence, S. 36° E. 1,270.50 feet, lLeaving
the town limits to a poins; chence, 5. 57° E. 4,075.50Q
feet to a point; thence, S. 45-1/2° W. 412.50 feez ro
a4 point;thence, S, 85-1/2° W. S11.50 feet to a poing;
thence, N. 87* 30' W. 478,50 feet to a point: thence,
S$. 33-1/2® E. 2,739.00 feat to a point; thencs, s.
80-1/2° W. 1,435.50 feet to a point: thence, N, 29° w.
319.60 Zfeet %0 a point: ‘thence $. 8l-1/2° W. 1,3858.0
feet, crossing Route 2%/l ks a point: thence, XN. 31«
1/2® E., 334.60 fase=, again crossing Route 29/1 o a
point: thence, S. 75° W. 264 faet to a point; thence,
N. 68° W. 453.80 feet to 2 point; thence, W. 1,386.0
Jeet, crossing Route 23/l to a peoint; thence, N. 71°

Q0" W. 1,250 feat, crossing Route 29/1 to a point;

thence S. S1° S8' W. 450 feet to a point; =hencs, s.,
49% 45' W. 1,455.20 feez, crossing Routes 29/1 and
29; thence, N. §7° 1S' W. 760.80 feat to & point; !
thence, N. 33° 30' E. 128.70 feet to a point; thence,
N. 18° 45' E. 184.70 fest to a point; thence, N. 29°%;
15' £, 296.50 feet to a point; thence, . 13° 30' 2.
415.70 feet to a.point; thence, Y. 60° 50' W. 411.60
Sset to a point, thence, N. 353%.40' W. 378.50.feat %o
a point; thence, N. 46° W. 426.60 feet to a zoinz in
the eastern right-of-way line of Rou=a 34; thence, ¥.
4° E. 2,715 feet crussing Rcuse 34 and 35 to a point
in the southern edge of Ranawha River; thenca, N, 71¢
35" E. 285 feet with the river to.a point: thenca,

W. 36° 15' E. 250 feet with the river to a point:
trhence, ¥. 45° 37' E. 5§00 faset with the river to a
point; thence N. 53° 40' E. 440 feet with the river to
4 point; thence, N. 56-1/2° B. 471 2sat with the river
to a point; thence, N. 53~1/2° P. 146 feet with the
river to a point; thance N. §5° %. 231 feet with the
river to & peint; tience, N. 57% 10' ?, 280 feet with

.

‘the river to a point: thence N. 57° E. 294 feet with thHe

river to a point; thence, ¥N. 352°¢ E. 587.50 feat with
the river to a poinf; thénce, N. 52° E. 5$69.3Q0 feet

"with the river to a joint; thence, N. 50° =. 1,155

faat with the river to a point in the original town
limirs ' :
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That the said area of the South putnam Public Service
District is hereby enlarged, extended, and expanded to include
all of the aforementioned area as described herein, and is hereby

made a part of the said area included and embraced withip the

SOUSh Putnam Public Service District, and that the same shall
be hencéfcrth and hereafter included, annexed, and made a pare
of the South Putnam Publie Servic;e District, and shall henceforen
and hereafter become and constitﬁte and integral Part of the _'
said South Putnam Publie Servz‘.ce-oistrict.

Entered into the Permanent records of Putnanm County,

West Virginia, thistjﬁd/day QfWM -~ , 1981. :
]

: .
4%/% » Presiden=
Le L.ﬁdé%# / - o

: ;@@’(9\3#\ + Commissicn

R. 8, Allen

g M Commission-

Rona K. Brown X

ATTEST:

(e s 23«45;

}b@:les E. Farley, CPark
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and transeri T L eenfi 3 b,
Given u PRl Jmmissies
&t Winhele . ay of ' 182
- .‘ Mﬂh—
M COUNTY\CBM\MISSJQN
Deputy

STATE OF WEST VIRGINIA, PUTNAM COUNTY CLERK'S OFFfCé
I, Charles £ Farlay, Clerk of the Putnam County Commussien do,
hereby certify that this faregoing is 2 true and correct copy
ad teanseript from the record of my office.

Given under my hand and seal of the said commission,
«f Winf.eld, West Yirginia, this the Z"g day cfv?z’l.‘ 198 Z,-

NN, book 2P Mrage 314

HAW- FAZLEY, CLERK, PUTNAM COUNTY COMMISSION
S thME Ll 4 Deputy i

b
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RESOLUTION OF

C e . ... .CITY OF HURRICANE

BE IT RESOLVED by the City Council of the City of Hurricane as follows:

The City of Hurricane hereby consents to the provision of sewerage services
by South Putnam Public Service District in the following area within r.hc boundaries of the
City of Hurricane: ‘ .

An area along Route 34 South beginning near the Hurricane Creek
bridge and extending along Route 34 to Route 60 and mcludmg an area
1,000 feet west along Harbour Lane.

Adopted and effective this 1st day of May, 1995.

Mayor

'W/éém_

Recorder
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CERTIFICATION

Certified a true copy of 2 Resolution duly adopted by the Councii of the CITY
OF HURRICANE on the 1st day of May, 1995, which Resolution has not been repealed,
rescinded, modified, amended or revoked, as wmncss my hand and the seal of the City of
Hurricane this 1st day of May, 1995.

[SEAL]

04/18/95
SPSI.O2
847280/94001
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RESOLUTION OF

SANITARY BOARD OF OF c

BE IT RESOLVED by the Sanitary Board of the City of Hur;icaﬁc as follows:

The Sanitary Board of the City of Hurricane hereby consents to the provision
of sewerage services by South Putnam Public Service District in the fcllowmg area within
the boundaries of the City of Hurricane:

-

An area zlong Route 34 South beginning near the Hurricane Creek
bridge and extending along Route 34 to Route 60 and mcludmg an area
1,000 feet west along Harbour Lane,

Adopted and effective this st day of May, 1995.
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"CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Sanitary Board of
the CITY OF HURRICANE on the 1st day of May, 1995, which Resolution: has not been
repealed, rescinded, modified, amended or revoked, as witness my hand this 1st day of

May,.‘_ 1995, . ,
gﬂ"w‘e &{/
04/25/95
SPSI.P3
847280/94001






IN THE COUNTY COMMISSION OF PUTNAM COUNTY, WEST VIRGINIA

The County Commission of Putnam County, West Virginia sitting in regular
session this 15th day of July, 1993, does hereby REAPPOINT Mr. Glen Yeager,
121 Laurel Ridge, Scott Depot, WV 25560 to thie South Putnam Public Service .
Mr. Yeager's term will expire 8-31-99.

It is further ORDERED that the Clerk of this Commission certify one copy
of this ORDER to the above-named appointee.

ENTER this 15th day of July, 1993.

STATE OF WEST VITGINIA PUTNAM COUNTY C{EEK'S CFFICE
I, Harcld Svmmers, Clark cf Putnam County Commission do
hereby cartfy thee b5 foregoing 5 o frue and comred

copy and freazerpt From the record of my office.

Given under my hand aad seal of scid commission.

ot Wirfald, Wert Virginia, this the _7__ day G%A‘;Q’ 19 i'S

HAROLD SUAwERS, CLERK, PUTNAM COUN COMMISSION

. fffmljw@ Depity

19
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-

IN.THE COUNTY COMMISSION OF PUTNAM COUNTY, WEST VIRGINIA,

The County Commission of Putham County, West Virginia sitting in regular session this 20th
day of August, 1997, does hereby REAPPOINT Calvin Hatfield, P.O. Box 18, Hurricane, WV
25526 to serve as a member of the South Putnam Public Service Board. This term will expire
08/31/03.

It is further ORDERED that the Clerk of this Commission certify one copy of this order to the
above-named appointee,

Enter this 20th day of August, 1997,

et

James H. Caruthe;'s, Jr., President

. " -~
(i .
oy :""\J @4 &

Clinton E. Beaver, Commissioner

a0k )06 v 657

-t
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IN T HE COUNTY COMMISSION OF PUTNAM COUNTY, WEST VIRGINIA

The Cbanﬂr Commission of Putnam County,-West Virginia sitting in regu!'ar session this 21st day
of August, 1995, does hereby REAPPOINT the following member to the South Putnam Public

~ Service District Board
Carl 8. Coffman, Jr, 7 M1. Vernon Circle, Hurricane, WY 25526 Term Expires 8-31-2001

Enter this 21t -day of August, 1995. | - o







OFFICIAL OATH

STATE OF WEST VIRGINIA,

PUTNAM COUNTY, SS:

I, Glen Yeager do

solemnly
swear that I will support the Constitﬁtion of the United States.

andlthe Constitution of the State of West Virginia, and that I

will faithfully discharge the duties of the office of

Re—-appointed member of the South Putnam, PSD

to the best of my skill and judgement, SO HELP ME GOD. -

VAIL fy
7

Subscribed and sworn to before me this 26th day

of July , 19 gj .

ﬁ‘éég@é ggmﬁﬂ%kL¢J/ CLERK

Putnam County Commission,
Winfield, West. Virginia

BY: \;yémz Lo, Deputy

e ' NTY CLERK'S OFFICE
TE OF WEST VIPGINIA PUTNAM COU LER
?Tﬁ::c?:! Surmma-s. Clarke f Putnam County Commissicn

haraby ce=% == 71 foregoing s @ true an%c ?ﬂ!d'
comy aad rar. 1 =* “rom the record of my office.,
Gigén undar fuy ~uid and sedl of said commission. | a:’
. ' _2 day of 9=
s -t 1 o T 47
B ok COUNTY COMBISSION

HAKGLD 3% aniaas, CL2 g
B K }/ O.IJJ?}D Deputy
Y ¥

20
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3538128

SOUTH PUTNAM PSD

APR-168-1998 13:33 FROM

STATE OF WEST VIRGINIA,

ss,
Putnam County,
QUSROS o2 3 "6 8 1 T ;1: o 16 X =3 1« SR oo s e e e kst e
- . & ereer e geesessersmssnpeeseeess Q0 SOJemnly swear that I will
235: mao Constitution of Ea United States of America, and the Constitution of the State of West Virginia, and that I will faithfully
eh%a.mo the duties of the office of.......Aa.nember...of the. aSouth.Potnam. . Public.Service. Boarda .
(term.to expive. 8/31/03). ... .to the best of wy skill and judgment, so help me God,
..................... Calvin L. Batfield . . . .
Subscribed and swom to before me this.....SEN...c.....cday Ofwmio s SEPECIDEL oo eesrsee s eese oo reens 19.37....
. Hareld SUMMEIS . ..., Clerk,
Potoam Countly Commilssion, W, Va,

By ....Virginia Seibert. .., Deputy.

- WEST VIRGINIA, Putnam County Commission Clerk’s Office,......o........ Septembex. 3, e 1997

This day the foregoing oath together with certificate attached was duly admitted to record herein.

>§3N§$&&i ............... ORI 8- (-3 : 3

By Virginia Seibert

o
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e raait e 3 6 s R A - e
- TH AR TR MLL me B e st s b Ame s e marrammens ted mp Gma AmRamer cm e —m AR R ras e tram e mme ok

CTTEITEAN

' STATE OF WEST ﬁmﬂﬁ.ﬁ?
Putnam County, 5
e GBEL 8. Coffman, dJ n..u.., et e st e e

B oLl

erereerenns G0 solemnly swear that T will

Tarneavewy saxe LYY ek reeas LR

_ support the Constitution of the United States of America, and the Constitution of the State of West Virgiaia, and that T will faithfully
discharge the duties of the office of....a.member. of. the. Sonth.Putnam.Public. Service. District.Board.z....
term dc .mxv.wﬁm wcacmﬂ 31,2001 rereeesrememssmimnrenne 20 the best of my skill and judgment, so help me God.

esanns Tranedny

Carl 5. Coffman Jr.

Wi iimpesityylysefution st T LT i b

Subscribed and swom to before me this......28%N.........day of. (011 o3 oT=3 R ——— . 19..95...
, Harold Summers _ Clexk.

Patnam County Commiwion, W. Va. ’

By ........virginia Seibert. RO b 1) ' 1%

WEST VIRGINIA, Putnam County Commission Clerk's Office,. .October 26, 3983

This day Eo foregoing meu together with certificate attached was duly admitted to record herein.

V\kﬁ«\%@k\ U &1 |13 &

Atestinnn.n,

" By .....:.........Kw.hm.u.pw.m..-.mmu.rﬁm.n.ﬂ......i:..................:.:...... Deputy.

ki AT v -
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RULES OF PROCEDURE -

SOUTH PUTNAM PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Namne: South Putnam Public Service District.

Section 2. The principal office of this Public Service District will be located at
Poplar Fork Road » Scott Depot, West Virginia.
Section 3. The Common Seal of the District shall consist of 2 concentric circles

between which circles shall be inscribed South Putnam Public Service District, and in the center "sea]”
as follows: :

E-4

Section 4: The fiscal year of the District shall begin the st day of July in each year and
shall end on the following June 30. ‘ -

ARTICLE I
PURPOSE

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

ARTICLE III

e ..MEMBERSHIP

wia T FLN £ oF LR SR :

, . Sectionl. : The members of the Public Service Board of this District shall be those
persons appointed by The County Commission of Putnam 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.

Section2. 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 membe_r of
the Public Service Board, the Secretary shall notify the County Commission or other entity prOV%de
under the Act of the pending termination and request the County Commission or other entity prov‘lded
under the Act to enter an order of appointment or re-appointment to maintain a fully qualified
membership of the Public Service Board.

2|



ARTICLE IV

MEETINGS QF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall hold
regular monthly meetings onthe 284 Tuesd a2y of each month at such place and hour as the members
shall determine from time to time. If the day stated shall fall on a legal holiday, the &meting shall be held
on the following day. Special meetings of the Public Service Board may be called at any time by the
Chairman or by a quorum of the Board. )

Section 2. At any meeting of the Public Service Board of the District, 2 members
shall constitute a quorum. Each member of the Public Service Board shall have one vote at any

membership meeting and if a quorum is not present, those present may adjourn the meeting to’a later
date.

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

PUBLIC NOTICE QF MEETINGS

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the West Virginia Code
of 1931, as amended, notice of the time and place of all regularly scheduled sessions of such Public
Service Board, and the time, place and purpose of all special sessions of such Public Service Board, shall
be made available, in advance, to the public and news media as follows:

A. A potice shall be posted by the Secretary of the Public Service
Board of the Public Service District at the front door of the Putham County
Courthouse and at the front door of the place fixed for the regular meetings
of the Publi¢ Service Board of the time:and place fixed and entered of record
by the Public Service Board for the holding of regularly scheduled sessions.
If a particular regularly scheduled session is cancelled or postponed, a notice
of such cancellation or postponement shall be posted at the front doors of the
Courthouse and the meeting place as soon as feasible after such cancellation
or postponement has been determined upon.

B. A notice shall be posted by the Secretary of the Public Service
Board at the front door to the Putnam County Courthouse and at the front
door of the place fixed for the regular micetings of the Public Service Board
at least 48 hours before a special session is to be held, stating the time, place
and purpose for which such special session shall be held. If the special
session is cancelled, a notice of such cancellation shall be posted at the front

2.
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doors of the Courthouse and the meeting place as soon as feasible after such
cancellation has been determined upon.

C.  The form of notice for posting as to a special session may be
generally as follows: ‘

SOUTH PUTNAM PUBLIC SERVICE DISTRICT.

- - NOTICE OF SPECIAL SESSION

The Public Service Board of South Putnam Public Service District will
- meet in special session on . . at .m., prevailing time,
at Scott Depot, West Virginia, for the following purposes:

1. To consider and act upon a proposed Bond Resolution providing
for the issuance of a Revenue Bond, Series , of the District,

in the principal amount of $ -_» to provide funds for
= construction of facilities of the District.
2.
Secretary
Date:
 ARTICLEV
OFFICERS

Section1.  The officers of the Public Service Board shall be a Chairman,
Secretary and Treasurer. The Chairman shall be elected from the members of the Public
Service Board. The Secretary and Treasurer need not be members of the Public Service
Board, and may be the same person. ' :

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



1

ARTICLE VI - --
DUTIES OF OFFICERS

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

Section2. If the Chairman is absent from any meeting, the remaining
members of the Board shall select a temporary chairman.

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

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

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended or added to at
any regular or special meeting of the Board by a majority vote of the entire Board, or at any
regular or special meeting of the members when a quorum is present in person and a
majority of those present vote for the amendment; but no such change, alteration,
amendment or addition shall be made at any special meeting unless notice of the intention




£
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~ to propose such change, alteration, amendmen: or addition and a clear statement of tha
substance thereof be included in the written notice calling such meeting.

Adopted: March 28 , 1995

Lo

Member

03/31/95
SPSC.NT
847280/94001







COOKIE ALLEN
PUBLIS'BER

488 HURRICANE CREEK ROAD
P.0.BOX 310

HURRICANE, WEST VIRGINIA 25526

CERTIFICATE OF PUBLICATION

STATE OF WEST VIRGINIA,
COUNTY OF PUTNAM, To wit:

This day personally appeared before me, a Notary Public of
said County of Putnaim,........... Ron.Allen
The Hurricane Breeze, and after being duly sworn deposes and
says that the attached legal publication was duly published in
The Hurricane Breeze fol......ovvunen: One....(1) consecutive
issues, in its issues dated ........ccvuennee

19.99.

---- ;"z.n-"noouéuu....--\.-.-.--.

The Hurricane Breeze
Subscribed and sworn to before me this....26th......day

-------------

THE HURRICANE BREEZE
THE WEEKLY NEWSPAPER FOR ALL OF PUTNAM COUNTY

4 Hybmmbmuma&m ;

PHONE 304-562-9881

March 25........... s

--------------------------

NOTARY PUBLIC
STATE OF WEST VIRGINIA

LORa V. HART

Humune,



| WHEREAS; os Ociober 16, 1998, §
E spplication for & certificate of conyeme ]

| water exiension project to be consiructed during the ugh 2005,
: ' Digcision was jssued on Deceinber 11, 1998 appro

ey

E ' WHEREAS, approyal forconstru £ Phase I was not finalized duc oa filing o Decombert
g 23, 1998, by West. Virginia-Americin Water Company (WVAWC and the Putngm County
Cammission entitied Joint Petition to Intervene and Joint Motian to set Asids the Recommended,
Decision (ipint Pétition and Mation). - - R A N Do
 WHEREAS. ok December 38, 1998, the Commission isgued an Otder staying the.
|' Recomimended Decision and requiring the District io respond g the Joiat Petition'and Joint®
Motion., : S

§  WHEREAS, numetous ¢itizens have filed letters and signed pet fofis protesti
§ the centificated project, | ¢ L e . S
| - WHEREAS, on February 25, 1999; the District filed a Motion For Revision to 115 Motion for
| Revision includes 4 request, for approval of 4 settlement agreement between thie District; the
§ Putnam County Cominission'and WYAWC. The District requestéd cxpediied usatment of its
E Motion for Reviston, T P B L
WHEREAS, the District no longer intends to limit the scope of this bertificaie procéeditig to.
Phase | of the greater project. The Disirict tequests that this procéeding be expanded to include.
the service arens of Phases | and i1, anid '» Washingtor” Hill exiension that was not ofginally:
i contained in Phidses | or 11, which will resylt ii servics to 203 additional residences and bustiesies.
] uowi_ﬂexi;temeandlcsubsmmiﬂmofdev'elopableluﬂ.' T
§ . WHEREAS, the District now proposes 10 construct the revised project in four stiges as
follows: e ' S
| Stige 1 The tine from Cow Creck to Peach Ridge Road. The booster station orl Cow Creek, then’
® " the Peach Ridgs (onk. The line along Peach Ridge Road to & poist 1,000 feet South of the

'ﬁg the delay of :

. Peach Ridge Chisrch, the liné from Peach Ridge Road to the tonk and off the till 1o Foster
% Road. and afi of Foster R d and the contaminsted wells of Trace Creek Randtaad ... -«
| Stage 2 The main Hoiri Creek Road line from Trace Creek Road South to the City of Hurricane:
| ine neat Steepy Creck Rond, the line on Sleepy Creek Road and the line o Coon Creek
3 The Main Huivicane Creek ling from Foster Road aorth to Wishington Hill Road, the
P ashington Hill Road fine, the coniiecting line from Hurricane Crek Road crossing over
Hurricane Creek to the Bird property, and then cross-courtry (o the terninel point at the
R . Districts existing line on Cow Creek Road. . . .70 e
Stage. 4 The reemaitiing lines on Peach R gz Road ot included in Stage 1, the Husricand Waste

§ - Waer Plant Road line, the fine on Poindexter Road, the fine on Black Lick Rond, and the

| ronisining line on Trace Creek Road. ~ © * © . .. | T o . .

v the following rates for the District's customers: R
' R Schedale |

Applicable to entire territory served.
i i - * . -,
| Available for general domestic, commercial, industrial, and resale service;

First 2,000 gallons used per month Mintmum Rite . .
" Next 23,000 gallons used per month . 323per 1,000 gallons -
Ne;tws.wﬂgaﬂonéusedpermmm L 2.97 per 1,000 gallons * -
Next 1,000,000 galfons used per month 204 per 1,000 gallons ..

No bill willberendﬂedfor!mmanthcfollowing‘amoums. acconding to tie size of the

meter insiafled: L - . . B
5/8 Inch o 374 inch meter S . 5 i225permonth’
i Inch meter i . & ULAD neir manth
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 18th day of March, 1999.

" CASE NO. 98-0819-PWD-CN

SOUTH PUTNAM PUBLIC SERVICE DISTRICT
Application for a certificate of convenience and necessity
to construct an exteasion to provide water service to.unserved
customers of Cow Creek/Trace Creck area of Putnam County,
and for approval of rates and charges and financing mcidental
thereto.

ED NOTY ¥

WHEREAS, On October 16, 1998, South Putnam Public Service District (District)
filed an application for a certificate of convenience and necessity to construct Phase ofa
three-phase water extension project to be constructed during the period 1998 through 2005.

WHEREAS, a Recommended Decision was issued on December 11, 1998 approving
construction of Phase L.

WHEREAS, approval for construction of Phase I was not finalized due to a filing on
December 23, 1998, by West Virginia-American Water Company (WVAWC) and the
Putnam County Commission entitled Joint Petition to Intervene and Joint Motion to set Aside

the Recommended Decision (Joint Petition and Motion).

WHEREAS, on Deccmber 28, 1998, the Commzssmn issued an Order staying the
Recommended Decision and requiring the District to respond to the Joint Petition and Joint
Motion.

WHEREAS, numerous citizens have filed letters and signed petitions protesting the
delay of the cemficated project.

WHEREAS, on February 26, 1999, the District filed a Motion For Revision to Its

1

Public Service Comrnission
of West Virginia
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Motion for Revision includes a request for approval of a settlement agreement between the
District, the Putnam County Commission and WVAWC. The District requested expedited
treatment of its Motion for Revision.

WHEREAS, the District no longer intends to limit the scope of this certificate
proceeding to Phase I of the greater project. The District requests that this proceeding be
expanded to include the service areas of Phases I and II, and a Washington Hill extension
that was not originally contained in Phases I or II, which will result in service to 205
- additional residences and businesses now in existence and to substantial tracts of developable

land.

WHEREAS, the District now pr0poses to consu*uct the revised project in four stages
as follows: -

- Stage 1 The line from Cow Creek to Peach Ridge Road. The booster station on
- Cow Creek, then the Peach Ridge tank. The ime along Peach Ridge

Road to a point 1,000 feet South of the Peach Ridge Church, the line

from Peach Ridge Road to the tank and off the hill to Foster Road, and

all of Foster Road and the contaminated wells of Trace Creek Road;

and

Stage 2 The main Hurricane Creek Road line from Trace Creek Road South to
the City of Hurricane line near Sleepy Creek Road, the line on Sleepy
Creek Road and the line on Coon Creek Road.

Stage 3 The Main Hurricane Creek line from Foster Road north to Washington
Hill Road, the Washington Hill Road line, the connecting line from
Hurricane Creek Road crossing over Hurricane Creek to the Bird
property, and then cross-country to the terminal point at the District’s
ex;snng line on Cow Creek Road.

Sta.ge' 4 The remammg }mes on Peach Rldge Road not mciuded in Stage 1 the
Hurricane Waste Water Plant Road line, the line on Poindexter Road,
the line on Black Lick Road, and the remaining line on Trace Creek

Road.

WHEREAS, due to the expanded scope of the revised project, costs of the revised
project are now estimated not to exceed $6,750,000, in comparison to costs of the original
Phase I project, which were estimated not to exceed $800,000.

Public Servica Commission
of West Virginia
Charleston




WHEREAS, interim financing is available to the District through a twelve-month loan
in the amount of $800,000 at 6.75% interest, from the Putnam County Bank.

WHEREAS, permanent financing is anticipated to be provided by a loan from the
West Virginia Water Development Authority (WDA) to cover project costs and refinanced
debt as described below.

WHEREAS, because of the favorable financing terms available from WDA, the

" District intends to refinance and include $1,555,000 of borrowing related to its certificate

obtained in Case No. 96-0470-PWD-CN (final order October 22, 1997 granting certificate
to upgrade water treatment plant, reinforce transmission system, and extend service to
additional customers), with the revised project borrowing in this proceedmg, for a total
project-related borrowing from WDA of $6,500,000.

WHEREAS, the District calculates ﬂ'.uat through the refinancing of its outstanding debt
and the debt associated with its much delayed acquisition of Kanawha Orchard Public
Service District, approved in Case No. 92-0644-PSWD-PC (final Order November 30, 1992),
it will save $392,000 over the life of the new borrowing.

WHEREAS, combining the refinancing debt with the revised project-related debt will

bring the total borrowing from the WDA to $11,865,000 at an interest rate not to exceed
6.00% over a term of 40 years.

WHEREAS, additional project financing includes a grant in the amount of $50,000
from the Putnam County Commission and a grant of $50,000 from the West Virginia
Legislature’s Budget Digest.

WHEREAS, the increased scope of the revised project and the proposed ﬁnancing
will result in a rate increase of 8% instead of the 5% prevaously noticed to the public in
connection with Phase L. An 8% rate increase will canse an increase in an average residential

water bill from $18.82 per month to $20.33 per month (assmg average consumption of

4,500 gallons per month). The revised project wxll resuit in the following rates for the
District’s customers:

Schedule 1

Applicable to entire territory served.

\ vailabil

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

3
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Rate
$53

First 2,000 gallons used per month Minimum Rate

Next 23,000 gallons used per month 3.23 per 1,000 gallons

Next 975,000 gallons used per month 2.97 per 1,000 gallons

Next 1,000,000 gallons used per month 2.04 per 1,000 gallons
Mini R

No bill will be rendered for less than the following amounts, according to the size of
the meter installed:

5/8  Inch or 3/4 inch meter ‘ $ 12.25 per month

1 Inch meter $ 30.62 per month

1-1/4 Inch meter $ 44.70 per month

1-1/2 Inch meter . $ 61.24 per month

2 Inch meter $ 97.98 per month

4 Inch meter $306.18 per month

6 Inch meter $612.36 per month

8 Inch meter $979.78 per month

The charge for installing a meter and making a tap for a service connection is $250.00.

Reconnection Service Charge $ 25.00

P
The above rates are net. On all current usage billings not paid in full within twenty

(20 days) of the billing date, ten percent (10%) penalty may be added to the net amount
shown. This delayed payment penalty is not interest and is only to be collected once for
each bill where it 1s appropriate.

Returned Checks for Insufficient Fund '
If a check received is returned by the bank for any reason, the bank’s charge to the
South Putnam Public Service District shall be the District’s charge to the customer for such
a bad check, but such charge to the customer shall not exceed $15.00.

CIil A J dit asea dnd croari ed
$0.37 M Gal. To be used to bill customer leaks beyond historical average usage.

Pubiic Service Commission
of West Virginia
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Schedule 1-A

icabili
Applicable in territory formerly served by Kanawha Orchard Public Service District.

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

- Rate

First 3,000 gallons used per month $5.25 per 1,000 gallons
Next 7,000 gallons used per month $5.00 per 1,000 gallons
Next 10,000 gallons used per month $4.75 per 1,000 gallons

No bill will be rendered for less than the following amounts, according to the size of
the meter installed, to wit;

5/8  Inch or 3/4 inch meter or smaller $ 1575 per month

1 . Inch meter $ 39.38 permonth

1-1/2 Inch meter $ 78.75 per month

2 Inch meter $126.00 per month

4 Inch meter $236.25 per month

6 Inch meter $393.75 per month

8 Inch meter $787.50 per month
ion Service C1

If water service is terminated for violation of the rules of Kanawha Orchard Public
Service District or the Public Service Commission, nonpayment of bills, frandulent use of
water, or on request of the customer, the reconnection charge shall be $15.00

A connection fee will be charged according to the following schedule:
Service Connection Fee $200.00

Schedule 2

e |
Applicable in entire territory served.
~ Availability
5
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Available for private fire protection.

Rate
The monthly rate for private fire protection will be $28.62 per hydrant to sprinkler

connection.
Fire Service Tan F

The tap for connection of private fire hydrants or sprinkler connections shall be the
- actual cost of making said connection.

Theconnecnon service chargeand delayed payment penalty set forth in Schcdule 1
is applicable o Schedule 2.

Pursuant to West Virginia Code § 24-2-11, IT IS ORDERED that the South Putam
Public Service District give notice of the revised project by publishing a copy of this order
once in a newspaper duly qualified by the. Secretary of State, published and of general
circulation in Putmam County, making due return to this Commission of proper certification
of publication immediately after publication. Anyone desiring to make objection to said

application must do so in writing, within thirty (30) days after publication of this notice, to -

Sandra Squire, Executive Secretary, P.O. Box 812, Charleston, West Virginia 25323.

IT IS FURTHER ORDERED that if no protests are received within said 30-day
period, the Commission may waive formal hearing and grant the application based on the
evidence submitted with said application and its review thereof.

A True Copy, Teste: ' E

Sandra Squire
Executive Secretary

Pubiic Service Cornmission
Chariectrn
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T -_,SOUTH PUTNAM PUBLIC SERVICE DISTRICT LA

ORGANIZATIONAL MEETIN G
26 January 1999 |

MINUTES

_'-"‘The Annual Orgamz‘atsonal Meetmo of the South Putnam Pubhc Serv:ce D:stnot Board of - |

- “Members Glen Yeager and Calvin Hatfield present. Also in attendance were Agatha Snyder,

. ELRCHON OF OFFICERS .

-Commissioners was called to_order at 7:00 p-m..by Chairman Carl S. Coffman with Board - :' i

_ Al Summers, MachauffeIt, Geneml ManagerFred Stottlemyer and Execut:ve Assxstant Jame._ S
| j'f_-_:._Ferguson . : L SRR AR I

Chairman Carl Coffman opened the ﬂoor for nomxnat:ons Glen Yeager nommated R
~ Coffiman for Chairrati, ‘The motion was seéconded by Calvin Hatfield-and adopted and passed.

- . -‘oﬁicers for the year shall l_)e

- Glen Yeager nominated Calvin Hatfield for Tréasurer. The motion was seconded by Carl
- Coffivan and adopted and passéd. Calvin Hatfield: nommated Fred Stottlemyer for Secretary. -

The motion was seconded by Glen Yeager and was adopted and passed Therefore the

-Carl Cofﬁnan Chamnan L

Calvm Hatfield - Treasurer
Fred Stcmiemyer Secretary

<><><><>¢¢ ¢

e In ﬁxther busmess 4 msolutlon was presented outlmmg the regular meetmg scheduie for e :
" . ‘Board for the coming year. After review and discussion, motion was rhade by Glen Yeager LR
S and seconded by Calvm Hatﬁeld to adopt the resolutlon as presented Motxon camed c

- _.':_':-_'_--'Upon mot:on by Glen Yeager with seoond by Calvm Haxﬁeld the Annual Organmtwna!
Meetmgwasadjoumed Motlon camed s . ERRR o >

S ’l‘he Regular Meetmg of the Scuﬁh Pumam Pubhc Servxce Dlstnct Board of Commxss:oners :

. was called to order at 7:30; P: m. by Chamnan Carl S. Coffman with Board Members Glen >
- _'Yeager and Calvin Hatfield present. ‘Also in attendance were Agatha Snyder Al Summers, =

B S Mark Kauffelt, Generai Manager Fred Stoiﬂemyer and Executxve A,sswtant Jame Ferguson

" MINUTES.

o , ,Mmutes from the Jan'uary 5 1999 and Janua:y 19 ]999 meetmg;s were presented for revxew .
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SOUTHPUTNAMPSD
LT e REGULAR MEETING B e e
L ety 1999 { i MINUI‘ES ey

S Aﬁer dnscassxon motmn was. made by Glen Yeager to; accept the mmutes as presented Calvm o

A Hatﬁeid seconded the motlon Motzon camed

<-|'._-,
ey

.. GUESTS -

o Mirs, Agatha Snyder met thh the Boa:d regardmg an adjustment on her water/sewer b:ll Mr i
o ,:_Stottlemyer presented data regardmg the adjusm]ent to-the Board for review, After reviewand . i
discussion, it was the consensus of the Board to adjust the sewer pomon of her bxlI a aiiowed . R .

T under PSC Regulat;ons o

o :{'SREPORTS TR T
- Approval of Req“lsitlonsll’aymem o 1' Invo:cos

s . Calvin Hatfield made a mdtion to approve and pay routine invoices for the District as presentcd' St
=, for appreval in Requisition. #346 with, reapprovai of Reqmsmons #344 and #345 Mot:on was‘ [T

R -'seconded by Glen Yeager Motlon camcd e R

:_._:-_I-..:_.‘-":‘,'Adjustments L e T SR T
T AResoiutzon outlmmg the followmg adjustmentswaspresented t° the Board S

-
p i

Name/Addms R -. U Water i Sewer CE S Aeten )

L [HmDsbow R el e ]

162 Thotpson Roed *

411 Wallace Stroet T T

R _-aosteaysvaleyaoad g AR e e
| Nommi & AgabwSyder- L Usessr] g CIETE R mvedj" '

e --'_M'lRollmgmwgmM TR S o SeﬁONLY
.- ‘After discussion, on motmn by Glen Yeager and seoond by Calvm Hatﬁeld the Resolut;on_; .
wasadoptedandpassed s SRS U It

L G General Manager S Report

.-Chamyﬁeemnaapuszcuumh Che R mar T agproved L

L Fred Stottlemyer updated the Board on. ﬂle operatxons of the d:stnct notmg that a new " LU

e transformer has been installed at the plant. allowlng for the new high lift pumps, the turbzdlty '

o of the water bemg treated was 1/14 of the- federal allowable standard, 80 million gallons of . o

* water had béeen pumnped to the Larck Reservoir, and the leak in the Kanawha River crossing, -

* from Bancroft to Shawnee Estates has been repaired, The leak had been estimated at 18 gpm - L

. ~for. ‘which an adjustment is. being sought from WV-American. Mr. Stottlemyer noted the delay
~in receiving information from WV-American with mgard to customers who are on.the

D:strxct’s sewer system The data is not avallabie to the sttnct untli 2 weeks after meters o
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REGULAR MEETING

o lekiary g MINUTES . I Pageyt

B have been read

L OLD BUSINESS: -

et -:Constrnctlon Act:vitzes Dol e g
-,'f'.r_!'-‘"Water TreaMem,PlanthankConsmaon A S
Lo DFred Stottiemyer reported to the Board that the constructxon thlnn the p!ant was gomg well e
-+ with completion of thie interior pxpmg and pamtmg ongomg RIS
A ..Churck C‘amp RoadExtenswn TR e
- It was-reported by Fred Stott]emyer that constructlon of the water extens:on on Church Camp R
ol _‘-.'.‘_.Road to the YMCA. Camp was’ complete ‘The tie is bemg samt:zod and w:ll be put mto* B

...« service upon receipt. ofDepartment of Health certiﬁcatxon e T e i
el f.;:_Uertty.ReIocatton Projéct: R R AT
~.- ¢ Mr. Stotlemyer repoited that otie phase of me projeot is complote Paxtlal Invoxce No 7 was i S
o 'f,prosented for approval. " The invoice covered: prehmmaxy engineering, construction, and ' e
SR construction engineering and i mspectaon Afierreview, motion Was: made by Glen Yeager and
- séconded by Calvin Hatfield to approve the fnvoice as presehted: “Motion carried. Ttwasnoted "
.. that advertisement for'bids on the next section of the relocation will-be wzthm the next few' "' R
; .'-weeks At t!ns t:me o plans are avaxlabie for the remamder of the project L AR

T 1998 Water System Upgmde ~ Transnusswn .Sj’stem Phase (WDA)

i anncxpated that'a loan. closmg for thie sale of borids for the projoct f’ nancmg wxli be m

R .‘ “April or May, somewhat Jater than. pianr:ed due fo 'che mterventmn

* . ... Huirricane Creek Project - = PeachRidge Phase 1 - T o BT
: - "M, Stottlemyer reported that 2 hearing before the PSC hadbeen scheduled for Fnday, Januanr‘: A
2029 at 9:30 am. to- work: toward a ‘resolution -in ‘the matter of the Putnam County Tt
‘,CommissmnlWest Virgxma-Amerxcan Water Company ms;ervenuon Charlotte Lane of the_“ Lo
..+ PSC had indicated. to Senator Crango that a cfecmon on the projcct would be heid untxi S
17 ‘resolution could bé reactied. L D R

] Hurricane Creek’ Project Hurric:me Creek Pltase II

L -'Mr Stottlemyer noted that this phase of thie project was pendmg due to the Pumzun County_ SR
" Commission/West: ergmxa-Amerlcan Water Company mterventxon m Phase I [See above] ) S
Tl Séwer Upgrade Project RN
* A deailed map and sumimary were presented by Fr ed StOﬁlemYer 1llustratmg the project arka, .
. Summers Water/Sewer Relocation - .| U
 Fred Stottlerayer reportod that-a resolutzon m tho poss:ble mter/sewer relocatxon on the' KRR

‘Summer spropertymsongomg L
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SOUTH I’UTNAM PSD
L 28 Jaiuary 1999 MIMJTES o LI g

. NEWBUSINESS
S Yighit of the: announcement ofthe locatmn of the U835 Expressway, the Genera! Manager}j_, o

L _.noted tha‘s the Dlstmt would be faoed w;th a uumy locatwn pro_;ect m the future

L OTHER BUSINESS -
"+ There was go other busmess

) :'ffi_.iAmounNMEm e e e e
.5+ - There being no further buswess motxon was made by Carl Coﬁinan and smonded by Calvm' Coen
RS 3_"Hatfieid to adjoum at 8 56 p‘m Motmn camed PRIy

-+ Carl 8. Coffman, L, Chaiman - * 7

o ;éﬁl‘éiﬁ{b#:ﬂﬁtﬁﬂ#,‘ u, Member i Fred Stottlemyer, Secreta:y

.........






SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL RESOLUTION

I, FRED D. STOTTLEMYER, SECRETARY of the Public Service Board
of South Putnam Public Service District, hereby certify that the following is a true and
correct excerpt of the minutes of a special meeting of the said Public Service Board:

FE% ’ Fokeok

The Public Service Board of South Putnam Public Service District met in
special session, pursuant to notice duly posted, on the 15th day of June, 1999, in Scott Depot,

West Virginia, at the hour of 7:00 p.m.

PRESENT: Carl Coffman, I - Chairman and Member
Calvin Hatfield - Treasurer and Member
Fred D, Stottlemyer - Secretary

ABSENT: Glenn Yeager '

Secretary.

Carl Coffman, II, Chairman presided, and Fred D. Stottlemyer acted as

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

presented a proposed Bond Resolution in writing entitled:

CH323907.1

RESOLUTION AUTHORIZING THE REFUNDING OF
THE OUTSTANDING WATER REVENUE BONDS OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THEISSUANCE BY
THE DISTRICT OF NOT MORE THAN $6,440,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND NOT
MORE THAN $5,425,000 IN AGGREGATE PRINCIPAL

24



AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); 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 AND RATIFYING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND SERIES 1999 B 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.

Thereupon, the Chairman presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER
TERMS OF THE WATER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) AND SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND THE SERIES 1999 B BONDS;
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1999 A BONDS AND THE
SERIES 1999 B BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

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

ek deskok ol

CH323%07.1




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

ALY

Chairman //

LS D sl

Secretary

CH323907.1



CERTIFICATION

1 hereby certify that the foregoing is a true copy of the minutes of a special
meeting of said Public Service Board held June 15, 1999, and that such actions remain in full
force and effect and have not been amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 16th day of June, 1999,

Secretary

06/14/99
847280798003

CH323%907.1
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STEPTOE & JOHNSON

BANK ONE CENTER, SIXTH #LOOR ATTORN’EYS At Law RILEY BUILDING, FOURTH FLOOR
P. 0, 50X 2190 14TH AND CHAPLINE STREETS
CLangssure, W. Va. zesoe-2100 BANK ONE CENTER . . BOX 180
i30a) 5248000 SEVENTH FLOOR WHERLING, W. Va. 260030020
FACSIMILE (2004) 824.8783 {3C4) 2330008
PG BOX IB&A FACSIBLE {304} 2330014
1900 HAMPTON CENTER CHARLESTON, W. VA. 25326-1588
P, G.BOX taiS - THE RIVERS OFFICE FARK
MorGaNTows, W. Va. sasoz-1a1a (304) 383-8000 200 STAR AVENUE, SUHTE 220
(304} $94-8000 ». 0. BoX aza
FACSIMILE {304) 398.8116 FACSIMILE (304) 353-9180 Pﬁmmﬁ-,w.VA.eam%esa
- - {304) 4228482
128 EAST BURNE STREET FACSIMILE (3047 428-6482
P. . BOX 2629
MarTovesuRG, W. Va, 284022620 AuguSt 6: 1999 ALAN B, MOLLOMAN INNGVATION CENTER
= {3041 283-a9m 1000 TECHNCLOGY DRIVE
PACSIMILE (304 2823541 ' P 0. 80X 2210
FATRMONT, W. Va. 2asssoaea

{304) 3EE-BOGG
FACSIMILE (304} Igg-a413

South Putnam Public Service District o
Water Revenue Bonds, Series 1999 A HATER'S QINECST Diac Numaen
(West Virginia Water Development Authority)

CERTIFIED MAIL - RETURN RECEIPT REQUESTED

Internal Revenue Service
Internal Revenue Service Center
Ogden, UT 84201

Ladies and Gentlemen:

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to South Putnam Public Service District, Water Revenue Bonds, Series
1999 A. Please file the original forms in the appropriate Internal Revenue Service records and return the
copies marked in red as the "File Copy" to me (after acknowledging receipt of the same) in the enclosed
self-addressed, stamped envelope. Thank you for your attention to this matter.

- . B e

Very truly yours,

B T R T . R - 4 -

JCS/esc
Enclosures

847280/98003

CH324688.1



BAKK OME CENTER, SIXTH FLOGR
A Q. 30X 2190
CrLargsssure, W. Vs, zoooz-2100
(30 §24-8000
FACSIHILE (308) §24.8183
—
10O HAMBTON. CENTER
P. Q. BOX 1818
MoRraarrown, W, Va. zeso7-1618
1304a) B88-8000
FACSIMILE {204} 5881 {6

128 ALY BURKE STREET
B, 0. BOX 2829
MarrrvEBURG, W. Vi, 28402-26%0
(3Cw} 2838981
FACSIMILE (304} 282-3%41

STEPTOE & JOHNSON
ATTORNEYS AT Law

BANK ONE CENTER
SEVENTH FLOOR

P.O. BOX |588

CEaRLESTON, W. VA, 25326-1588
(304) 383-8000
FACSIMILE (3Q4) 353-8180

August 6, 1999

South Putnam Public Service District
Water Revenue Bonds, Series 1999 B

(West Virginia Water Development Authority)

CERTIFIED MAIL - RETURN RECEIPT REQUESTED
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Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to South Putnam Public Service District, Water Revenue Bonds, Series
1999 B. Please file the original forms in the appropriate Internal Revenue Service records and return the
copies marked in red as the "File Copy" to me (after acknowledging receipt of the same) in the enclosed

self-addressed, stamped envelope. Thank you for your attention to this matter.
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Very truly yours,




o 8838.8 Information Retum for Tax-Exempt Govemmental Obligations

b Under interai Revenue Coda saction 148(e)

COME No, 15485720

{Rav, May 1995) . P See separate Instructions,
it i (Note: Usa Form 8033-GC if the issue price is under $100,000.)
Repaorting Authority If Amanded Return, check hers » 8
1  Issuer's mame . ) 2 lssugr,‘s employer idertification numbee-
South Putnam Public Service District 55 | 0463396
3 Number and street (or P.O. bax if mail is nat dsiivered ip streat address) Ream/suita| 4 Report nurmber T
Post Office Box 147 - GlS99 - 2

3 City, town, or post office, state, and ZIP code
Scott Depot, West Vlrgln:u.a 25560

- & Date of issye
June 21; 1999

7 Name of issue L 8 CUSIP number
Water Revenue Bonds, Series 1999 B NA_
Type of Issue (check applicable box{es} and enter the issue pnca}
9 [ Education (attach schedule-see instructions) . 8 |3
10 [ Health and hospital (attach schedule-ses instrucions), 10
11C]Transporiznon............. 11
12 [J Public safety. . C e 12
13 [ Environment (including sewage bcnds} 13
14 [1 Housing . . 14
15 & Utiities | 5,425,000
16 [ Other Describe (see msimctxons} l»
17  If cbligations are tax or other revenus anticipation bonds, check box » [ ///////////////
18 If obligations are in the farm of a lease or installment sale, check bax » L
Description of Obligaticns
a) | ®) = Stated rg‘.’amen Wet(gi')ttad 0 MNet
Matunty date | Imtarest rats heson poica orica 4 matirtty average maturity Yieid ‘“m
19 Final maturity. | 10/01/38 5.125%| 45,000 | 45,000 _ 70 ’7//////////4%///%
20 Enticeissue . 7 5, 425,000 15,425,000 R0.693 vears| 5.324%415,3141 %
[udV]  Uses of Proceeds of Bond issue {including underwriters’ discount)
21  Procesds used for accrued interest .. .. 21 0.00
22 Issye price of entire issue (enter amount from Ime 20 cnlumn (c)) e e e e e /22 5,425,000
23 Proceeds used for bond issuance costs (inciuding underwsiters’ discount) 23] 168,385.16 //
24  Proceeds used for credit enhancement . . . .ol 0.00 /
23  Proceeds allocated to reascrably required reserve or repiar;ement fund . L L28 356,614.84 /
26  Proceeds used to curently refund prior issues . . . . . . ., . . |28 14,900,000.00 /
27 Proceed: used to advance refund prior issuss .. R 27 0-00 777
28  Total (add lines 23 through 27). . . . . Lzsl 5,425,000
29" Nonrefuriding procesds of the issus fsubtraﬁ fing 28 from-ine 27 and enter amount hera) L. t2albl L 000
Dev:nphon of Refunded Bands (Complete this part only for refunding bonds.)
S0 Enter the rermaining weightad average maturity of the bonds o be curently refunded . , . NG years
31  Enter the remaining weighted average maturity of the bonds to be advancs refunded . . LB NA years
32  Enter the last date on which the refunded bonds wil be cailed . . . » " June lo, 1999
33 Enter the date(s) the refunded bonds wera issued » 12/18/78, 6/27/89, 10/23/90 and _4/14/98
Miscellaneocus
34 Enter the amount of the stata volume cap allocated to the fssue under section 141 bio) . 34 | V-
35  Enter thaamount of the bonds designated by the issuer under section 285b)3)BXIN (small issuer exception) 33:3 8-%
36a  Enter the amournt of i nvestad or to be invested in a guarantsad investrnent contract (Sea nstructions) -
iprigion N T,

88

Enter the final maturity date ofithe guaranteed investmert contract , »
Pooled financings: a Pivcseds of this issue that are to be used to make koans to other govemmental units

37a

0.00,

If this issue is a loan made from the proceeds of amﬂ'ler tax-axempt issue, check box ¥ 3 and enter the name of the

and the date of the issue » June 15: 1999

issuer pWY._Wate

Efmemerhasaiectadtopayapenanymixeuofaubdragerebata,checkbox .o > 0
If the issuer has idertified a hedge, check box . . . P

Please
Sign
Here

Undier ponaltes of perury. 1mm1mmhmmwmmmmmmqudmymwm
st badief, mmmmmm

Carl S. Coffman, II, Chairman
}Typocrprh'rtnmandﬁt&a

For Paperwork Reduction Act Not:ce, ses page 1 of tha hxshuctions,

Cat, Na, 837735
@ Priniend wry rocycine papr

Form 8038-G Fev, 5-35






- . WV MUNICIPAL BOND COMMISSION L . EE.}&ISSUE REPORT FORM ,

812 Quarrier Street T
Suite 300 Date of Report: June 16, 1999
Charleston, WV 25301

(304) 558-3971 (See Reverse for Instructions)

ISSUE: South Putnam Public Service District Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority)

ADDRESS: Post Office Box 147, Scott Depot. WV 25560 COUNTY: _Putnam
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: June 16, 1999 CLOSING DATE: June 16, 1999

ISSUE AMOUNT: _$6.440 000 RATE: 5.8%

1ST DEBT SERVICE DUE: 10/1/1999 1ST PRINCIPAL DUE:; 10/1/2000

1ST DEBT SERVICE AMOUNT: _$108.943.33 . PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: Stentoe & Johnson COUNSEL.: Jackson & Kelly
Contact Person: Vincent A. Collins, Esq, Contact Person: Samme L. Gee, Esg
Phone: 624-8161 Phone: __340-1318

CLOSING BANK: _Putnam County Bank ESCROW TRUSTEE:

Contact Person: Jack Wilson. President Contact Person:
Phone: 562-9931 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: Fred D. Stottlemver Contact Person: Daniel B. Yonkosky
Position: _General Manager Function: _Executive Director

Phone: __757-6551 Phone: __ 558-3612

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: Wire v Capitalized Interest: $450.000
Check v Reserve Account: $390.605.60
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
IGT To Cons. Invest. Fund  §
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED: %
TRANSFERS REQUIRED:

CL536697. 92 (ﬂ



WV MUNICIPAL BOND COMMISSION . NEWISSUE REPORT FORM |

" 812 Quarrier Street . - -
Suite 300 Date of Report: June 16,1999
Charleston, WV 25301
(304) 558-3971 {See Reverse for Instructions)

ISSUE: South Putnam Public Service District Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority)

ADDRESS: Post Office Box 147, Scott Depot, WV 25560 COUNTY: _Putnam

PURPOSE OF ISSUE: NewMoney: _____ 7

: Refunding: X REFUNDS ISSUE(S) DATED: _ See Resolution

ISSUE DATE: June 16. 1999 CLOSING DATE: _June 16. 1999

ISSUE AMOUNT: _$5.425.000 RATE: Composite

1ST DEBT SERVICE DUE: 10/1/1999 1ST PRINCIPAL DUE: 10/1/2000

I1ST DEBT SERVICE AMOUNT: _$102.129.86 . PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: Steptoe & Johnson COUNSEL: Jackson & Kelly
Contact Person: Vincent A, Collins. Esq. Contact Person: Samme L. Gee, Esq.
Phone: _624-8161 Phone: __340-1318

CLOSING BANK: _Putnam County Bank ESCROW TRUSTEE:

Contact Person: Jack Wilson, President Contact Person:
Phone: - 562-9931 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: _Fred D. Stottlemver Contact Person: _Danie] B. Yonkosky
Position: _Geperal Manager Function: _Executive Director

Phone: _ 757-6551 Phone: 558-3612

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: Wire Capitalized Interest: $
T/ __ Check ¢ Reserve Account: $356.614.84
_ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
IGT To Cons. Invest. Fund $
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

i-..@—"

CH324136.¢






SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A and Series 1998 B
(West Virginia Water Development Authority)

RECEIPT OF UNITED STATES DEPARTMENT OF AGRICULTURE,
RURAL UTILITIES SERVICE

The undersigned, duly authorized representative of the United States
Department of Agriculture, Rural Utilities Service, for and on behalf of itself and the United
States of America, as holder of the following Water Revenue Bonds of South Putnam Public
Service District (the "Issuer"); (i) Water Revenue Bonds, Series 1978, dated December 18,
1978, issued in the original aggregate principal amount of $460,000; (ii) Water Revenue
Bonds, Series 1989 A, dated June 27, 1989, issued in the original aggregate principal amount
of $880,000; (i) Water Revenue Bonds, Series 1989 B, dated June 27, 1989, issued in the
original aggregate principal amount of $54,475.03; (iv) Water Revenue Bonds, Series 1990
A, dated October 23, 1990, issued in the original aggregate principal amount of $1,750,000;
(v) Water Revenue Bonds, Series 1990 B, dated October 23, 1990, issued in the original
aggregate principal amount of $250,000; and (vi} Water Revenue Bonds, Series 1998 A,
dated April 14, 1998, issued in the original aggregate principal amount of $1,791,116.00,
(collectively, the "Prior Bonds"), hereby acknowledges receipt of the sum of $4,901,095.23
from the Issuer, as payment in full of the outstanding principal of, and interest on, the Prior
Bonds.

WITNESS my signature on this 16th day of June, 1999,

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES SERVICE

Its Duly Authorized Representative

06/14/99
847280/98003

CH324088.1
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT is made and entered into as
. of the 17th day of December, 1992, by and between SOUTH PUTNAM
PUBLIC SERVICE DISTRICT, a public corporation ("Purchaser"), and

KANAWHA ORCHARD PUBLIC SERVICE DISTRICT ("Seller®).

RECITALS

WHEREAS, Seller owns and coperates water distribution and
related utility properties (hereinafter "System®), located in the
Scott'District area of Putnam County, West Virginia; and,

WHEREAS, Purchaser is a'public service district, created and
authorized to transact business in accordance with the laws of
the State of West Virginia, and is engaged in providing water and
sewer services to residences and businesses in the southern
portion of Putnam County, West Virginia, pursuant to authority
granted by the Public Service Comﬁiésion of the State of West
Virginia; and

WHEREAS, Seller desires to sell, and Purchaser desires to
purchase, all of the utility assets of the Seller upon the terms

and conditions stated in this Agreement;




1y
4}'

NOW, THEREFORE, subject to the terms and conditions of this

Agreement, the parties hereto agree as follows:

ARYTICLE I

PURCHASE AND SALE

1.01 Properties and Assets to be Sold and Purchased. Seller
agrees to sell and deliver to Purchaser and Purchaser agrees to
purchase from Seller the fcllowing utility assets and properties
of Seller:

A. Tangible Property. All tangible property, real and
personal, comprising the assets owned by the Seller and operated
as the System by Seller, including, but without limitation:

(1) all of the water utility distribution system;
(1i) all real estate, buildinés, plant facilities and
' other structures used in connection with the
operation of the Seller.

B. Related Contractual Rights. To the extent assignable,
and subject to the terms of Section 1.03 hereof, all right, title
and interest of the Seller in, to and under all contracts and

agreements relating exclusively to the operation of the Seller's



System including all agreements with contractors, service
agreements, equipment leases, and all other leases, contracts,

agreements, sales orders, and purchase orders.

C. Government Licenses, Permits and Approvals. To the

extent assignable, and subject to the terms of Section 1.03
hereof, all governmental licenses, franchises, permits,
approvals, and certificates of public convenience and necessity
issued to or used by Seller exclusively in the operations of the
System, including all renewals, extensgions, additions,
amendments, modifications and replacements thereof.

D. Other Assets.

(1) All of the ?arts, supplies, inventories, fixtures,
furniture and other tangible personal property of every kind and
nature whatsocever owned by Seller and used exclusively in the
operations of the Seller's System;

{ii) All paid expenses and deferred charges, relating
exclusively to the operations of the Seller's System;
{(iii) All revenues accrued but unbilled at the Effective

Date;



(iv) All right, title and intefest in, to, and under
notes, customer accounts receivable, and other receivables of
Seller arising exclusively from the operation of the System;

(v} All books and records relating exclusively to the
operations of the System, including, but not limited to, all
books of account, journals and lgdgers, files, correspondence,
memoranda, maps, plats, customer lists, supplier lists,
promotional materials, building and machinery diagrams, plans,
continuing property records, customer deposit list, customer
account histories, leak survey records, meter inventory and test
records and all other records maintained pursuant to requirements
of the Public Service Commission. 8Seller retains the right to
keep copies of all books and records transferred under this
Section 1.01.D(v);

(vi) All right, title and interest of the Seller in and
to all debts, choses in action, claims and causes of action
(whether or not contingent}, ail goodwill, trade secrets,
technology, processes, designs, patterns, privileges and
memberships and all other intangible personal property of like

kind and character relating exclusively to the business of the



Seller, whether evidenced in writing or not and whether
identified on the books and records of the Seller or not.

All the properties, assets, rights and interests
described in this Section 1.01 are sometimes collectively
referred to herein as the "Purchase Assets" ;nd shall be more
particularly described in the Assets List referred to in Section
4.18.A hereof.

1.02 Excluded Assets. Anything contained in this Agreement
to the contrary notwithstanding, the following rights, properties
and assets (collectively referred to herein as the "Excluded
Assets") shall not be included in the Purchase Assets.

a. Certain Excluded Assetgs. All cash and prepaid expenses

not exclusively related to the operations of the System.

B. Crdinary Course of Business Dispositions. All of the

7

rights, properties and assets of the Seller which shall have been
transferred, sold or otherwise disposed of prior to the Closing
Date in transactions conducted in the ordinary course of business
or otherwise not in breach of this Agreement.

C. Properties Owned By Third Parties. Subject to the

provisions of 1.01.B., all assets, properties and rights relating



to or used in comnection with any of the Purchase Assets owned by
third parties.

D. Unrelated Assets. Assets, properties, rights and
interests which are not used or useful or intended for use in,
the operations of the System, including but not limited to all
patents, trade secrets, technology, processes, inventions,
designs, and patterns owned by Seller.

E. Tax Refunds. All claims for refunds of any taxes
(whether state, federal, foreign, local or other) applicable to
all periods prior to the Effective Date.

F., Tradenames, Trade Marks. All rights to the tradename
"Ranawha Orchard Public Service District" and any reasocnable
variance thereof and any trade marks, service marks or logos

associated therewith.

1.03 Nonassignable Permits, lLicenses, lLeases and Contracts.

To the extent that any lease, contract, permit, approval or any
other property interest constituting a part of the Purchase
Assets is not capable of being assigned, transferred or subleased
or if such assignment, transfer or sublease or attempted

assignment, transfer or sublease would constitute a breach



thereof or a violation of any law, decree, order, regﬁlation or
other governmental edict, this Agreement shall not constitute an
‘assignment, transfer or sublease thereof, or an attempted
assignment, transfer or sublease thereof. A schedule of all such
leases, contracts, permits, approvals or any other property
interest has been delivered in accordance with Section 4.18.D.
hereof.

1.04 Seller to Use Reasonable Efforts. Seller will exercise

reasonable efforts, and Purchaser will cooperate with Seller, to
obtain any consents and waivers required of third parties and to
resolve any impracticalities arising in connection with the
assignments, transfers and subleases of the Purchase Assets as
contemplated hereunder and to obtain any other material consents
and walvers necessary to convey to Purchaser any of the Purchase

Asgets.

ARTICLE TI

ASSUMPTION OF LIABILITIES

2.01 Assumed Obligatioms. Except as otherwise provided in

this Article II, Purchaser, its successors and permitted assigns,



shall assume on the Closing Date effective from and after the
Effective Date, and thereafter will promptly and fully pay and
satisfy the following liabilities, obligations, contracts and
commitments of Seller arising exclusively from the operation of
the System or the ownership of the Purchase Assets (all such
assumed obligations are referred‘to herein as the "Operational
Obligations"):

A. All liabilities and obligations arising with respect to
customer deposits in the possession or contreol of Seller.

B. All other liabilities, obligations, contracts or
commitments of Seller arising from the operation of the System or
the ownership of the Purchase Assets, which are listed on the
Schedule of Operational Obligations to be delivered in accordance
with Section 4.18.C., and no others.

C. In addition to Operational Obligations existing as of
the Effective Date, Purchaser shall assume on the Closing Date,
effective as of the Effective Date, all liabilities and
obligations arising from and after the Effective Date from the
operation of the System or the use, ownership or possession of

the Purchase Assets.



2.02 Excluded Obligations. Purchaser, its successors and
permitted assigns shall not assume the following specific
liabilities and obligations of Seller (the "Excluded
~ Obligations"):

A. Any liabilities and obligations for personal injury or
property damage occurring prior to theEffective.Date;

B. Any accumulated deferred investment tax credits or
accumulated deferred income tax liabilities of Seller;

C. Any liabilities and obligations (other than those
assumed under Section 2.01A, Section 2.01B and Section 2.01C
above), including any pending or contingent liabilities or
obligations, to employees of Seller, incurred prior to the
Effective Date;

D. Any accounts payable of Seller to any affiliated
corporation as of the Effective Date; and

E. Any liabilities arising from all litigation and claims
resulting from any act or omissioﬁ by Seller relating to the
operation of the System or the ownership of the Purchase Assets
prior to the Effective Date.

2.03 Indemnification. Purchaser hereby agrees that it will

pay and fully discharge the Operatiocnal Obligations including all



reasonable costs and expenses incurred in connection therewith
and shall indemnify and hold Seller harmless from and against all
Operational Obligations. Seller hereby agrees that it will pay
~and fully discharge the Excluded Obligations described above
including all reasonable costs and expenses incurred in
connection therewith and shall indemnify and hold Purchaser
harmless from and against all Excluded Obligations.

2.04 Recovery of Excluded Obligatioms. Subject to the last

sentence of Section 2.03 above, Purchaser shall cooperate
reasonably with Seller, at Seller's expense, by filing and
pursuing on Seller's behalf any and all appropriate proceedings
to recover, and shall pay to Seller upon any such recovery
resulting therefrom, any Excluded Obligations which Seller
reasonably determines it would have sought to recover through

such proceedings had Seller continued to own the Purchase Assets.

ARTICLE 111

PURCHASE PRICE

3.01 Purchase Price.

A. Computation of Purchase Price. Purchaser shall pay

Seller One Dollar ($1.00), and assume the Seller's outstanding

indebtedness to the Farmers Home Administration {("FmHA") for

-~10-



those properties and assets referred to in Article I hereof. At
the time of the execution of this Agreement on December 17, 1992,
the amount owed to the FmHA is Five Hundred Seventy-Three

| Thousand Sixteen Dollars and Sixty-Three Cents ($573,016.63).%

B. Payment of Purchase Price. At Closing, the Purchaser
shall deliver to Seller the Purchase Price and shall execute all
necessary documents to effectuate the assumption of the
outstanding debt to FmHA.

c. Closing. The closing shall take place within thirty
(30) days of receipt of a final non-appealable order of the
Public Service Commission of West Virginia approving such
purchase and sale, such time and date being referred to herein as
the “Effective.Date“ for purposes of the determination of the
Purchase Price and, unless this Agreement is terminated pursuant
to Article XII hereof, all transactions effected after the

Effective Date will be for the acecount of the Purchaser.

1 Bond #1: Principal Owed as of 12/17/92
Unpaid Interest as of 12/17/92

$ 52,038.50
128.32

#

Bond #2: Principal Owed as of 12/17/92 $518,515.84
Unpaid Interest as of 12/17/92 = 2,333.97

-11-



ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE SELLER

Seller represents and warrants to Purchaser that:

4.01 Status. Seller is a public corporation, duly
organized, wvalidly existing and in good standing under the laws
of the State of West Virginia, with full power and authority to
own its properties and assets and conduct its business, and is
qualified and in good standing as a public service district in
West Virginia.

4.02 Financial Statements Previously Delivered. Seller has

furnished Purchaser with copies of the Annual Reports of the
System as of June 30, 1992, respectively filed with the Public
Service Commission of West Virginia ("PSC%), together with
related statements of earnings for the years then ended. Such
Annual Reports have been prepared substantially in accordance
with the PSC's Uniform System 6f Accounts.

4.03 Financial Statements and Reports To Be Delivered.

Until the Closing Date, Seller shall promptly furnish to

Purchaser unaudited balance sheets of the operations of the

-12-~



System, as of the end of each quarter in the fiscal year of
Seller ending on or prior to the Closing Date, together with
related statements of earnings for each quarter then ended. Each
of said financial statements will be prepared directly from the
bocks and records of Seller on a basis consistent with prior
pericds, and will fairly reflect'the balances from such books and
records as of the date thereof or, as the case may be, the
results of the operations for the peried coveréd thereby, except
as otherwise provided therein.

4.04 Autbhority. Subject to regulatory authorizations and
approvals and the provisions of Section 1.03, Seller has the full
right, power and authority to enter into and perform this
Agreement, and the consummation of the transactions contemplated
by this Agreement in accordance with its terms, and compliances
with the terms and conditiomns hereof and the closing of the
transactions contemplated hereby will not violate or conflict
with aﬂy provision of law or result in the breach or termination
of any provision of, or constitute a default under any indenture,
agreement or other instrument to which Seller is a party or by

which any of its properties and assets may be bound.

13~



4.05 Corporate Authorization. Seller has taken all
necessary legal and corporate actions to authorize and approve
the execution, delivery and performance of this Agreement and all
transactions contemplated hereby. The execution and delivery of
this Agreement, and the performance of the transactions provided
for herein have been duly authorized and approved by the board of
the Seller and other requisite corporate action on the part of
Seller.

4.06 Material Change. Except as disclosed in a certificate

executed by a duly authorized officer of Seller delivered to
Purchaser concurrently with the execution of this Agreement
("Seller's Disclosure Schedule"), since June 30, 1992:

A. There has been no material adverse changes in the
business, operations, assets or financial condition of the
System, nor any damage, destruction or loss materially adversely
affecting the System;

B. Except for those actions taken in compliance with this
Agreement, the business of the Seller has been conducted in
substantially the same manner in which it had been previously

conducted;

-14 -



C. The Purchase Asseﬁs have not been mortgaged, pledged or
subjected to any lien or security interest, except as disclosed
in the Seller's Disclosure 8chedule;

D. Except as disclosed in the Seller's Disclosure Schedule
or otherwise disclosed in writing to Purchaser, no material
liability, contractual or otherwise, has been incufred {whether
absolute, accrued, contingent or otherwise) by the Seller in
connection with the operation of the System.

4.07 Title To Property.

A. Nature of Title. The Seller's Disclosure Schedule sets
forth all liens, easements or encumbrances of any kind relating
to the Purchase Assets. At Clésing, the Seller will transfer to
Purchaser title to the Purchase Assets free and clear of any
mortgage, pledge, lien, security interest, conditional sale
agreement, encumbrance, suit, proceeding or charge of any kind,
except for the matters set forth in the Seller's Disclosure
Schedule and anylexception as may exist in the titles acquired by

the Seller.

B. Further Warranties as to Title to Real Property. As to

Purchase Assetsg constituting interests in real property, Seller

-15-



warrants except for the matters set forth in the Seller's
Disclosure Schedule:

(1) That it is not aware of any pending or threatened
action or proceeding which chailenges or calls into question
Seller's right to install, possess and maintain any existing
distribution line or any easement, right of way or permit
required for such installation, possession and maintenance.

C. Conveyance Documents. Seller agrees:

(i) That all real properties, except leasehold
estates and easements, comprising part of the Purchase Assets,
shall be conveyed by Seller to Purchaser by general warranty
deed, substantially in the form of the deed attached hereto as
Exhibit A;

(ii) That all of Seller's interests in easements for
distribution facilities used in the System shall be conveyed and
assigned by Seller to Purchaser by a deed and assignment or deeds
and assignments substantially in the form of the deed and
assignment attached hereto as Exhibit B;

(iii)}) That all of Seller's interest as lessee in

leasehold estates comprising part of the Purchase Assets shall be

-16-



conveyed and assigned by Seller to Purchaser by deed and
assignment or deeds and assignments substantially in the form of
the deed and assignment attached hereto as Exhibit C;

{iv} That all of Seller's interest as lessor in
leases of properties comprising part of the Purchase Assets ghall
be assigned by Seller to Purchaser by assignment of lease or
agssignments of leases substantially in the form of the assignment
of lease attached hereto as Exhibit D;

(v) That all tangible personal property comprising
part of the Purchase Assets shall be transferred by Seller to
Purchaser by bill of sale or bills of sale substantially in the
form of the bill of sale attached hereto as Exhibit E and by
transfer of any certificate of title relating thereto;

(vi) That all intangible personal property comprising
part of the Purchase Assets shall be transferred by Seller to
Purchaser by assignment or assignments substantially in the form
of the assignment agreement attached hereto as Exhibit ¥; and,

Purchaser and Seller further agree that Purchaser shall pay
all costs and expenses incurred for (i) any examination of title

to the properties comprising the Purchase Assets (including any

-17-~
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title insurance); (ii) any surveys of the real property
comprising part of the Purchase Agsets; and (iii) all fees and
taxes for the recordation of deeds, assignments, bills of sale or
other documents conveying or transferring title to any of the
Purchase Assets.

4.08 Franchiges and Certificates of Public Convenience and

Necessity. Except as disclosed in the Seller's Disclosure
Schedule, Seller has all certificates, franchises, licenses and
other authorities as are now necessary for the conduct of the
business of the System as now conducted, and there are no
proceedings pending or, to the knowledge of Seller, threatened
that seek the revocation, cancellation, suspension or any
material adverse modification of any thereof.

4.0% Litigation. Except as disclosed in the Seller's
Disclosure Schedule:

There are no actions, suits, proceedings or administrative
investigations pending or, to the knowledge of Seller,
threatened, against Seller the outcome of which would materially
and adversely affect the Purchase Assets of the Seller, including

any actions, suits, proceedings or administrative investigations
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in connection with the conduct of the System under any federal,
state or local law relating to air or water pollution or other
environmental protection matters or to occupational, safety or
health matters.

4.10 PBurdensome Provisions. Except as disclosed in the
Seller's Disclosure Schedule, Seller is not a party to any
agreement or instrument or subject to any charter or other
corporation restriction or any governmental restrictions, rules
or regulations which materially and adversely affect the business
operations and assets of the System.

4.11 Compliance with Other Instruments. Except as
disclosed in the Seller's Disclosure Schedule, Seller is not in
Qefault in the performance, observance or fulfillment of any of
the material obligations, covenants or conditions contained in
any contract, commitment, bond, debenture, note or other evidence
of indebtedness which would materially and adversely affect the
business operations or Purchase Assets of the System.

4.12 Insurance. The Seller's Disclosure Schedule contains
a list of the insurance policies presently in effect with respect

to the assets and business operations of the System. Seller will
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keep the coverage afforded by such policies in full force and
effect through the Closing Date.

4.13 Taxes. Except for ad valorem and similar taxes, any
tax, license, franchise or registration fee, or other
governmental charge of any nature, due and payable upon or with
respect to the Purchase Assets or the business operations of the
System prior to the Closing Date has been or will be paid by
Seller. |

4.14 Tax Returns. Seller has duly prepared and filed (or
will so prepare and file) any and all tax returns and reports
required by federal, state and local tax authorities, for
Seller's activities with respect to the Purchase Assets or the
business operations of the System covering periods of Seller's
ownership of the Purchase Assets up to and through the Effective
Date.

4.1%5 Compliance With Laws.

A. Except for matters disclosed in the Seller's Disclosure
Schedule, the operations of the System, as presently conducted,
are in substantial compliance in all material respects with

applicable laws, orders, rules, regulations and ordinances of all
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federal, state and local governmental, administrative and
judicial authorities and agencies ("Legal Requirements").

B. Except for matters disclosed in the Seller's Disclosure
Schedule, Seller has not received any written notice of any claim
that the operations conducted in connection with the System
presently violate in any materia} respect any applicable zoning
or other governmental requirements (including, but without
limitation, regulations establishing quality criteria or
standards for air, water, land, waste and noise) relating £o the
conduct of such operations of the plant, equipment and other
tangible property used in connection therewith.

4.16 Comndition of Propertz. To the Seller's knowledge, all
material items of personal property and fixtures constituting a
part of the Purchase Assets used in the normal operations of the
System have been maintained in all material respects in a state
of repair (normal wear and tear expected) which the Seller
believes to be a&equate for the normal use of such items in the
ordinary conduct of the business of the System.

4.17 Fees. Seller has not incurred any obligation or

liability, contingent or otherwise, for broker's or finder's fees
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in connection with the sale of the Purchase Assets provided for
herein.

4.18 Documents To Be Delivered. Upon the execution of this

Agreement, Seller will furnish to Purchaser:

A. A list more specifically describing the Purchase Assets
{the "List of Purchase Assets"), together with a map generally
indicating the location of the water distribution lines ang
easements.

B. A list specifically describing any assets of Seller
used by it exclusively in the operation of the System and which
are not a part of the Purchase Assets;

C. A schedule (including the best estimate of the dollar
amounts) of the Operational Obligations as defined in Section
2.01;

D. A schedule of all leases, contracts, permits, approvals
or any other property interest constituting a part of the
Purchase Assets which Seller hés determined, as of Effective
Date, are not or may not be capable of being assigned,

transferred or subleased as contemplated hereunder;
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4.19 Rights-of-Way. Except as set forth in the Seller's
Disclosure Schedule, to Seller's knowledge, Seller owns or
possesses all rights-of-way necessary for the conduct of the
business of the System, as now conducted, without any known
conflict with the rights of others.

4.20 Enforceability. This Agreement constitutes a legal,
valid and binding obligation of Seller, enforceable in accordance
with its terms, except as limited by bankruptcy, insolvency,
reorganization or similar laws of general applicability affecting
creditors' rights and subject to principles of equity.

4.21 Material Facts. No representation or warranty by

Seller in this Agreement or any statement or certificate
furnished or to be furnished to Purchaser pursuant hereto, or in
connection with the transactions contemplated hereby, contains or
will contain any untrue statement of a material fact, or omits or
will omit to state a material fact necessary to make the
statements contained therein not misleading.

4.22 gufficiency of Purchase Assets. The Purchase Assets

are used by Seller exclusively in the utility operations of the

System; the Purchase Assets are sufficient for, and no other
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assets, rights (contractual or otherwise) or governmental
approvals of any kind owned or used by Seller are necessary to,

the continued conduct of the Seller's utility operations.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

5.01 Corporate Status. Purchaser is a public coréoration,
duly organized, validly existing and in good standing under the
laws of the State of West Virginia, with full power and authority
to own its properties and assets and to conduct its business, and
is qualified and in good standing as a public service district in
the State of West Virginia.

5.02 Authority. Subject to regulatory authorizations and
approvals and consents and approvals of third parties, Purchaser
has the corpeorate and legal power and authority to enter into and
perform this Agreement, and the consummation of the transactions
contemplated by this Agreement inlaccordance with its terms, and
compliance with the terms and conditions hereof and the closing
of the transactions contemplated hereby will not viclate or

conflict with any provision of Article 13A of Chapter 16 of the
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West Virginia Code, or violate any law or result in the breach or
termination of any provision of, or constitute a default under
any indenture, agreement or other instrument to which Purchaser
is a party or by which any of its properties and assets may be

bound.

5.03 Corporate Authorization. Purchaser has taken all
necessary legal and corporate actions to authorize and approve
the execution, delivery and performance of this Agreement and all
transactions contemplated hereby. The execution and delivery of
this Agreement, and the performance of the transactions provided
for herein have been duly authorized and.approvéd by the board of
Purchaser and other requisite corporate action on the part of the
Purchaser.

5.04 Fees. Purchaser has not incurred any obligation or
liability, contingent or otherwise, for broker's or finder's fees
in connection with the purchase of the Purchase Assets provided
for herein.

5.05 Enforceability. Upon approval by the Public Sexrvice

Commission of West Virginia, this Agreement constitutes a legal,

valid and binding obligation of Purchaser, enforceable in
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accordance with its terms, except as limited by bankruptcy,
insolvency, reorganization or similar laws of general
applicability affecting creditors, rights and subject to

principles of equity.

5.06 Material Facts. No representation or warranty by
Purchaser in‘this Agreement or any statement or certificate
furnished or to bg furnished to Seller pursuant hereto, or in
connection with the transactions contemplated hereby, contains or
will contain any untrue statement of a material fact, or omits or
will omit to state a material fact necessary to make the

statements contained therein not misleading.

ARTICLE VI

COVENANTS

6.01 Seller's Obligations. Seller covenants and agrees as

follows:

A. cénseﬁts and Approvais. Seller shall (i) in a timely,
accurate and complete manner take all necessary corporate and
other action and use all reasonable efforts to obtain all

consents, approvals, permits, licenses and amendments of
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agreements required of it to carry out the transactions
contemplated in this Agreement and (ii) provide to Purchaser such
information within its knowledge as Purchaser may require to
assist Seller and/or make such filings and prepare such
applications as may be required for the consummation by Purchaser
of the transactions contemplated by this Agreement.

B. Access to Properties and Records. Seller will afford

to Purchaser and its authorized representatives at Purchaser's
sole cost and expense, reasonable access from the date hereof
until the Cloéing Date during normal business hours to the
officers, employees, properties, and records of Seller relating
to the System and will furmish to Purchaser or such
representatives such additional financial and operating data and
other information relating to the System as may be reasonably
requested and available.

c. All Reasonable Efforts. Seller will use all reasonable

efforts to obtain the satisfaction of the conditions to closing
set forth in Article VIII hereof.

D. Business Operations. From the date of execution of

this Agreement until the Closing Date, except to the extent
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expressly permitted by this Agreement or otherwise consented to
by an instrument in writing signed by Purchaser or as described
in the Seller's Disclosure Schedule, Seller shall:

(1) Carry on the business of the System in the
ordinary course, in substantially the same manner in which it is
presently being conducted, and use all reasonable efforts to
preserve the present business organization, and preserve its
relationship with custoﬁers, suppliers and others having business
relationships with the System;

(ii) Continue the existing practices relating to
maintaining the Purchase Assets in reasonable or normal operating
condition;

{(iii)} ©Not sell, lease or dispose of, or make any
material contract for the sale, lease or disposition of, or
subject to lien other than as specifically permitted hereunder,
any material portion of the Purchase Assets other than in the
ordinary course of business;

(iv) Reasonably inform and consult with Purchaser
pertaining to the conduct of business in the ordinary course by

Seller with respect to the System, which may substantially and

-28-



materially affect the operation of such business by Purchaser
upon the transfer of the Purchase Assets as contemplated
hereunder, including, but without limitation, the conduct. or
settlement of all proceedings before the PSC.

(v) To the extent within the control of Seller,
refrain from doing any act or omitting to do any act which will
cause a material breach of any material contract or material
permit, authorization, certificate, license or order ("Material
Permits") held by Seller with respect to the System or which
would cause any of the representations and warranties of Seller
contained herein not to be true and correct in any material
respect if such representations and warranties were made
immediately after such act or failure to act;

(vi) To the extent within the control of Seller, use
reasonable efforts to maintain all Material Permits held by
Seller with respect to the System;

(vii) Use reasonable efforts to comply in all
material respects with all Legal Requirements applicable to the

System;
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(viii} Unless otherwise required by applicable Legal
Requirements, maintain with respect to the System!' books of
account and records in the usual, regular and ordinary manner and
consistent with past practices;

(ix) Except as required by applicable Legal
Requirements, not enter into any material contract relating to
the System other than in the ordinary course of business; and

{x) Not knowingly acknowledge the validity of any
material claim asserted against Seller by a third party adverse
-to the interests of the System unless required by applicable
Legal Requirements or unless the Seller determines (in the
exercise of its sole, but reasonable judgment) either that to so
acknowledge would be in the best interests of the System or that
not to so acknowledge would realistically expose the Seller to
claims for punitive or similar damages.

E. Material Change. If, at.any time prior to Closing,
Seller shall become aware of the occurrence of any adverse change
in, or any event (other than one generally known to the public or
to those in the water utility industry and other than general

economic conditions) which is likely to have a material adverse
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effect on the operations of the System; Seller shall piomptly
advise Purchaser of such change or event.

§.02 Purchaser's Obligations. Purchaser covenants énd
agrees as follows:

A. Consents and Approvals. Purchaser shall take all
necessary corporate and other action and use all reasonable
efforts to obtain all consents, approvals, permits, licenses and
amendments of agreements required of it to carry out the
transactions contemplated in this Agreement.

B. Governmental Approvals. Purchaser shall:

(i) in a timely, accurate and complete manner make
guch filings with and prepare such applications to any
governmental agency whose approval or consent is required for the
consummation by Purchaser of the transactions contemplated by
this Agreement, and

(ii) provide to Seller such information within its
knowledge as Seller may require to assist Purchaser and/or make
such filings and prepare such applications as may be required for
the consummation by Seller of the transactions contemplated by

this Agreement.
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¢. All Reasonable Efforts. Purchaser will use all

reasonable efforts to obtain the satisfaction of the conditions
to closing set forth in Article VIII hereof.

6.03 Joint Obligations. Purchaser and Seller mutually
covenant and agree with each other as follows:

A. Accounts Receivable. A_list of all accounts receivable
relating to the operations of the System after the write-off of
uncollectible accounts will be prepared by the parties and
delivered by the parties at the Closing. Such list shall set
forth the name and the amount owed by each account debtor. No
earlier than sixty (60) days and not later than ninety {20} days
after the Closing; Purchaser shall cause any of such accounts,

except for accounts paid on installment or plan pursuant to Rule

4.08 of the Rules and Requlations for the Govermment of Watexr
Utilities of the Public Service Commiséion, which have not been
collected, to be reassigned to Seller without recourse and Seller
shall within five (5) business days thereafter remit to Purchaser
a sum equal to the aggregate dollar amount of the accounts
receivable so uncollected and reassigned provided, however, that

in the event Purchaser shall have on such date collected an
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aggregate amount of accounts receivable in excess of the
aggregate amount of the accounts owing as reflected on such list,
purchaser shall concurrently with the reassignment of the
uncollected accounts remit the amount of any such excess to
Seller and Seller shall not have any cbligation to make any
remittance to Purchaser with respect to the uncollected accounts

so reassigned.

ARTICLE VII

OTHER ACTIONS PENDING THE CLOSING

7.01 Reasonable Efforts:; Regulatory A rovals. The parties
agree to use reasonable efforts in good faith to accomplish the
following prior to or simultaneously with the Closing hereunder;
and the parties each agree to assist the other to that end by
each furnishing the other with appropriate information, by
joining with the other in applications to regulatory authorities
and diligently prosecuting the same, and to.cooperate one with
the other in such other ways as-may be reasonable and
appropriate. Seller and Purchaser each agrees as to itself that

it will undertake all reasonable efforts in good faith to
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accomplish the satisfaction of and com?liance with the conditions
to Closing set forth in this Agreement and to consummate the
transactions contemplated hereunder in_a timely and prudent
manner.

A. Authorities to Seller from the PSC. Seller will make
(either separately or jointly wi;h Purchaser) such application or
applications to the PSC as may be necessary to authorize (i) the
transfer of the Purchase Assets to Purchaser in accordance with
the terms of this Agreement, and (ii) such other matters relating
to this Agreement and the transactions contemplated hereby as may
be required by law or as Seller may deem appropriate.

B. Authorities to Purchaser from the PSC. Purchaser will

make such application or applications (which may include joint
application with Seller) to the PSC as may be necessary to
authorize (i) the ownership and operation of the Purchase Assets
by Purchaser, including, if applicable, any certificate or
certificates of public convenience, and (ii) such other matters
relating to this Agreement and transactions contemplated hereby

ag may be required by law or as Purchaser may deem appropriate.
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7.02 Third-Party Comsents. Seller and Purchaser will each

seek all respective approvals or consents of third parties
necessary to effect the transfers by Seller to Purchaser and the
consummation of the transaction provided for herein.

7.03 Unacceptable Conditions. In the event such
authorizations related to this Agreement shall contain any
condition or requirement that is unacceptable to Seller or
Purchaser, in either Seller's or Purchaser's sole but reasonable
judgment, then either Seller or Purchaser shall have the ;ight,
at its expense, to seek administrative or judicial rehearing or
review of such unacceptable authorizations. Should either Seller
or Purchaser elect to seek such administrative or judicial
rehearing or review, then Purchaser and Seller will diligently
pursue such rehearing or review and will cooperate with each
other in connection with such rehearing or review. As provided
in Section 12.01.B. and C., this Agreement may be terminated by
either Seller or Purchaser if, following such review or
rehearing, the Final Regulatory Order(s) (as hereinafter defined)
contain any condition or requirement unacceptable to the Seller

or Purchaser.
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ARTICLE VITII

CONDITIONS PRECEDENT

8.01 Conditions Precedent to Obligations of Seller and

Purchaser. The respective obligations of Seller and Purchaser
under this Agreement to consummate the transactions contemplated
hereby are subject to satisfaction of the following:

A. 2All final approvals, orders and authorizations, which
shall no longer be subject to any appellate review ("Final
Regulatory Order(s)") referred to in Sections 7.01A. and 7.01B.
hereof, as may be required in connection with the transactions
herein contemplated, shall have been duly obtained and shall not
contain any condition or requirement unacceptable to eithgf”
Seller or Purchaser;

B. The Final Regulatory Order(s) shall contain no condition
or requirement unacceptable to either Seller or Purchaser.

8.02 Conditions Precedent to Obligations of Purchaser. In
addition to the provisions of Section 8.01 above, the obligation
of Purchaser under this Agreement to consummate the transactions

contemplated hereby is subject to the satisfaction on or prior to
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the Closing Date of the following conditions, any one or more of
which may be waived in writing, in whole or in part, by
Purchaser:

A. Accuracy of Representations and Warranties of Seller,

Compliance With Covemants. The representations and warranties of
Seller set forth in Article IV hgreof shall be true and correct
in all material respects as of the date when made and as of the
Closing Date, as though made at thét time, except to the extent
necessary to reflect the consummation of the transactions
provided for herein and as otherwise permitted hereby. Seller
shall have performed or complied in all material respects with
all covenants and conditions required by this Agreement to be
performed by it prior to or on the Closing Date.

B. Consents and Approvals. Any and all orders, permits,
licenses, qualifications, authorizations or approvals from
governmental authorities and any and all material comnsents of
third persons referred to in Article VII hereof required for the
closing of the transactions contemplatedrby this Agreement shall
have been obtained except as expressly otherwise provided herein.

Tn such regard, any approvals required for the assignment and

-37 -



transfer by Seller to Purchaser of all franchises of the System
shall be deemed to be material consents.

C. Delivery of Documents. There shall have been delivered

to Purchaser by Seller such documents as are described in Section
9.01 hereof and required thereunder to be delivered to Purchaser
on the Closing Date.

8.03 Conditions Precedent to Obligations of Seller. 1In

addition to the provisions of Section 8.01 above, the obligation
of Seller under this Agreement to consummate the transactions
contemplated hereby is subject to the satisfaction on or prior to
the Closing Date of the following conditions, any one or more of
which may be waived in writing, in whole or in part, by Seller:

A. Accuracy of Representations and Warranties, Compliance

with Covenants. The representations and warranties of Purchaser
set forth in Articlé V hereof shall be true and correct in all
material respects as of the date when made and as of the Closing
Date as though made at that time, except to the extent necessary
to reflect the consummation of the transactions provided for
herein and as otherwise permitted hereby. Purchaser shall have

performed or complied in all material respects with all covenants
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and conditions required by this Agreement to be performed by it
prior to or on the Closing Date.

B. Consents and Approvals: Any and all orders, permits,
licenses, qualifications, authorizations or approvals from
governmental authorities and any and all material consents of
third parties reference in Artic;e VII hereof required for the
closing of the transactions contemplated by this‘Agreement shall
have been obtained, except as expressly otherwise provided
herein.

c. bélive;x of Documents. There shall have been delivered
to Seller by Purchaser such documents as are described in Section
9.02 hereof and required thereunder to be delivered to Seller on
the Closing Date, which documents shall be reasonably

satisfactory to James W. Withrow, counsel for Seller.

ARTICLE IX

DOCﬂﬁﬁﬂTS TO BE DELIVERED AT TEE CLOSING

9.01 By Seller. Seller agrees to deliver to Purchaser on

the Closing Date the following:
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A. Bills of Sale, Deeds, Assignments and Transfers. Good

and sufficient bills of sale, general warranty deeds, assignments
and such other instruments of transfer as shall be necessary to
assign and transfer to and vest title to the Purchase Assets in
Purchaser, free of all liens and encumbrances all as described in
Section 4.07.

B. Consents to Assignments. All material consents of third
parties which are necessary to effect the transfer by Seller of
the Purchase Assets and to consummate effectively the
transactions contemplated by this Agreement, in form and
substance reasonably satisfactory to counsel for Purchaser,
unless waived in writing by Purchaser and except as otherwise
provided herein.

¢. Officer's Certificate. Certificate of the Chairman of
the Seller, dated the Closing Date, certifying that the
conditions precedent set forth in Section 8.02.A. hereof have
been fulfilled.

D. Certificate of Secretarial Officer. Certificate of the

Secretary of Seller dated the Closing Date with respect to the

~40~



incumbency of corporate officers and their signatures, corporate
standing, and the corporate resolutions contemplated hereby.
E. Other Documents. Such other documents as shall be

reasonably required by Purchaser and its counsel.

9.02 By Purchaser. Purchaser agrees to deliver to Seller

on the Closing Date the following:

A. Payment of Purchase Price. The payment of Purchase

Price, as provided in Section 3.01.B hereof.

B. Officer's Certificate. Certificate of the Chairman of
Purchaser dated the Closing Date certifying that the conditions

precedent set forth in Section 8.03.A hereof have been fulfilled.

C. Certificate of Secretarial Officer. Certificate of the

Secretary dated the Closing Date with respect to the incumbency
of corporate officers and their signatures, corporate standing,

and the corporate resolutions contemplated hereby.
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ARTICLE X

TEE CLOSING

10.01 Closging. The closing of the purchase and sale
provided for hereunder (the "Closing") shall take place following
the satisfaction of the conditions precedent set out in Article
VIII at such time and place as shall be mutually agreed to by the
parties. The date on which the Closing takes place is referred

to herein as the "Closing Date".
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ARTICLE X1

INDEMNIFICATION

11.01 Indemnification.

A. Purchaser shall indemnify and hold harmless Seller from
and against any costs and damages sustained by Seller as a result
of any material inaccuracy of any representation or any breach of
any covenant, warranty, or agreement with respect to which
Purchaser is liable after the Closing.

B. Seller shall indemnify and hold harmless Purchaser from
and against any costs and damages sustained by Purchaser as a
result of any material inaccuracy of any representation or any
breach of any covenant, warranty, or agreement with respect to

which Seller is liable after the Closing.

ARTICLE XIX

TERMINATION

12.01 Termination. This Agreement is subject to

termination upon the following conditions:
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A. Adverse Government/Regulatory Action. This Agreement

shall terminate and be of no further force and effect in the
event of (i) the entry of a Final Regulatory Order(s) of the PSC
disapproving or denying any application or request for approval
or authorization described in Section 7.01.A or.Section 7.01.B
hereof, filed or made by or on bghalf of the parties hereto in
connection with the transfer, assignment and conveyance
contemplated hereunder of the Purchase Assets, or any material
part thereof; (ii) independent actions by third parties which
render performaqge of this Agreement illegal or impossible in any
fundamental respect; the actions by third parties described in
this clause {(ii) include but are not limited to.legislative,
executive or other governmental actions; or (iii) mutual
agreement of the boards of directors and commissioners of Seller
and Purchaser.

B. Termination by Seller. This Agreement may be terminated

by Seller, at its option, in the following circumstances:
(1) 1If Purchaser fails to perform any material condition
or term of this Agreement required to be performed by it prior to

or at the Closing and such failure shall not be waived in writing
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by Seller or shall not have been cured to the satisfaction of
Seller within the period of time, if any, provided by Seller for
the cure thereof; and,

(i1) If the Final Regulatory Orders shall contain any
condition or requirement unacceptable to Seller.

¢. Termination by Purchaser. This Agreement may be

terminated by Purchaser, at its option, in the following
circumstances:

(i) If Seller fails to perform any material condition or
term of this Agreement required to be performed by it prior to or
at the Closing and such failure shall not be waived in writing by
the Purchaser or shall not have been cured to the satisfaction of
purchaser within the period of time, 1f any, provided by
purchaser for the cure thereof;

(ii) 1If the Final Regulatory Orders shall contain any
condition or requirement unacceptable to Purchaser; and

(iii) If ahy nonassignable contract or any nonassignable
government licenses, permits and approvals identified under

Section 1.01.B, either individually or in the aggregate,
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materially threaten the successful econcmic or practical
operation of the business of the System by Purchaser.

D. Liability on Termination. In the event of the

termination of this Agreement pursuant to the terms and
provisions hereof, no party hereto will have any liability
hereunder of any nature whatever to any other party hereto

including any liability for damages.

ARTICLE XITII

MISCELLANEQUS PROVISIONS

13.01 Determination of Regulatory Proceedings, Etc. In the

event of an adverse or unfavorable determination by any
governmental regulatory authority relating to any of the
transactions contemplated under this Agreement, or should any of
the transactions hereunder be challenged or opposed by any
administrative or legal proceedings, the determination of whether
and to what extent to seek appeal or review, administrative or
otherwise, or to contest such challenge or opposition or other

appropriate remedies gshall be made by mutual agreement of the
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parties hereto, and in the absence of such agreement, by the
party making the application.

13.02 Waiver. Any terms or provisions of this Agreement
may be waived in writing at any time by the party which is
entitled‘to the benefits thereof. The failure of either party at
any time or times to require performance of any provision hereof
shall in no manner affect such party's right at a later time to
enforce the same. No waiver by any party of a condition or of
the breach of any term, covenant, representation or warranty
contained in this Agreement, whether by conduct or otherwise, in
any one or more instances shall be deemed to be or construed as a
further or continuing waiver of any such condition or breach or a
waiver of any other condition or of the breach of any other term,

covenant, representation or warranty of this Agreement.

13.03 Notices. All notices, requests, demands or other
communications required, permitted or desired to be given
hereunder shall be deemed to have been duly given if delivered in
writing by hand delivery or mailed by certified mail and shall be

addressed as follows:
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IF TO SELLER:

AUBREY COCK
CHAIRMAN
KANAWHA ORCHARD PUBLIC SERVICE DISTRICT

IF TO PURCHASER:

CALVIN HATFIELD

CHAIRMAN _

SOUTH PUTNAM PUBLIC SERVICE DISTRICT
POST OFFICE BOX 147 '
SCOTT DEPOT, WEST VIRGINIA 25560

WITH A COPY TO:
ROBERT R. RODECKER, ESQUIRE
McDONALD & RODECKER

POST OFFICE BOX 2151
CHARLESTON, WEST VIRGINIA 25328

13.04 Further Assurances. Each of the parties hereto

hereby agrees that after the Closing Date, it will from time to
time, upon request of the other party hereto, take or cause to be
taken. by other parties (including without limitation their
respective independent auditors) such further action as the other
may reasonably request to carry out the transfers of assets,
assumption of liabilities and other transactions contemplated by

this Agreement including assistance that may be needed by either
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of them in connection with the preparation of financial
statements, regulatory findings and other similar requirements.
13.05 Expenses. FEach of the parties hereto shall pay all
costs and expenses incurred or to be incurred by it in connection
with the negotiations respecting this Agreement and the
transactions contemplated hereunder, including preparation of
documents, obtaining any necessary regulatory approvals and the
consummation of the other transactions contemplated hereby.

13.06 Passage of Title and Risk of Loss. Legal title,

equitable title and risk of loss with respect to the Purchase
Assets will not pass to Purchaser until such Purchase Assets are
transferred to Purchaser at the Closing.

13.07 Ad Valorem and Similar Taxes. Ad valorem, property

and similar taxes and assessments, based upon or measured by the
value of the Purchase Assets payable in the fiscal year (July 1
to June 30) in which the Closing occurs, shall be divided or
prorated on a calendar year basis as of the Effective Date
between Seller and the Purchaser. In this regard, Seller shall
assume responsibility for any applicable taxes attributable to

the period of time prior to the Closing and Purchaser as a public
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corporation shall have no responsibility for the pexriod of time
thereafter.

13.08 Parties in Interest. Except as otherwise provided

herein, nothing in this Agreement is intended to confer any
rights or remedies under or by reason of this Agreement on any
persons other than the parties to it and their respective
successors and assigns, nor is anything in this Agreement
intended to relieve or discharge the obligations or liability of
any third person or give any third person any right of
subrogation or action over or against party to this Agreement.

13.09 Basis of Preparation. All financial data prepared
pursuant hereto or included herein shall be prepared in
accordance with generally accepted accounting principles
consistently applied by the Seller.

13.10 Execution and Counterparts. This Agreement may be
executed in any number of counterparts, each and all of which
shall be deemed for all purposes to be one agreement.

13.11 Benefit of Agreement. This Agreement is binding upcn

and shall inure to the benefit of Seller and Purchaser, their

respective successors and assigns, provided, however, that this
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Agreement or any part thereof, is not assignable, directly or
indirectly, without the prior written consent of the other party.

13.12 Entire Agreement. This Agreement contains the entire
agreement between the parties hereto with respect to the
transactions contemplated herein.

13.13 Amendments. At any time prior to the Closing Date,
this Agreement may be amended or modified iﬁ any respect by any
agreement in writing duly executed in the same manner as this
Agreement by the authorized officers of the parties.

13.14 @Governing Law. This Agreement shall be governed by
and construed in accordance with the internal laws of the State
of West Virginia.

13.15 Headings. The headings and captions in this
Agreement are intended solely for convenience of reference and
shall be given no effect in the comstruction or interpretation of
this Agreement.

13.16 U.S. Dollars. All references herein to monetary

amounts shall be deemed to refer to U.S. Dollars.
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Singqgular and Plural. Unless the context of this

Agreement otherwise clearly requires, references to the plural

include the singular and the singular includes the plural.

IN WITNESS WHEREOF, the undersigned have executed this

Agreement as of the date first above written.

KANAWHA ORCHARD PUBLIC SERVICE DISTRICT,
a public corporation,

CTAQ':g Al

Its Ché&fman

Date: L 557

SOUTH PUTNAM PUBLIC SERVICE
DISTRICT, a public corporation,

- TJune Z (??“2

Date:

STATE OF WEST VIRGINIA
COUNTY OF PUTNAM, TO-WIT:
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I, ;—j;\ww\.sss E. Thawmns , a Notary Public in and for
9

er
the County and State aforesaid, do hereby certify that my—

Rand s/ph

Coek, Chairman of Kanawha Orchard Public Service District, whose
name is signed to the foregoing and hereto annex Agreement,

) \sth June e )
bearing date the X7th day of December, ¥592, as Chairman of
Kanawha Orchard Public Service District, acknowledges the same
before me in my said County to be the act and deed of said
political subdivision.

15+h

un PNy
Given under my hand this %%tk day of -Beécemger, —22:992‘:j

My commission expires “ec_e;mbe;.&, M4 Q6o 7

C::EimwmmJNLf glfﬁlJléwwuuﬂ///

Q ] Pt OFFICIAL SEAL

) 4
NOTARY PUBLIC L
STATE OF WEST VIRGINA {
4

STATE OF WEST VIRGINIA
COUNTY OF PUTNAM, TO-WIT:

JAMES E. THOMAS ]

260 FORREST RD.

HURRICANE, WV 25626 g
My Cortimisalon Expises Decerrioer 24, 2007 B

i¢c in and for

| S
the County and State aforesaid, do hereby certify that %—v&a % R

I, D pwnmeEs E. Thomus

Hatfield, Chairman of South Putnam Public Service District, whose
name is signed to the foregoing and hereto annex Agreement,

| =tk ==y
bearing date the -3%th day of Béger%ger, 4992, as Chairman of the

South Putnam Public Service District, acknowledges the same
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before me in my said County to be the act and deed of said

political subdivision.

, C\&vh June oo
Given under my hand this 17eh day of -Decembexr, 1992=

Decewben AY  govo7y

My commission expires

NOTARY PUBLIC _ P

COERC “‘ut.- T {
NCWARYrUuHC L
STATE OF WEST VIFIGINIA
JAMES E. THOMAS
o680 FORREST RD. ﬂ
WF%R!GMIE wy 25523
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EXHIBIT

EXHIBIT

EXHIBIT

EXHIBIT

EXHIBIT

EXHIBIT

EXHIBITS TO PURCHASE AND SALE AGREEMENT

e oy e o et A e o A e P e

General Warranty Deed from Kanawha Orchard to South
Putnam transferring all real properties, except
leasehold estates and easements, comprising part of
the Purchase Assets.

Deed and Assignment {Leases) transferring Kanawha
Orchard's interests in easements for distribution
facilities used in the System shall to South Putnam.

Deed and Assignment (Leases) transferring Kanawha
Orchard's interest as lessee in leasehold estates
comprising part of the Purchase Assets to South
Putnam.

Deed and Assignment (Leases) transferring Kanawha
Orchard's interest as lessor in leases of properties
comprising part of the Purchase Assets to South
Putnam.

Bill of Sale transferring all tangible personal
property of Kanawha Orchard comprising part of the
Purchase Assets to South Putnam.

Assignment Agreement (Intangibles) transferring
Kanawha Orchard's intangible personal property
comprising part of the Purchase Assets to South
Putnam
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KANAWHA ORCHARD PUBLIC SERVICE DISTRICT

Sale of Assets to South Putnam Public Service District

CONFIRMATORY RESOLUTION

WHEREAS, the Public Service Board (the "Board") of Kanawha Orchard
Public Service District (the "District™), has duly and officially adopted a resolution, effective
April 16, 1992 (the "Resolution”), approving the sale of all assets of the District to South
Putnam Public Service District ("South Putnam"), and the execution of all documents related
to stich sale;

WHEREAS, the Board has previously entered into an asset purchase
agreement whereby it agreed to sell the assets of the District to South Putnam;

WHEREAS, the aforementioned sale of assets has been approved by the
Public Service Commission of West Virginia; and

WHEREAS, the Board now deems it desirable to confirm and ratify the sale
of the assets of the District to South Putnam and the execution of all documents and the taking
of all actions necessary to complete said sale.

NOW THEREFORE, the Board hereby resolves as follows:

1. All assets of the District are to be sold to South Putnam pursuant to
the terms of the Asset Purchase Agreement previously executed by the parties.

2. All actions taken by all parties to this transaction are hereby ratified,
confirmed and approved.

3. The officers of the Board are hereby authorized to execute any and
all documents and take all necessary actions to complete the aforementioned sale of assets.

CH324323.1




4. This Confirmatory Resolution shall be effective immediately
following adoption hereof.

Adopted this 15th day of June, 1999.

KANAWHA ORCHARD PUBLIC
SERVICE DISTRICT :

AV N AP

Member- -

e ber

CH324323.1




CERTIFICATION

Certified a true copy of a Confirmatory Resolution duly adopted by the Public
Service Board of KANAWHA ORCHARD PUBLIC SERVICE DISTRICT on the 15th day

of June, 1999.

Dated: June 16, 1999.

e ) il e

Secretary

06/15/99
847280/98003

CHI24323.1
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RESOLUTION OF BOARD OF KANAWHA ORCHARD PUBLIC
SERVICE DISTRICT AUTHORIZING SALE OF ITS SYSTEM
0 SOUTH PUTNAM PUBLIC SERVICE DISTRICT

o¢




CERTIFICATYE
I, Aubrey Cook, hereby certify that I am Chairman of the
Kanawha Orchard Public Service District, that a Meeting of the

Members of the Board of the District, was duly called, noticed and

held 4&“{, /6 , 1992, at which meeting a quorum of Members of

the Board of the District was present, and that at said meeting the
following Resolution was submitted to the Members for

consideration:

BE IT RESOLVED, that the Members of the Board of Kanawha
Orchard Public Service District ("Kanawha Orchard"™), being of
the opinion that it is in the best interest of Kanawha Orchard
and its customers, vote in the majority to sell the District's
utility assets, including but not limited to its governmental
authority, to South Putnam Public Service District.

T further certify that said Resolution was adopted by a

majority of the Members of the Board of the District voting at said

meeting by a vote of 4 in favor; (_ opposed.

x

y
Dated this /é day of é:m‘& , 1992.

L Gt

AUBREY CGOK
CHAIRMAN

KANAWHA ORCHARD PUBLIC SERVICE DISTRICT
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KANAWHA ORCHARD PUBLIC SERVICE DISTRICT

' MEE'TING OF MEMBERS OF THE BOARD

DATE: @‘ﬁ: /é s 1892

RESOLUTION

BE IT RESOLVED, that all of the Members of the Board of
Kanawha Orchard Public Service District ("Kanawha Orchard"), being
of the opinion that it is in the Best,interest of Kanawha Orchard
and its customers, vote to sell the District's utility assets,
including but not limited to its:governmental authority, to South

Putnam Public Service District.

‘/ FOR

————i——

AGAINST

MEMEBER ! S/SIGNATURE

Auﬁréc;-? ﬁd /4

MEMBER'S NAME (PLEASE PRINT)




EANAWHA ORCHARD PUBLIC SERVICE DISTRICT
MEETING OF MEMBERS OF THE BOARD
DATE: /‘;’2/?2// /é ;, 1992

RESQOLUTION

BE IT RESOLVED, that all of the Members of the Board of
Kanawha Orchard Public Service District ("RKanawha Orchard"}, being ‘
of the opinion that it is in the best interest of Kanawha Orchard
and its customers, vote to sell the District's utility assets,
including but not limited to its éévernmental authority, to South
Putnam Public Service District.

/ FOR

Cr—————

AGAINST

%éﬁfz & [Epupocer

“MEMBER'S NAME (PLEASE PRINT)
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KANAWHA ORCHARD PUBLIC SBERVICE DISTRICT
MEETING OF MEMBERS OF THE BOARD

DATE: APRIL 16 s 1992

RESCLUTION

BE IT RESOLVED, that all of the Members of the Board of
Kanawha Orchard Public Service District ("Kanawha Orchard"), being
of the opinion that it is in the best interest of Kanawha Orchard
and its customers, vote to sell the District's utility assets,
including but not limited to its gévernﬁental authority, to South

Putnam Public Service District.

X ror

AGAINST

'1‘12222?£;5{ 4ﬁiﬁQ4k~\

MEMBER'S SIGNATURE

DALE.BROWN _
MEMBER'S NAME (PLEASE PRINT)




CERTIFICATE
I, Aubrey Cock, hereby certify that I am Chairman of the
Kanawha Orchard Public Service District, that a Meeting of the
Members of the Board of the District, was duly called, noticed and

held W /6 , 1992, at which meeting a quorum of Members of
rd

the Board of the District was present, and that at said meeting the

following QResolution was submitted to the Members for

consideration:

BE IT RESOLVED, that Aubrey Cook, Chairman of Kanawha Orchard
Public Service District .("Kanawha Orchard"), shall be
authorize to executed any and all documents necessary to
enable Kanawha Orchard to sell its utility assets, including
but not limited to its governmental authorlty, to South Putnam
Public Service District.

I further certify that said Resolution was adopted by a
majority of the Members of the Board of the District voting at said
meeting by a vote of j in favor; (Q opposed.

,-

Dated this /% day of , 1992.

_@«%
AUEBREY cogﬁ

KANAWHA ORCHARD PUBLIC SERVICE DISTRICT
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KANAWHA ORCHARD PUBLIC SERVICE DISTRICT
MEETING OF MEMBERS OF THE BOARD

APRIL 16, 1992

RESOLBTION

BE IT RESOLVED, that Aubrey Cook, Chairman of Kanawhsa
Orchard Public Service District ("Kanawha Orchard;}, shall
be authorized to execute any and all documents necessary to.
enahle Kanawha Orchard to sell its utility assets, including

but not limited to its governmental authority, +to South

Putnam Public Service District.

FOR

e e b e bl -

ﬁaﬁéﬁ.ﬁ L ICpnpoLF
HEHBER S NAME (PLEASE PRINT)



KANAWHA ORCHARD PUBLIC SERVICE DISTRICT.
MEETING OF MEMBERS OF THE BOARD

APRIL 16, 1992

RESOLOTION

BE IT RESOLVED, that Aubrey Cook, Chairman of Kanawha
Orchard Public Service District ("Ranawha Orchard®), shall
be authorized +to execute any and all documents= necessary to _
enable Kanawha Orchard to sell its utility assets, including
but not limited to its governmental authority, +to South

Putnam Public Service District.

el FOR

AGAINST

YRR

MEMBER'S SIGNATURE

LDphe '.ﬁ@a”“/

MEMBER*S NAME (PLEASE PRINT)

—_
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KANAWHA ORCHARD PUBLIC SERVICE DISTRICT

MEETING OF MEMBERS OF THE BOARD

BATE:;;égzz /é s 1992

RESOLUTION

SE IT RESOLVED, that Aubrey Cook; Chairman of Kanawha Orchard
Public Service District ("Kanawha Orchard®)}, shall be authorized’to
execute any and all documents necéssary to enable Kanawha Orchard
to sell its 'u{:ility assets, including but not limited to its

governmental authority, to South Putnam Public Service District.

/. sor
AGAINST

a4

MEMBER'S SIGNATURE

ﬁué.@e Vi Cook

MEMBER'S;NAME (PLEASE PRINT)




EANAWHA ORCHARD PUBLIC SERVICE DISTRICT
MEETING OF MEMBERS CF THE BOARD

DATE: APRIL 16 , 1992

RESOLUTION

BE IT RESOLVED, that Aubrey Cock, Chairman of Kanawha OrcharQ
Public Service District ("Kanawha Orchard“), shall be authorized to
execute any and all documents ne&essary to enable Kanawha Orchard
to sell its utility assets, including but not limited to its

governmental authority, to South Putnam Public Service District.

2S FOR

AGAINST

LDl £

MEMBER'S SIGNATURE

DALE BROWN
MEMBER‘SiNAME (PLEASE PRINT)
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PUBLIC .SERVICE COMMISSION
OF WEST VIRGINIA
" AT CHARLESTON

_ Entered: November 16. 19892 .

CASE NO. 92-0644-PSWD-PC

SOUTH PUTNAM PUBLIC SERVICE DISTRICT and
| KANAWHA ORCHARD, PUBLIC SERVICE DISTRICT .. . ..
Joint petition for permission to enter

. into a purchase and sale ‘agreement and .

-

~ _for transfer of authority. . .-

" RECOMMENDED DECISTON .

‘on. June 24, 1992, ‘South Putnam public Service District (South
{Putnam), a .public . corporation, . and. . Kanawha . orchard Public Service

Ipistrict (Kanawha Orchard), a public corporation, (jointly referred to as
pPetitioners or )Bistri_cts),.__filed_ a petition with the Public Service

‘commission requesting the .Commission's _approval of the purchase by South

putnam of .the utility properties of ‘Kanawha Orchard and for the transfer

of Kanawha Orchard's authority to South Putnam, all in compliance with
‘the Recommended Decision,. ‘entered. April. 13, . 1992, in Case No.

88-343-WS-PC, in which. a county plan of public service districts (County

Plan) was adopted for Putnam . County, pursuant to West Virginia Code

§16-13A-1, et .seq.. . In ‘the Putnam County Plan, Kanawha Orchard and South

Putnam are to be consolidatéd. or merged. into one public service district..

 According .to  the petition,  since March 1, .1991, South Putnam ‘has
,manaqged';,ég_zd<_,_;'§gpé1:,é,téd.,.f,the;_, ubli 'service. properties of Kanawha Orchard,
pursuant to a management / ered intc between

December 21,1990, which was approved by the Public Service Commission in.

case .No. 91-057-PSWD-PC. : _Paragraph, three of that management agreement

proﬁiﬁesﬁ;hgpgSdutn;gutnam:u£11=have;thejaxg;ﬁé;ve right and option to .

purchase Kanawha orchard's, existing water. system. Accordingly, pursuant
to the provisions. of the management agreement, _and as a result of ‘the

adoption of the Putnam County Plan, South Putnam has notified Kanawha
Orchard of. its
water system.

The proposed purchase and sale agreement 'was attached to

the petitlon as Exhibit No. 1 and incorporated. into .the petition by .

reference.

. The petition further represents that all members of the XKanawha
Orchard Board deem it to be in the best interest of Kanawha Orchard to
sell its system to South Putnam. A resolution of the Board of ‘Kanawha
orchard Public Service District authorizing the sale of the system to
South Putnam Public Service District was attached to the petition as
Exhibit 2 and also incorporated therein by reference. The South Putnam

‘a management agreement entered intc between ‘the parties on

intent to exercise its option,. to.acquire Kanawha Orchard's

PUBLIC SERYICE COMMISSION
OF WEST VIRGINIA
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‘service ter:i;qry915~adjaCenf;ﬁﬁitheﬁxanawhg'@%chard service territory.
The petition. points out that West ‘Virginia Code §16-13A-18a permits
public service districts to sell their systems to adjacent public service
districts when all members of the board deem it to be in the Dbest
‘interest of the district.

I} | " The petititin further ‘goes ‘on 'to relate that, pursuant to the
‘Commission*s Order in Case No. 88-343-WS-PC, the Putnam County Commission
‘has commenced a proceeding to enlarge the boundaries of South Putnam to
‘include the territory formerly included within the service territory of
Kanawha Orchard Public Service District. == o o .

: As contemplated in the managemert agreement and petition approved in
Case No. 91-057-PSWD-PC, the purchase and sale agreement provides for'the
sale of all of Kanawha Orchard's rights t& -South Putnam upon full payment
of the outstanding debt of Kanawha Orchard to the Farmers' Home
Administration (FmHA) and the payment of $1.00. The petition also states
that no other utility is affected by the agreement proposed in this
filing. Further, the petiticn ‘states 'that'the terms and conditions of
the proposed agreement are reasonable. and that neither party is given an
undue advantage over the other. The petition alsc states that the public
will not be adversely ‘affected by the purchase by South Putnam and the
sale by Kanawha Orchard of the Kanawha ‘Orchard system -and authority.

1 on July 22, 1992, the Commission issued its Referral Order in this
matter, referring this proceeding -to the Divigion of Administrative Law

Judges for a decision to be'T

endered on or befors January 20, 1993.

Final Joint Staff Memorandum in ‘this proceeding.- Attached to Mr. Toon's
Memorandum were a Final Internal. Memorandum £rom Robert M.® Hubbard,
Utility Financial Analyst, Public Service District Division, .and a Final
| Internal Memorandum from Michael W. McNulty, Engineexr-~in-Training, Public
Service District _Division, which are incorporated .in the gStaff
.|| recomniendation. Both Mr: McNulty and Mr. Hubbard reccmmended approval of

the transaction, ‘subject ¢4 ‘the amount of ‘the outstanding FmHA debt of
Kanawha Orchard Public’ Service District being "identified and a proposal

being submitted-which details the’ means of payment’ of ‘the indebtedness by
South Putnam.  However, ‘Commissidn’ Staff has’ taken the position that,
since the consolidation ‘of ‘the”two -public service districts was ordered
in Case No. 88-343-WS-PC, no’ further order of the commission is required
to effectuate that consclidation,’ ‘staff “further stated that it did not
see ‘the necessity of creating an additional® case to insure compliance
with ~the Commission ‘order’ -adopting a’ county ‘consolidation’ ' plan.
Accordingly, ‘Commission ‘Staff “‘recommended “‘that this - proceeding be
dismissed, since the action“proposed in this -f11ling is for the purpose of
complying with the previously approved Putnam County Plan, or, in the
alternative, that this proceeding be dismissed and that an order be
entered in Case No. §8-343-WS-PC, approving the transaction which is the
subject of this proceeding. ' The Staff recommendation was served upon the
two public service districts by letter dated September 21, 1992, from the
Commigsion's Executive Secretary, which letter Indicated that the
Districts would have seven days in which to file a response to the Staff

recommendation.

On September 21, 1992; Staff ‘Atto¥néy Cassius H. Toon filed the |

PUBLIC SERVICE COMMISIION ~2-
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On September 25; 1992, Counsel for the Districts filed-a letter
| requesting an extension of time of two weeks in which to file a response
|to the Staff Memorandum. The Districts have asked bond counsel to review
| the Memorandum and to provide observations on the matter.

|Joint Staff Memorandum. According toc the response, in this proceeding,
the Districts are seeking the Commission'’s. approval of a purchase and
sale  agreement; by which South. Putnam would - acquire the -asserts of
Kariawha Orchard. Subsequently, the Putnam County Commission would act to

Districts took issue with a number of the representations and opinions
set forth in the Staff Memorandum. and asserted that, if the Staff
recommendation was followed, it could expose the Districts to needless
expense and jeopardize the resolution:of the proposed transaction. - .-

idistrict of its system may be made. only upon approval by the Public.

Service Commission. While the Commission Order: in Case .No. .88-343-WS-PC
approved -the .consolidation of. -the. two districts, the Order did not

Putnam. The Districts further point .out. .that West - Virginia C€ode
'§24-2-12(b) provides that no utility may purchase, or in any other manner.
lassume control over, .the plants, business or other property-of .any other
utility, without first obtaining the Commission®s, approval.  According to

specifically approving the method by which consolidation should  be
‘accomplished, in order to assure: bondholder approval of the proposed
‘transaction, it would be more appropriate for the Commission to not
‘dismiss. the case, but toc enter an order specifically approving the
transaction. S ; : - Lo e e R - -

. The Districts ‘also disputed . the  Staff interpretation of .other
provisions of West Virginia Code §16-13A-1, et seq., pursuant:to: which

Districts had already been approved . in the: county.plan proceeding,. noc
additional hearing was required for the specific consolidation of the two
Districts and.the dissolution of Kanawha -Orchard Public, Service District.
The Districts also pointed out that the. Public Service Commission’s own

regardless of whether the proposed consclidation, merger, expansion or
dissolution had been contemplated and required by a previously approved
county-plan. - C R .

opinion to them, by letter dated September 25, .1992, that, if a second
hearing is not held to. approve the. specific consolidation and merger of
the two Districts, the process has been left open to a subsequent

challenge by any affected person or entity. - From bond counsel’s

procedural or substantive due process challenges to a consolidation or
merger subsequent to completion. According to the l_e_tter from the

on October 8, 1992, the Districts filed their response to the Final:

'expand the boundaries of South Putnam.to include the territory of Kanawha .
Orchard and Kanawha - Orchard would. be -dissolved as inactive. ' The

o The Districts further pc:a;:'.'r-xtéd" out that West Virginia Code
‘§16~13A-18a specifically states that. the -sale .. by a 'public :service -

specifically contemplate the sale of the ‘Kanawha Orchard assets to South.

the Districts, since no order has been entered by the Commission -

the Commission sStaff .argued that, since the. consolidation of the two
Public Service District Rules would appear to require a further hearing,
The Districts also asserted that their bond counsel ‘expressed the

standpoint, it would be essential that there be no possibility of

PUBLIC SERVICE COMMISSION "3"
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DlStI.‘iCtS ‘bond counsel, any possibility of a successful challenge to the
merger or consolidation renders. it difficult for bond counsel to provide
'an opinion in future bond issues that the resulting public service
district has been properly formed. Accordingly, for all of the above
.reasons, the Districts requested that the Commission enter an order
Lapproving the transaction

The Districts also stated that the issue of the necessity for a-

hearing on: the enlargement "of the ‘boundaries of South Putnam Public
Service: District and the dissolution of Kanawha -Orchard Public Service
District could be deferred to the time of filing for approval of those
actions by ‘the Putnam County: Commission, after such actions have been
taken.: The Districts also -suggested that the Districts, Commission
iStaff, . bond counsel and other interested parties meet to establishk an
agreed-upon procedure that will. satisfy all concerned. Attached to the
Districts' response to the :Staff :Memorandum was the letter dated
September 25, 1992, from the Distm.cts bond counsel

- On October 13,. 19-9-2, Staff Attorney Toon filed the Stai:'f Reply to
the Districts®'  Response. - The Staff Reply stated that Staff does not

fobject to the entry of an order specifically approving the transaction

for which approval was requested. Staff reiterated its assertion that

such :.approval should "'be given in Case No. 88-343-WS-PC, since the

Petitioner is geeking - to comply with the County Plan and order in that
case. While sStaff remains unconvinced with respect to the arguments
ralsed by the Petitioner on the other issues, Staff has no objection to a
meeting to attempt- to develop an agreedwupon procedure that will satiefy
all concerned -

| mscussrow

: After considering ‘the pleadings and arguments raised by the parties
iin this proceeding, and after reviewing the case file in Case No.
91-057-PSWD-PC, the Administrative Law Judge is of the opinion that an
order should be entered herein' approving the purchase by South Putnam
Public Service District: of ‘the utility assets and’ rights of Kanawha
Orchard Public Service District, as requested in the petition. The
proposed purchase of ‘the Kanawha Orchard utilityassets by South Putnam
Public Seérvice District was contemplated in and a-part of the management
contract approved by ‘'the ‘Commission in Case No. 91-057-PSWD-PC.
Accordingly, it is reasonable  to review that agreement in attempting to
make an- appropriate determination in ‘this prcceeding

The management agreement ultimately approved was a revision of the
agreement initially filed in Case No. 91-057-PSWD-PC, and had been
revised to reflect certain concerns expressed by the Farmers' Home
Administration with respect. to the original management agreement.
Pursuant ‘to the agreement approved by Order which became  final on- March

21, 1991, effective December 21, 1990, Kanawha Orchard transferred, set

over, assigned and delegated to South Putnam the responsibility for the
maintenance, operation, billing, collection and all of the relevant
functions pertaining to the operation of the Kanawha Orchard water
system, From the effective date of the agreement, South Putnam was to be
solely responsible for the operation and maintenance of the water system

PUBLIC SERVICE COMMISSION - -
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itself of all responsibility by transferring and delegating those
of Kanawha Orchard pursuant to the’ rates and charges of Ranawha Orchard

complete accounting records of the billings to the EKanawha Orchard
customers. South Putnam, at its expense, was to perform any and all acts
|necessary and authorized by the Public Service Commission relating to the
collection of  accounts receivable arising from providing services to
those customers. Kanawha Orchard designated South Putnam as its agent to
collect the accounts receivable by any lawful means that were available

terminating water supply to non-paying customers.,

Pursuant to the agreement, ‘South Putnam was to set aside, in a
separate account, on a monthly basis, a sufficient amount to assure that
jall provisions of the Kanawha Orchard bond resolution and any other
requirements of the Farmers' Home Administration were met.  All monies

|lof the agreement, or return to Kanawha Orchard upon the termination of

‘was entered into, the outstanding indebtedness of Kanawha Orchard to the
Farmers™ Home Administration was $552,228.95 in principal, and $11,675.48
in interest. As of the effectivé date of the agreement, the next payment
due on the bonded indebtedness was December 28, 1990. All revenues
collected by South Putnam from Kanawha Orchard's customers not set aside
or required to pay the bond indebtedness were to be used by South Putnam
for the operation and maintenance of the Kanawha Orchard system. In the
event - that any revenues remained after payment of all operation and
maintenance expenses, the excess was to be retained for repairs and
replacements. : ‘ T SRR ' o

‘provide ‘adequate and proper service ‘to the customers 1in the Kanawha
Orchard -franchise area by means of competent -and efficient’ operation of
‘the water -system ‘and supply. South Putnam was  to be solely and

'by South Putham pursuant to the agreement, in order to ensure the proper

was ‘to operate and maintain:the Kanawha Orchard system in accordance with
all pertinent -and applicable -federal, state ‘and local governmental

in the Kanawha Orchard ‘bonds documents . -

Particularly pertinent to the instant proceeding, in the management
agreement approved in Case No. 91-057-PSWD-PC, Kanawha Orchard Public
Service District granted to South Putnam the exclusive right and option
to purchase Kanawha Orchard's existing water system, together with any
additions or improvements made thereto pursuant to the agreement, at a
time pricr to December 21, 1997, for $1.00 consideration and the complete
assumption of the outstanding indebtedness of Ranawha Orchard to the

{to all present and future customers, with Kanawha Orchard divesting'
responsibilities to South Putnam. South Putnam was to bill the customers

currently on file with the Commission, and was to keep accurate and .

‘to Kanawha Orchard, - including placing liens upon non-paying ‘customers and

|set aside were to be used to pay the bonded indebtedness during the term

the agreement. prior to the complete payment of Kanawha Orchard's’
outstanding ‘indebtedness to the FmHA. As‘of the date that the agreement

Additionally, South Putnam was to do any and all ‘things: nece’siséry'to; ‘

| exclusively responsible for the maintenance of the system, including the’
ordinary and necessary maintenance of meters, service lines, water mains =
and ‘other capital improvements presently existing, or to be constructed

and ‘efficient distribution of services to the customers. South Putnam

regulations ‘and in compliance with' the covenants a_n_d"agre_ements*-s_et forth
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Farmers' Home Administration. South Putnam could exercise its option by
delivering a written notice of intent to exercise the option to the
Chairman of the Kanawha Orchard Public Service District. Upon payment
being made by South Putnam of the consideration, the assumption of any
outstanding indebtedness of Kanawha Orchard to FmHA or complete
satisfaction thereof, and receipt of the notice of intent, within thirty
(30) days of receipt of the notice, Kanawha Orchard would deliver to
South Putnam all documents necessary to transfer title in and to the
water system to South Putnam. The transfer was to be made free and clear
of .any liens and encumbrances, except any indebtedness to the FmHA.

the Kanawha Orchard facilities will be the responsibility of South Putnam
and were to be paid for in accordance with the Public Sexvice
Commission's Rules and Requlations for the Government of Water Utilities,
as they pertain to the extension of mains. Kanawha Orchard warranted and
covenanted to South Putnam that it was the sole owner of the water system
located within the franchised area; that the water system is free of any
liens or encumbrances, except as. set forth in -the agreement and those
held and owned by FmHA; and that Kanawha Orchard had the full and

complete authority to enter. into the agreement. The agreement was
scheduled to terminate at midnight, December 21, 1997, at which time
South Putnam agrees to purchase and operate as part of South Putnam the
Kanawha Orchard water system for $1.00 consideration, unless South Putnam
exercises its option to purchase, _pursuant to Paragraph 3 of the
agreement. The agreement would extend for an additional periocd of time

to permit the transfer of the water system to South Putnam.

. After reviewing the agreement approved in Case No. 91-057-PSWD-PC,
and reviewing the filings and arguments raised by the parties in this
proceeding, the Administrative Law Judge 'i8 of the .opinion that all
parties to this proceeding have mischaracterized the purpose of the
transaction for which approval is requested in the instant proceeding.
All parties have characterized the filing in this proceeding as being a
filing in response to the approval of the Putnam County Plan in Case No.
88-343~-WS-PC, in which the merger of South Putnam Public Service District

point .of fact, the filing in this proceeding, while ultimately coming to
the end result required in Case No. 88-343-WS-PC; 1is not a filing to
comply with the Putnam County Plan, but, instead, is-a filing to exercise
the purchase option established in the mandgement agreement approved in
Case. No. 91-057-PSWD-PC. - Accordingly, the concerns and arguments raised

of dealing with the transaction for which approval is requested in .this
proceeding, and the concerns raised by Staff regarding the necessity of
{lany hearing at all regarding the merger.- and consclidation of the two
Districts, are simply not relevant herein. The Order in Case No.
88-343-WS-PC, entered by the undersigned Administrative Law Judge on
April 13, 1992, approved the -staff County Plan of Public Service
Districts for Putnam County. However, neither the Staff County Plan nor
the Recommended Decision issued by this Administrative Law Judge
specifically required any particular manner of arriving at the ultimate
goal of reducing Kanawha Orchard Public Service District and South Putnam
Public Service District to South Putnam Public Service District. while

' Also pursuant to the agreement, extensions to serve new customers on.

and Kanawha Orchard Public Service District was .required.. However, in.

by staff with respect to reopening Case No. 88-343-WS-PC for the purpose -
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|the purchase of the utility assets of Kanawha Orchard Public Service -

|District was not specifically addressed or proposed in that proceeding,
in light of the previous approval of the management agreement in Case No.

91-057-PSWD-PC, and since the end result of the proposed transaction.

would be the same as a consolidation or merger, the Administrative Law
Judge is' of the opinion that the filing herein represents a reasonable
response and alternative means of implementing one aspect of the Putnam

County Plan. The option granted to South Putnam Public Service District -

to purchase the utility assets of Kanawha Orchard Public Service District

predates the Putnam County Plan and actions taken by South Putnam Public.
Setrvice District -and Kanawha Orchard Public Service District to

{effectuate that purchase option, as long as they are reasonable, should
not be hindered by the subseguent approval of the Putnam County Plan.

The Administrative I.awt Judge notes that Commission Staff expressed
|the desire for South Putnam Public Service District to.file with the
Commission: (1) its plan for paying the FmHA indebtedness of. Xanawha

'Orchard; and (2) the amount of the outstanding FmHA debt .of Kanawha

|orchard. The Administrative Law Judge iz of the opinion that the terms
{for the purchase of the Kanawha Orchard assets set forth in Paragraphs

12(bj and 3 of the management agréément dated December. 20, 1990, and

approved in Case No. 91-057-PSWD-PC, do provide answers to the Staff
request. ’ S .

Accordingly, wupon consideration .of all of the above, the
Administrative Law Judge will approve the purchase and sale agreement and
transfer of authority £filed in this proceeding by South Putnam Public
Service District and Kanawha Orchard Public Service District on June 24,
1992. The ~purchase and sale and transfer of authority were fully

contemplated by all parties to Case No. 91-057-PSWD-PC and the ‘Commission

and Commission Staff were fully apprised of the future intentions of the
two Districts in that case and Commission Staff and the Commission
approved ‘of those intentions. The proposal appears to be reasonable and

in the best interest of the customers of Kanawha Orchard Public Service

District and South Putnam Public Service District. 1Indeed, in point of

fact, the proposed transaction is simply the logical result of the
current status of the operations of the two public service districts.
‘Therefore, the purchase and sale agreement and transfer of authority will
be approved, with the proviso that South Putnam Public Service District
will continue to bill the Kanawha -Orchard Public Service District
‘customers and repay the Kanawha Orchard FmHA indebtedness accoxding to

‘the provisions of Paragraphs 2(a) and 2(b) of the management agreement .

approved in Case No. 91-057-PSWD-PC.
FINDINGS OF FACT

1. By Recommended Decision issued on March 1, 1991, a management
agreement between South Putnam Public Service District and FKanawha
Orchard Public Service District, effective December 20, 1990, was
|approved, which management agreement provided that Kanawha Orchard Public

Service District would transfer, set over, assign and delegate to South

Putnam Public Service District the responsibility for the maintenance,
operation, billing, collection and all other relevant functions
pertaining to the operation of the Kanawha Orchard water system,
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including the set aside by South Putnam, through the revenues recovered
from the Kanawha Orchard customers, of a sufficient amount to assure that
all provisions of the Kanawha Orchard bond resolution and any othexr
requirements of the Farmers' Home Administration were met. Additionally,
the management agreement granted to South Putnam Public Service District
the exclusive right and option to purchase Kanawha Orchard's existing
water system, together with any additions or improvements made pursuant
to the agreement, at a time prior to December 21, 1997, for consideration
of $1.00 and a complete assumption of the outstanding indebtedness of
Kanawha Orchard to the Farmers' Home Administration, or complete
'satisfaction thereof. (Management agreement approved in Case No.
'91-057-PSWD~PC; Recommended Decision entered March 1, 1991, in Case No.
91-057-PSWD~PC) . o

, 2. By Recommended Decision issued on April 13, 1932, in Case No.
88-343-WS-PC, a County Plan of Public Service Districts was adopted for
Putnam County, pursuant to which Kanawha Orchard Public Service District
and ‘South Putnam Public Service District were to be conscolidated or
merged into one public service district. - However, - neither the
Recommended Decision nor. the County Plan specified a particular method by
which the consclidation or merger of the two public service districts was
to occur. (Recommended Decision entered April 13, 1992, Case No.

88-343-WS-PC) .

3. Oon June 24, 1992, South Putnam Public Service District and
Kanawha Orchard Public Service District filed a petition with the Public
Service Commission requesting the Commission's approval of the purchase
by South Putnam of the utility properties of Kanawha Orchard and for the
transfer of Kanawha Orchard's authority to South Putnam. (Petition filed

June 24, 1982).

4., The petition filed herein on June 24, 1992, stated that the
||purchase and transfer of authority was in compliance with the Recommended
Decision entered April 13, 1992, but also refereniced the management
agreement approved in Case No. 91-057-PSWD-PC. (Petition filed June 24,
1992). ’ : ‘ - o

5. Ccommission Staff has recommended approval of the specific
purchase and sale and transfer of authority. However, Commission Staff
raised various procedural objections to the entry of an order approving
!said transaction in the instant proceeding. (Final Joint sStaff
Memorandum filed September 21, 1991, and attachments thereto; Reply of
Staff to Petitioners' Response to Final Joint Staff Memorandum filed

October 13, 1992).
CONCLUSION OF LAW

. " The proposed purchase by South Putnam Public Service Distict, and
|sale by Kanawha Orchard Public Service District, of the Kanawha Orchard
utility assets and rights, and the transfer of the Kanawha Orchard Public
Service District authority to South Putnam Public Service District, are
reasonable; consistent with the Putnam County Plan approved in Case No.
88-343-WS-PC, although not specifically contemplated by said Plan; and
carry out the intent of the parties and the Commission with respect to
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_|lthe- management ‘-agreement ~approved -in ‘Case 'No. "91-057-PSWD-PC.

| Accordingly,  the proposed ‘purchase and sale and transfer of authority
| should ‘be approved; provided, however, ‘that South’ Putnam Public Service
District shall continue to ‘bill‘the " Kanawha Orchard Public Service
District customers and repay the Kanawha Orchard Public Service District
| FmHA indebtedness accord;ng to the provasxcns of Paragraphs 2(a) and 2(b)
.of - ‘the management ‘agreement ~approved in Case No. "91-057-PSWD-PC.
Additionally, approval of- the‘purchase-and sale and transfer of authority
‘herein shall not ‘Constitute- approval ‘of each specific term and condition
thereof, s0- that the Staff of the Public-Service Commission is free to

implementation of the purchase and sale agreement and transfer of
authority in future proceedings involving South Putnam Public Service
District and Kanawha Orchard Public Service District.

- ORDER

‘ IT IS, THEREFORE, ORDERED that the petition filed by South Putnam
'Public Service District and Kanawha Orchard Public Service District
‘herein on June 24, 1992, for approval of a purchase and sale agreement
1and transfer of authority, pursuant to which South Putnam Public Service
‘District will purchase the utility properties of Kanawha Orchard Public
‘Service District and assume the authority of Kanawha Orchard Public
Service District in Kanawha Orchard's franchised service territory, be,
iand it hereby is, approved, withog.}t gpecifically approving the individual

| terms and conditions of the. purchase and sale agreement, pursuant to the
Comm.ission S authority undet’ ;Wést Virqinia Code §24-2-12.

oy

- IT IS FURTHER ORDERED that South Putnam Public Service District
‘shall continue to bill the FKanawha Orchard Public Service District

|Home Administration indebtedness in accordance with the terms and
conditions of “Paragraphs- 2(a) and 2(b) of the management agreement
‘approved in Case No. 91-057-PSWD-PC. '

construed as a determination on the requirement of a hearing for the
ultimate dissolution of Kanawha Orchard Public Service District and
.expansion of the boundaries of South Putnam Public Service District, to
carry out the Putnam County Plan approved in Case No. 88-343-WS~-PC.

IT IS FURTHER ORDERED that this proceeding be removed from the
i Commission's docket of open cases.

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

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

‘review -and, - if necessary, " challenge- specific aspects of' the

customers and repay the Kanawha Orchard Public Service District Farmers'

IT IS FURTHER ORDERED that nothj.ng in - this decision shall be
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If no exceptions are so filed, this order shall become the order of
| the Cnmm;ssion, without further action or order, five (5) days following
‘the expiration of the aforesaid fifteen (15) day t;me period unless it
|is ordered stayed or postponed by the Commission.

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

COmmission.

Melissa K. Marland
Chief Administrative Law Judge

MEM:cjif
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BILL OF SALE

THIS BILL OF SALE, made this 16th day of June, 1999, by and between
KANAWHA ORCHARD PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia, party of the first part (the "Seller"),
and SOUTH PUTNAM PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia, party of the second part (the "Purchaser");

WHEREAS, the Purchaser has heretofore offered to purchase all of the
assets of the Seller; and

WHEREAS, the Public Service Board of the Seller has, by resolution,
approved the sale of all of the assets of the Seller to the Purchaser, and said Public Service
Board has authorized the Chairman of the Seller to execute and deliver any and all deeds,
assignments, bills of sale and other instruments necessary to effect the aforesaid sale of
assets.

NOW, THEREFORE, WITNESSETH, that for and in consideration of
the sum of One Dollar ($1.00), cash in hand paid by the Purchaser to the Seller, and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Seller does hereby sell, assign, transfer, set over and deliver to
Purchaser all inventory, machinery, equipment, supplies, goods, furniture, fixtures,
accounts receivable, choses in action and other personal property, tangible or intangible,
wherever situate, owned by the Seller, including, but not limited to, the personal property
described in EXHIBIT A attached hereto as a part hereof.

The Seller covenants, warrants and certifies that said personal property
is free and clear from all liens and encumbrances; that Seller has good and marketable title
to said personal property and has the right to sell the same; and that Seller will warrant
and defend the same against all lawful claims.

CH323968.1



IN WITNESS WHEREOF, Kanawha Orchard Public Service District, a
public corporation and political subdivision of the State of West Virginia, has caused this
Bill of Sale to be executed by its Chairman, and its seal to be hereunto affixed and attested
by its Secretary, both of whom have been duly authorized, all as of the date first written

above.
KANAWHA ORCHARD PUBLIC SERVICE DISTRICT
a public corporation and political subdivision of the State
of West Virginia
(Corporate Seal) / @
Chaipm#fi
ATTEST:
Secretary
CH323968.1



STATE OF WEST VIRGINIA,
COUNTY OF PUTNAM, TO-WIT:

I, Q—\;w\(—: <, E TV\OW\ W5, a notary public of said county, do
hereby certify that, Roger Randolph, who signed the Bill of Sale hereto annexed, dated the
16th day of June, 1999, on behalf of Kanawha Orchard Public Service District, a public
corporation and political subdivision of the State of West Virginia, has on this 16th day of
June, 1999, in my said county, before me, acknowledged this Bill of Sale to be the act and
deed of said public corporation.

My commission expires Dece waben o 24 R067

DRty

TARY PUBLIC \ J&W
STﬁgOFWESTVIRmN!A N\ 00 Ef 7]

£ THOMAS & , .
Jﬂu;ngfom iy Ndtary Public
sy HURRICANE, Wy 25528 4

" My Commission Expires Decartber 24 27 &

“This instrument was prepared by John C. Stump, West Virginia Sate Bar
No. 6385, Steptoe & Johnson, Charleston, West Virginia 25301.

06/14/99
847280/98003

CH323968.1
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EXHIBIT A

KANAWHA ORCHARD PUBLIC SERVICE DISTRICT

LIST OF PERSONAL PROPERTY
PIP
3/4" Pipe 15,942
2" Pipe 17,463
3" Pipe 13,290
4" Pipe 31,847
6" Pipe 26,714
8" Pipe 35,071
12" Pipe 1,125
WATER METERS
5/8 756
3/4 25
1 3
112 4
WATER STORAGE TANKS
200,000 gallons

50,000 gallons

CH323968.1
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A and Series 1998 B
(West Virginia Water Development Authority)

RECEIPT OF UNITED STATES DEPARTMENT OF AGRICULTURE,
RURAL UTILITIES SERVICE

The undersigned, duly authorized representative of the United States
Department of Agriculture, Rural Utilities Service, for and on behalf of itself and the United
States of America, as holder of the following Water Revenue Bonds of Kanawha Orchard
Public Service District; (i) Water Revenue Bonds, Series 1966, dated August 30, 1966, issued
in the original aggregate principal amount of $106,000; and (ii) Water Revenue Bonds, Series
1989, dated June 28, 1989, issued in the original aggregate principal amount of $525,000
(collectively, the "Prior Bonds"), hereby acknowledges receipt of the sum of $524,964.95
from the South Putnam Public Service District, as payment in full of the outstanding principal
of, and interest on, the Prior Bonds.

WITNESS my signature on this 16th day of June, 1999.

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES SERVICE

lts Duly Authorized Representative

06/14/99
847280/98003

CH324095.1
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

Putnam County Bank, a state banking corporation, in Hurricane, West
Virginia, hereby accepts appointment as Depository Bank in connection with a Bond
Resolution of South Putnam Public Service District (the "Issuer"), adopted June 15, 1999,
and a Supplemental Resolution of the Issuer adopted June 15, 1999 (collectively, the "Bond
Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds, Series 1999 A and
Series 1999 B (West Virginia Water Development Authority), both dated June 16, 1999, in
the respective principal amounts of $6,440,000 and $5,425,000 (collectively, 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 this 16th day of June, 1999.

PUTNAM COUNTY BANK

-
0 R

Its Pregident

06/14/99
847280798003

CH323847.1
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, in Charleston, West Virginia, hereby accepts appointment as Registrar in
connection with the South Putnam Public Service District Water Revenue Bonds,
Series 1999 A and Series 1999 B (West Virginia Water Development Authority), each dated
June 16, 1999, in the respective principal amounts of $6,440,000 and $5,425,000
(collectively, the "Bonds"), 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 16th day of June, 1999.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

%M/@M

Assistant Vice President

06/12/99
B47280/98003

CH323848.1
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1999 A and Series 1699 B
(West Virginia Water Development Authority)

CERTIFICATE OF REGISTRATION OF SERIES 1999 A
AND SERIJES 1999 B BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, in Charleston, West Virginia, as Registrar under the Bond Legislation and
Registrar's Agreement providing for the above-captioned bonds of South Putnam Public
Service District (the "[ssuer”), hereby certifies that on the day hereof, the single, fully
registered South Putnam Public Service District Water Revenue Bond, Series 1999 A
(West Virginia Water Development Authority), of the Issuer, dated June 16, 1999, in the
principal amount of $6,440,000, numbered AR-1 and the single, fully registered South
Putnam Public Service District Water Revenue Bond, Series 1999 B (West Virginia Water
Development Authority), in the principal amount of $5,425,000, numbered BR-1, were
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 16th day of June, 1999,

ONE VALLEY BANK, NATIONAL
ASSOCIATION

%/ﬁa&w

Assistant Vice President

06/14/99
847280/98003

CH323882.1
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16th day of June,

- 1999, by and between SOUTH PUTNAM 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 $6,440,000 Water Revenue Bonds, Series 1999 A (West Virginia Water
Development Authority) and $5,425,000 Water Revenue Bonds, Series 1999 B (West
Virginia Water Development Authority), both in fully registered form (collectively, the
"Bonds"), pursuant to a Bond Resolution of the Issuer adopted June 15, 1999, and a
Supplemental Resolution of the Issuer adopted June 15, 1999 (collectively, the "Bond
Legistation");

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 Legistation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Le;gislation 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 so with the intention of maintaining the exclusion of interest on the Bonds from

CH323886.1




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 and reimbursement for reasonable expenses
incurred in connection therewith.

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the 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: South Putnam Public Service District
P.0O. Box 147
Scott Depot, West Virginia 25560
Attention: Chairman

CH323886.1




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

&, The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

IN WITNESS WHEREOF, SOUTH PUTNAM PUBLIC SERVICE
DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION, have respectively
caused this Registrar's Agreement to be signed in their names and on their behalf, all as of
the day and year first written above.

SOUTH PUTNAM PUBLIC SERVICE

DISTRICT
LA G
Chairman //

ONE VALLEY BANK, NATIONAL

ASSOCIATION

c

Assistant Vice President / / .

06/14/99
847280/58003

CH323886.1



EXHIBIT A

Bond Legislation included in transcript as Documents No. 1 and 2

CH323886.1



SCHEDULE OF COMPENSATION
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June 16, 1999

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

TO WHOM IT MAY CONCERN:

The undersigned PRESIDENT of the Putnam County Bank, the present holder of the Series
1997 Note, as hereinafter defined, (i) hereby consents to the issuance of the Water Revenue Bonds,
Series 1999 A and Series 1999 B (the "Series 1999 Bonds"), by South Putnam Public Service District (the
"Issuer"), in the original aggregate principal amount of $$6,440,000 and $5,425,000, respectively, under
the terms of the resolution authorizing the Series 1999 Bonds (the "Series 1999 Resolution"), senior and
prior, as to liens, pledge and source of and security for payment, and in all respects, the Issuer's Water
System Note, Series 1997, dated October 30, 1997, issued in the original aggregate principal amount of
not to exceed $250,000 (the "Series 1997 Note"); (ii) hereby waives any requirements imposed by the
Series 1997 Note and the resolutions authorizing the Series 1997 Note, if any (the "Prior Resolution"),
regarding the issuance of senior bonds which are not met by the Series 1999 Bonds; and (iii) hereby
consents to any amendments made to the Prior Resolution and other documents related to the Series 1997
Note, if any, by the Series 1999 Resolution.

PUTNAM COUNTY BANK

§,>( 8 {GBH. f?)‘j’j.{'flix_:s—“/"/

President J

06/14/99
847280/98003

CH324046.1
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Sy Mr Fred Stott!emyer - '
P South Putnam Pubhc Senflee Dlstnct
= :--__-'KP() Boxe147 ‘ :

-,

Dear Mr Stattlemyerﬁ

SN Thc Putnam County Commastswn is pIeascd to qunn you the Commission has al!otted ﬁmds i Gk
Jin the ‘amount :of :$50,000.00" o ‘match’ the’ state 5§50, 000 00 contnbuuon to the Peach R
RxdgeIHmncane Creek water pmgect. ’ : L . -

The funds wﬂ} be forwarded 5 Sou&a'Pumam.-Pubhc Senucc Dlstnct upon'cemﬁcatmn of il
“the project completxon. ‘We iook forward o a successful conclusmn of thls undemlqng whxch wxll‘
beneﬁt the resxdents ofﬁns area. s, _ '

& : "*:f? ; Please fcei ﬂee to contact our oﬁice 1f yon have qucstxons

i ChntonE_Beaver Com:mssx(}ner
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Mr Fred Stottlem}'er .' Lo
-.'t-'..iGeneral M&nager B R T

o South Putnam’ Pubizc Semce stmc.t

; P O Box 147 R e

Thanlc':you for attendmg the Januazy’ . 1998 meetmg ai: the'Hmncane Town
L LiHall: X was very pleased:with the results of the. first meetmg and especially the
zmpressxve turnout of peopie from' Peach R.ldge as weli as representatives.of the
= County Commission, City of Hurricane, South Putnam: Public Service District and -
o West Virginia Amemcan Water Co‘mpany I'am very, happy to be of help wxfh ‘this |

77 piuch needed’ project and will. Gommit ‘o -appropriate $50 000 from the Budget
ST ‘ciszgest to match the contnbuhon made by the County

i The next meetmg to dlSCDSS th1s progect has been scheduled for Fnday,
o -',,}_Febmary 27, 1998,:7:00 p.mi. at the Hutricane Town' Hall: T hope you will be' able'

o attend ﬂns 1mp0rtant meeung In the meanmme"’-please don’t hesmte to call me:
'111" you have any questions or concems | :

L tf-Oshel B: 'Cratgo e
) Senate Fmance Chamnan_’f_-

THVIRE PR






ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $6,440,000, numbered
AR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer.

WITNESS my signature on this 16th day of June, 1999.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Litua A3 e 2 dous

Authorized Representative

06/15/99
847280/98003

CH324206.1




 ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $5,425,000, numbered
BR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer,

WITNESS my signature on this 16th day of June, 1999,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

06/15/99
847280/98003

CH324202.1




