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HEDGESVILLE PUBLIC SERVICE DISTRICT

BOND RESQLUTION

AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF CERTAIN
EXTENSIONS, ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE WATERWORKS SYSTEM OF THE HEDGESVILLE PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE HEDGESVILLE
PUBLIC SERVICE DISTRICT OF NOT MORE THAN SIX HUNDRED
THOUSAND DOLLARS ($600,000.00) IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1993 A AND NOT MORE
THAN FIFTY THOUSAND DOLLARS ($50,000.00) IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 1993 B;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDERS OF SUCH WATER REVENUE BONDS, SERIES 1993 A
AND SUCH WATER REVENUE BONDS, SERIES 1993 B; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE OF SUCH WATER REVENUE BONDS, SERIES
1993 A AND SUCH WATER REVENUE BONDS, SERIES 1993 B TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY; AND ADOPTING
OTHER PROVISIONS RELATING THERETO. :

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF HEDGESVILLE
PUBLIC SERVICE DISTRICT:

ARTICLE T
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 appliceble provisions
of law.

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

A, Hedgesville Public Service District (the "Issuer")
is a public service district and political subdivision of the State
of West Virginia in Berkeley County of said State.

B. It is deemed necessary and desirable for the health
and welfare of the inhabitants of the Issuer that there be
constructed certain extensiocns, additions, betterments and

improvements to the Issuer's existing waterworks system, including
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the extensions, additions, betterments and improvements described
in Exhibit A hereto {collectively, the "Project") (the Issuer's
existing waterworks system, the Project and any further additions
thereto or extensions thereof is herein called the "System”) in
accordance with the plans and specifications prepared by Kelley
Gidley Blair & Wolfe, Inc., Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

C. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal ocf and interest on the
Bonds and all Sinking Funds, Reserve Accounts and other payments
provided for herein and in the Prior Resolution, all as such terms
are hereinafter defined.

D. It is further deemed necessary for the Issuer to
issue its Original Bonds in the total aggregate principal amount
of not more than $650,000, in two series, being the Series 1993 A
Bonds in the aggregate principal amount of not more than $600,000
and the Series 1993 B Bonds in the aggregate principal amount of
not more than $50,000 (collectively, the "Original Bonds") to
finance the costs of acquisition and construction of the Project.
Said costs shall be deemed to include the cost of all property
‘rights, easements and franchises deemed necessary or convenient
therefor; interest upon the Series 1993 A Bonds prior to and during
construction or acquisition and for a period not exceeding 6 months
after completion of construction of the Project; amounts which may
be deposited in the Reserve Accounts; engineering and legal
expenses; expenses for estimates of costs and revenues, expenses
for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees of the
Authority (as 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 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
pPlacing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended
by it for allowable costs prior to the issuance of the Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes,
shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interest of the Issuer that its
Original Bonds be issued and sold to the Authority (as hereinafter
defined) pursuant to the terms and provisions of a loan agreement
and a supplemental loan agreement to be entered into between the
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Issuer and the Authority, in form satisfactory to the Issuer and
the Authority, as shall be approved by a supplemental resolution.

G. There are outstanding obligations of the Issuer
which will rank either senior and prior to or on parity with the
Bonds as to liens and sources of and security for payment, which
obligations are designated and have the lien positions, together
with the Bonds, as follows:

signation Lien Position
Wwater Revenue Bond, Series 1976, dated First Lien

January 17, 1978, issued in the original
aggregate principal amount of $§620,000
(the "Series 1976 Bond")

Wwater Revenue Bonds, Series 1993 A (tﬁe' ' First Lien
"Series 1993 A Bonds")

Water Revenue Bonds, Series 1993 B (the Second Lien
"Series 1993 B Bonds")

The Series 1993 A Bonds shall be issued on parity with
the Series 1976 Bond and senior and prior to the Series 1993 B
Bonds with respect to liens, pledges, and sources of and security
for payment and in all other respects. The Series 1993 B Bonds
shall be issued junior and subordinate to the Series 1976 Bond and
the Series 1993 A Bonds with respect to liens, pledges and sources
of and security for payment and in all other respects.

H. The Issuer has complied with all reguirements of
West Virginia law relating to authorization of the planning,
development, design, acquisition, construction and operation of the
Project and the System and issuance of the Bonds or will have so
complied prior to issuance of any thereof, including, among other
things, the obtaining of a Certificate of Public Convenience and
Necessity, when applicable, 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 has expired prior to the issuance of
the Bonds or has been waived by all necessary parties.

I. The Issuer has received the written consent of the
United States of America, Farmers Home Administration, United
States Department of Agriculture, as the sole holder of the Series
1976 Bond, to the issuance of the Original Bonds with lien
positions with respect to the Series 1976 Bond as set forth in
paragraph G of this Section 1.02 and waiving certain other
requirements of the Prior Resolution.

J. The purpose of the Project is to connect the
Issuer's water system with that of the neighboring Opequon Public
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Service District ("Opequon") to allow the Issuer to purchase water
from Opequon in order to meet current water requirements during
high demand periods and to provide availability to serve future
customers of the Issuer. 1In connection therewith, the Issuer has
entered into a Water Service and Construction Agreement dated
Cctober 15, 1992, with Opequon, a copy of which is attached hereto
as Exhibit B and which Agreement has been approved by the Public
Service Commission of West Virginia.

Section 1.03. Bo islation Constitutes Contract. In
consideration of the acceptance of the 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
agreements herein set forth to be performed by the Issuer shall be
for the equal benefit, protection and security of the registered
owners of any and all of such Bonds, as the case may be, 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, or any other agency of the State of West Virginia that
succeeds to the functions of the Authority, which is expected to
be the original purchaser of the Original Bonds, provided that the
Issuer must satisfy the legal and other requirements of the
Program.

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

*"Bond Construction Trust Fund" meéns the Bond Construction
Trust Fund established by Section 4.0l hereof.

"Bondholder, " "Holder of the Bonds," "Holder" 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," "Resclution,” "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.

"Bond Year" means each one-year period {or shorter period from
the date of issuance of the Bonds) that ends at the close of
business on October 1.

*Bonds" means the Original Bonds, the Series 1976 Bond and,
where appropriate, any bonds on a parity therewith authorized to
be issued hereunder.

"Chairman" means the Chairman of the Governing Body of the
Issuer or any temporary Chairman duly appointed by the Governing
Body.

"Code" means the Internal Revenué'deé of‘lgﬁﬁ, 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 Kelley Gidley Blair & Wolfe,
Inc., or any engineer or firm of engineers that shall at any time
hereafter be retained by the Issuer as Consulting Engineers for the
System.

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

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

"Event of Default" means any occurrence or event specified in
Section 9.01.

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

"FmHA" means the United States of America, Farmers Home
Administration, United States Department of Agriculture, and any
successor to the functions of the same. -

"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 gquaranteed by, the United States of America.

"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined in -accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any,
and reasonable provision for uncollectible accounts; provided, that
"Gross Revenues" does not include any gains from the sale or other
disposition of, or from any increase in the value of, capital
assets (including Qualified Investments, as hereinafter defined,
purchased pursuant to Section 7.01 hereof) or any Tap Fees, as
hereinafter defined.

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

"Independent Certified Public Accountants" shall mean any
public accountant or certified public accountant or firm of public
-accountants or 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" shall mean any security (as said term
is defined in Section 165(g)(2)(A) or {B) of the Code, obligation,
annuity contract or investment-type property, excluding, however,
obligations the interest con which is excluded from gross income,
under Section 103 of the Code, for federal income tax purposes.

"Issuer" means Hedgesville Public Service District, in
Berkeley County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" shall mean, collectively, the Loan Agreement
and the Supplemental Loan Agreement, to be entered into between the
Authority and the Issuer providing for the purchase of the Original
Bonds 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 the Series 1993 A
Bonds, plus accrued interest and premium, if any, less original
issue discount, if any, and less proceeds deposited in the Series
1993 2 Bonds Reserve Account, if any. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds
shall include any amounts resulting from the investment of proceeds
of the Series 1993 A Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.



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

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

"Operating Expenses"” means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System
and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the Costs, fees
and expenses of the Authority, fiscal agents, the Depository Bank,
Registrar and Paying Agent (all as herein defined), payments to
pension or retirement funds,  taxes and such other. reasonable
operating costs and expenses as should normally and regularly be
included under generally accepted accounting principles; provided,
that "Operating Expenses" does not include payments on account of
the principal of or redemption premium, if any, or interest on the
Bonds charges for depreciation, losses from the sale or other
disposition of, or from any decrease in the value of, capital
assets, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

"Original Bonds" or "Bonds originally authorized hereby" or
similar phrases mean, collectively, the not more than $600,000 in
aggregate principal amount of Series 1993 A Bonds and the not more
than $50,000 in aggregate principal amount of Series 1993 B Bonds,
issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted and authorized by
this Bond Legislation.

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

"Parity Bonds" means additional Bonds issued under the
provisions and within the limitations prescribed by Section 6.07
hereof.



"Paying Agent" means the West Virginia Municipal Bond
Commission, or such entity or authority as may be designated by the
Issuer.

"Prior Bonds" means the Series 1976 Bond.

"Prior Resolution" means the resolution of the Issuer adopted
October 21, 1976, as amended by the Issuer on January 17, 1978,
authorizing the Series 1976 Bond.

"Private Business Use" means use directly or indirectly in a
trade or business carried on by a natural person, including all
persons “"related"” to such person within the meaning of Section
144(a)(3) of the Code, or in any activity carried on by a person
other than a& natural person, including all persons "related" to
such person within the meaning of Section 144(a)(3) of the Code,
excluding, however, use by a state of 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 1issue and/or proceeds used for “gualified
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 extensions, additions, betterments and
improvements to the Issuer's existing waterworks system, including
the extensions, additions, betterments and improvements described
in Exhibit A hereto.

"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;

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1331, as amended; and

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

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

"Registrar" means the Bond Registrar.



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

»Reserve Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns.

"Revenue Fund" means the Hedgesville Public Service District
Revenue Fund established by the Prior Resolution and continued by
Section 4.01 hereof.

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

"Series 1993 A Bonds" or "Series A Bonds" means the not more
than $600,000 in aggregate principal amount of Water Revenue Bonds,
Series 1993 A, of the Issuer.

"Series 1993 A Bonds Reserve Account" means the Series 1993
A Bonds Reserve Account established in the Series 1993 A Bonds
Sinking Fund pursuant to Section 4.02 hereof.

"Series 1993 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 1993 A Bonds in the then
current or any succeeding year.

nSeries 1993 A Bonds Sinking Fund" means the Series 1393 A
Bonds Sinking Fund established by Section 4.02 hereof.

*Series 1993 B Bonds" or "Series B Bonds" means the not more
than $50,000 in aggregate principal amount of Water Revenue Bonds,
Series 1993 B, of the Issuer.

"Saries 1993 B Bonds Reserve Account" means the Series 1883
B Bonds Reserve Account established in the Series 1993 B Bonds
Sinking Fund pursuant to Section 4.02 hereof.

"Series 1993 B Bonds Reserve Requirement" means, as of the
date of calculation, the maximum amount of principal which will
become due on the Series 1993 B Bonds in the then current or any
succeeding year.

"Series 1993 B Bonds Sinking Fund" means the Series 1593-B
Bonds Sinking Fund established by Section 4.02 hereof. }

*"Series 1976 Bond" means the Issuer's Water Revenue Bond,
Series 1976, dated January 17, 1978, issued in the original
aggregate principal amount of $620,000 of which approximately
$505,466 is currently Outstanding.
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"Series 1976 Bond Replacement Fund" means the Replacement Fund
established by the Prior Resolution and continued by Section 4.01
hereof.

"Series 1976 Bond Reserve Fund" means the Reserve Fund (for
the Prior Bonds) established by the Prior Resolution and continued
by Section 4.01 hereof.

"State" means the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues not required by the
Bond Legislation to be set aside and held for the payment of or
security for the Bonds, the Prior Bonds or any other obligations
of the Issuer, as further defined in Section 4.03(B) hereof.

"System" means the complete existing waterworks system now
owned by the Issuer, consisting of a waterworks system in its
entirety or any integral part thereof, including some or all of
mains, hydrants, meters, valves, standpipes, storage tanks, pump
tanks, pumping stations, intakes, wells, impounding reservoirs,
pumps, machinery, purification plants and softening apparatus and
all other facilities necessary, appropriate, useful, convenient or
incidental in connection with or to a water supply system, and
shall include the Project and any further extensions, additions,
betterments and improvements thereto hereafter acguired or
constructed for said waterworks system from any sources whatsoever,
both within and without the Issuer.

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine,
feminine or neutral gender shall include any other gender.

-
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction
of the Proiect. There is hereby authorized the acquisition and

construction of the Project, at an estimated cost of $545,000 in
accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. . The proceeds of the Bonds hereby
authorized shall be applied as provided in Article V hereof.



ARTICLE IIX

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

Section 3.01. Authorization of Bonds. For the purposes of
capitalizing interest on the Series 1993 A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the
Project not otherwise provided for and paying certain costs of
issuance of the Original Bonds and related costs, or any or all of
such purposes, as determined by the Supplemental Resolution, there
shall be issued negotiable Original Bonds of the Issuer, in an

aggregate principal amount of not more than $650,000. Said
Original Bonds shall be issued in two series, to be designated
respectively, "Water Revenue Bonds, Series 1993 A," in the

aggregate principal amount of not more than $600,000,.and "Water
Revenue Bonds, Series 1993 B," in the aggregate principal amount
of not more than $50,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of
the Bonds remaining after the funding of the Reserve Accounts (if
funded from the Bond proceeds) and capitalization of interest, if
any, shall be deposited in or credited to the Bond Construction
Trust Fund established by Section 4.01 hereof.

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

Unless otherwise provided by the Supplemental Resolution, the
Original Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority, with a debt service
schedule attached, representing the aggregate principal amount of
each series, and shall mature in principal installments, all &s
provided in the Supplemental Resolution. The Bonds of each series
shall be exchangeable at the option and expense of the Holder for
other fully registered 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
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installments of said Bonds; provided, that the Authority shall not
be obligated to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal

of the Issuer shall be affixed. thereto or imprinted thereon and
attested by the Secretary. 1In case any one or more of the officers
who shall have signed or sealed any of the Bonds shall cease to be
such officer of the Issuer before the Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if
the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of
such Bonds shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office
or may not have been so authorized.

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

Section 3.05. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the gqualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the gualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder
shall further be conclusively deemed to have agreed that said Bond
shall be incontestable in the hands of a bona fide holder for
value.
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So long as any of the Bonds remain Outstanding, the Issuer,
through the Bond Registrar or its agent, shall keep and maintain
the 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 cancelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar may
make a charge sufficient to reimburse it for any tax, fee or other
govern:zental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period
commencing on the 15th day of the month next preceding an interest
payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of
Bonds to be redeemed, and ending on such interest payment date or
redemption date.

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

Section 3.07. Bonds not to _be Indebtedness of the Issuer.
The Bonds shall nct, in any event, be or constitute an indebtedness
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of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein
provided and amounts, if any, in the respective Reserve Accounts.
No holder or holders of any of the Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer to pay the
Bonds or the interest thereon. The Issuer has no taxing power,.

Section 3.08. Bonds Secured by Pledge of Net Revenues: ILien
Pogitions with Respect to Prior Bonds. The payment of the debt
service of all the Series 1993 A Bonds shall be secured forthwith
equally and ratably with each other by a lien on the Net Revenues
derived from the System, senior and prior to the lien on Net
Revenues in favor of the Holders of the Series 1993 B Bonds, and
on parity with the lien on Net Revenues in favor of the holder of
the Series 1976 Bond. The payment of the debt service of all the
Series 1993 B Bonds shall also be secured forthwith equally and
ratably with each other by a lien on the Net Revenues derived from
the System, junior and subordinate to the lien on such Net Revenues
in favor of the Holders of the Series 1993 A Bonds and the Series
1976 Bond. Such Net Revenues in an amount sufficient to pay the
principal of and interest on and other payments for the Bonds and
to make the payments into the Sinking Funds, the Reserve Accounts
therein, and the Renewal and Replacement Fund, either existing or
hereinafter established, and the funds pledged under the Prior
Resolution are hereby irrevocably pledged to the payment of the
principal of and interest on the Bonds as the same become due.

Section 3.09. Form of Original Bonds. The text of the Bonds
shall be in substantially the following forms, with such omissions,

insertions and variations as may be necessary and desirable and
authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof;
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{Form of Series 1993 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1993 A

No. AR~ _ ¢

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision
of the State of West Virginia in Berkeley 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 (§ Y e
in installments on October 1 of each year, as set forth on the
“Schedule of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference with interest on each installment
at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
October 1, 1993. 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 Agreement between the Issuer
and the Authority, dated , 1993,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain extensions, additions,
betterments and improvements to the existing waterworks system of
the Issuer (the "Project"); and (ii) to pay certain costs of
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issuance hereof and related costs. The existing waterworks system
of the Issuer, the Project and any further additions, betterments
or improvements thereto is 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 Resoclution duly adopted by the
Issuer on , 1993 and a Supplemental Resolution duly
adopted by the Issuer on . 1993 (collectively
called 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 securities provided for the Bonds
of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGES
AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUERS'S WATER
REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 (THE “SERIES 1976
BOND") .

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
WATER REVENUE BONDS, SERIES 1993 B, ISSUED CONCURRENTLY HEREWITH
IN THE AGGREGATE PRINCIPAL AMQUNT OF $ AND DESCRIBED IN
THE BOND LEGISLATION {THE "SERIES 1393 B BONDS").

This Bond is payable only from and secured by a pledge of the
Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on parity with the pledge of Net
Revenues in favor of the holder of the Series 1976 Bond, and from
moneys in the Reserve Account created under the Bond Legislation
for the Bonds (the "Series 1993 A Bonds Reserve Account"), and
unexpended proceeds of the Bonds and the Series 1993 B Bonds. Such
Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness
of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon except from said special fund
provided from the Net Revenues, the moneys in the Series 1593 -A
Bonds Reserve Account and unexpended proceeds of the Bonds and the
Series 1993 B Bonds. Pursuant to the Bond Legislation, the Issuer
has covenanted and agreed to establish and maintain Jjust 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 egual to at least 115% of the maximum
amount payable in any year for principal of and interest on the
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Bonds, the Series 19%3 B Bonds, and all other obligations secured
by a lien on or payable from such revenues prior to or con a parity
with the Bonds or the Series 1993 B Bonds, including the Series
1976 Bond, provided however, that so long as there exists in the
Series 1993 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 the Series 1993 B Bonds
and any other obligations Qutstanding prior to or on a parity with
the Bonds or the Series 1993 B Bonds, including the Series 1976
Bond, an amount at least egual 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
gqualities and incidents o©f, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

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

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

IN WITNESS WHEREOF, HEDGESVILLE 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 . 19

HEDGESVILLE PUBLIC SERVICE DISTRICT

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)
ERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Series 1993 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: e

ONE VALLEY BANK, NATIONAL
ASSOCIATION, .
as Registrar

By

Its Authorized Officer
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EXHTIBIT 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: , 19

In the presence of:
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[Form of Series 1993 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINRIA
HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1993 B

No. BR-~- [

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC

ERVICE DISTRICT, a public corporation and political subdivision

of the State of West Virginia in Berkeley 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 ($ R
in annual installments on October 1 of each year as set forth on
the "Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference, without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Supplemental
Loan Agreement between the Issuer and the Authority, dated
, 1993.

. This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain extensions, additionsy
betterments and improvements to the existing waterworks system of
the Issuer (the “Project"); and (ii) to pay certain costs of
issuance hereof and related costs. The existing waterworks system
of the Issuer, the Project and any further additions, betterments
or improvements thereto is 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 Resolution duly adopted by the
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Issuer on , 1993 and a Supplemental Resolution
duly adopted by the Issuer on , 1993 (collectively
called 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
of this Series (the "Bonds") under the Bond Legislation.

, THIS BOND IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT
?0 LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO
CERTAIN OUTSTANDING WATER REVENUE BONDS OF THE ISSUER AS FOLLOWS:
(1) WATER REVENUE BONDS, SERIES 1993 A, ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF § AND
DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1993 A BONDS"); AND
(ii) WATER REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 (THE
"SERIES 1976 BOND").

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 after there has first been
paid from said Net Revenues all payments then due and owing on
account of the Series 1976 Bond and the Series 1993 A Bonds, all
moneys in the reserve account created under the Bond Legislation
for the Bonds (the "Series 1993 B Bonds Reserve Account”) and
unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the act and which shall be set aside as
a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same,
except from said special fund provided from the Net Revenues, the
moneys in the Series 1993 B Bonds Reserve Account and unexpended
Bond proceeds. 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 egual to at least 115% of the maximum amount
payable in any year for principal of and interest, if any, on the
Bonds, th= Series 1976 Bond, the Series 1993 A Bonds and all other
obligations secured by a lien on or payable from such revenues
prior to or on a parity therewith, provided however, that so long
as there exists in the Series 1993 B Bonds Reserve Account and the
reserve account established for the Series 1993 A Bonds,
respectively, amounts at least egqual to the maximum amount of
principal and interest, if any, which will become due on the Bonds
and the Series 1993 A Bonds in the then current or any succeeding
year, and any reserve account for any such prior or parity
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obligations, including the Series 1876 Bond, is funded at least at
the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth
herein, this Bond is transferable, as provided in the Bond
Legislation, only upon the books of One valley Bank, National
Association, Charleston, West Virginia, as registrar (the
"Registrar") by the registered owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the Registrar
duly executed by the registered owner or its attorney duly
authorized in writing.

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

Al)l money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owner of the
Bonds, which lien is subordinate to the lien in favor o©f the
registered owner of the Series 1993 A Bonds. -

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

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

IN WITNESS WHEREQOF, HEDGESVILLE PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate
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seal to be hereunto affixed and attested by its Secretary, and has
caused this Bond to be dated , 19

[SEAL]

HEDGESVILLE PUBLIC SERVICE DISTRICT

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1993 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:

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

By

Its Authorized Officer
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HEDULE OF AT, 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.

Date: ; 18 .

In the presence of:
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Section.  3.10. Sale of Original Bonds; Approval and
Ratification of Execution of Loan Agreement with Authority. The
Original Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized
by previous resolution, the Chairman is specifically authorized and
directed to execute the Loan Agreement in the form attached hereto
as "Exhibit A" and made a part hereof, and the Secretary is
directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior
execution and delivery is hereby authorized, approved, ratified and
confirmed.

Section 3.11. ‘"Amended Schedule A" Filing: Tender of Series
1993 Bonds. 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
Agreement, setting forth the actual costs of the Project and
sources of funds therefor. In the event such schedule reflects an
excess of funding for the Project, or if the Authority is otherwise
advised of an excess, the Authority may tender the Series 1333 B
Bonds to the Issuer for payment in an amount equal to such excess.
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ARTICLE IV

FONDS AND ACCOUNTS: SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01.

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

1. Revenue Fund (established by the Prior Resolution);

2. Operation and Maintenanee Fund (ésféblished by the
Prior Resolution);

3. Series 1976 Bond Replacement Fund (established by
the Prior Resolution});

4. Renewal and Replacement Fund;

5. Bond Construction Trust Fund; and

6. Rebate Fund.

B. The Series 1976 Bond Reserve Fund established by the
Prior Resolution is hereby continued with and shall be held by the
Reserve Bank separate and apart from all other funds or accounts
of the Reserve Bank.

Section 4.02. Establishment of Funds and Accounts with
Commission. The following special funds or accounts are hereby
created with the Commission:

1. Series 1993 A Bonds Sinking Fund;

(a) Within the Series 1993 A Bonds Sinking Fund,
the Series 1993 A Bonds Reserve Account.

2. Series 1993 B Bonds Sinking Fund; e

(a) Within the Series 1993 B Bonds Sinking Funa,-
the Series 1993 B Bonds Reserve Account.

Section 4.03. System Revenues; Flow of Funds. A. The entire
Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
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funds of the Issuer and the Depository pank and used only for the
purposes and in the manner herein provided.

1. The Issuer shall first each month transfer from the
Revenue Fund to the Operation and Maintenance Fund the amount
determined by the Governing Body in accordance with its budget, toO
pe necessary and sufficient to pay current Operating Expenses.

2. The Issuer shall next on the first day of each
month, transfer from the Revenue Fund and pay to the office and
place designated in the Prior Bonds the amounts required by the
Prior Resolution for payment of principal of and interest on the
prior Bonds and simultaneously (i) on the first day of each month,
commencing 7 months prior to the first date of payment of interest
on the Series 1993 A Bonds for which interest has not been
capitalized, apportion and set apart out of the Revenue Fund and
remit to the Commission, for deposit in the Series 1993 A Bonds
5inking Fund, a sum equal to 1/6th of the amount of interest which
will become due on said Series 1993 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 1993 A Bonds Sinking Fund and the next semiannual interest
payment date is less than 7 months, then such monthly payments
chall be increased proportionately to provide, one month prior to
the next semiannual interest payment date, the required amount of
interest coming due on such date, and simultaneously (ii) on the
first day of each month, commencing 13 months prior to the first
date of payment of principal on the Series 1993 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the Commission
for deposit in the Series 1993 A Bonds Sinking Fund, a sum equal
to 1/12th of the amount of principal which will mature and become
due on said Series 1993 A Bonds on the next ensuing principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1993 A Bonds
Sinking Fund and the next annual principal payment date is less
than 13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next annual
principal payment date, the required amount of principal coming due
on such date. In the event moneys in the Revenue Fund are
insufficient to make all the payments in this subsection 2., then
the Issuer shall make pro rata payments on the Prior Bonds and the
Series 1993 A Bonds, based upon the respective principal amounts
then Outstanding. ‘ —

3. The Issuer shall next on the first day of each
month, transfer from the Revenue Fund and deposit with the Reserve
Bank in the Series 1976 Bond Reserve Fund the amounts reguired by
the Prior Resolution to be deposited therein and on the first day
of each month, commencing the month following the completion of the
Project, if not fully funded upon issuance of the Series 1993 A
Bonds, simultaneously apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit in the Series 1993 A
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Bonds Reserve Account, an amount equal to 1/120 of the Series 1993
A Bonds Reserve Requirement; provided, that no further payments
shall be made into the Series 1993 A Bonds Reserve Account when
there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount egual to the Series 19593 A
Bonds Reserve Requirement.

4. The Issuer shall next, from the moneys remaining in
the Revenue Fund, on the first day of each month, transfer to the
Series 1976 Bond Replacement Fund the amounts required by the Prior
Resolution to be deposited therein and on the first day of each
month, transfer to the Renewal and Replacement Fund, a sum egqual
to 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any reserve account, provided, however, the
foregoing amount required to be deposited in the Renewal and
Replacement Fund shall be reduced by the.amount of any deposit into
the Series 1976 Bond Replacement Fund during such month.. All funds
in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article 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 the
Series 1993 A Bonds Reserve Account or the Series 1993 B Bonds
Reserve Account [except to the extent such deficiency exists
because the required payments into such account have not, as of the
date of determination of a deficiency, funded such account to the
maximum extent regquired hereof] shall be promptly eliminated with
moneys from the Renewal and Replacement Fund.

5. The Issuer shall next on the first day of each
month, commencing 13 months prior to the first date of payment of
principal on the Series 1993 B Bonds, apportion and set apart out
of the Revenue Fund and remit to the Commission for deposit in the
Series 1993 B Bonds Sinking Fund, a sum equal to 1/12th of the
amount of principal which will mature and become due on said Series
1993 B Bonds on the next ensuing principal payment date; provided
that, in the event the period to elapse between the date of such
initial deposit in the Series 1993 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, one
month prior to the next annual principal payment date, the required
amount of principal coming due on such date. —

6. The Issuer shall next on the first day of each
month, commencing the month following the completion of the
Project, if not fully funded upon issuance of the Series 1993 B
Bonds, apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1993 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1993 B Bonds
Reserve Requirement; provided that no further payments shall be
made into the Series 1993 B Bonds Reserve Account when there shall
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have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1993 B Bonds Reserve
Requirement.

Moneys in the Series 1993 A Bonds Sinking Fund and the
Series 1993 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
respective series of Bonds as the same shall become due. Moneys
in the Series 1993 A Bonds Reserve Account and the Series 138393 B
Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the respective series of
Bonds, as the same shall come due, when other moneys in the
attendant Sinking Fund are insufficient therefor, and for no other
purpose except for permitted transfers to the Rebate Fund.

: Moneys in the Series 1976 Bond Reserve Fund and the
Series 1976 Bond Replacement Fund shall only be used in accordance
with the Prior Resoluticn.

Except to the extent transferred to the Rebate Fund at
the request of the Issuer, all investment earnings on moneys in the
several Sinking Funds and Reserve Accounts shall be returned, not
less than once each year, by the Commission to the Issuer, and such
amounts shall, during construction of the Project, be deposited in
the Bond Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund
and applied in full, first to the next ensuing interest payments,
if any, due on the respective series of Original Bonds, and then
to the next ensuing principal payments due thereon.

Except with respect to transfers to the Rebate Fund, any
withdrawals from the Series 1993 A Bonds Reserve Account which
result in a reduction in the balance of the Series 1993 A Bonds
Reserve Account to below the Series 1993 A Bonds Reserve
Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in
full, to the Prior Bonds Sinking Fund for payment of debt service
on the Prior Bonds and to the Series 1993 A Bonds Sinking Fund for
payment of debt service on the Series 1993 A Bonds.

Except with respect to transfers to the Rebate Fund, any
withdrawals from the Series 1993 B Bonds Reserve Account which
result in a reduction in the balance of the Series 1593 B Bonds
Reserve Account to below the Series 15993 B Bonds Reserve
Requirement shall be subsequently restored from the first Net
Revenues available after all required payments to the Prior Bonds
Sinking Fund, Series 1993 A Bonds Sinking Fund, the Series 1976
Bond Reserve Fund, the Series 1993 A Bonds Reserve Account, the
Series 1976 Bond Replacement Fund, the Renewal and Replacement Fund
and the Series 1993 B Bonds Sinking Fund have been made in full.
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As and when additional Bonds ranking on a parity with the
Bonds are issued, provision shall be made for additional payments
into the respective Sinking Fund sufficient to pay the interest on
such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate Reserve
Account in a amount equal to the maximum provided and required to
be paid into the concomitant Sinking Fund in any year for account
of the Bonds of such series, including such additional Bonds which
by their terms are payable from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the Series 1993 A Bonds Sinking Fund, or the Series
1993 B Bonds Sinking Fund or into the Reserve Accounts therein when
the aggregate amount of funds in said respective Sinking Funds and
Reserve Accounts are at least equal to the aggregate principal
amount of the respective Bonds issued. pursuant to this Bond
Legislation then Outstanding and all interest to accrue until the
respective maturities thereof.

Principal and interest payments, and any payments made
for the purpose of funding a deficlency in any Reserve Account,
shall be made pro-rata with respect to the Prior Bonds and the
Series 1993 A Bonds in accordance with the respective principal
amounts then Outstanding, and thereafter shall be made with respect
to the Series 1393 B Bonds.

The Commission is hereby designated as the fiscal agent
for the administration of the Sinking Funds created hereunder, and
all amounts required for said Sinking Funds shall be remitted to
the Commission from the Revenue Fund by the Issuer at the times
provided herein.

The payments into the Sinking Funds shall be made on the
first day of each month, except that when the first day of any
month shall be a Saturday, Sunday or legal holiday then such
payments shall be made on the next succeeding business day, and all
such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation.

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with Section 7.01
hereof. ' o

Except with respect to transfers to the Rebate Fund, the
Sinking Funds, including the Reserve Accounts therein, shall be
used solely and only for, and are hereby pledged for, the purpose
of servicing the respective Bonds and any additional Bonds ranking
on a parity therewith that may be issued and Qutstanding under the
conditions and restrictions hereinafter set forth.
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B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several special funds,
as hereinbefore provided, are current and there remains in said
Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including
the Reserve Accounts therein, the Sinking Fund established for the
Prior Bonds, the Series 1976 Bond Reserve Fund, the Series 1976
Bond Replacement Fund, and the Renewal and Replacement Fund during
the following month or such other period as required by law, such
excess shall be considered Surplus Revenues. Surplus Revenues may
be used for any lawful purpose of the System.

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

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund, the Series
1976 Bond Reserve Fund, the Series 1976 Bond Replacement Fund, the
Renewal and Replacement Fund and the Rebate Fund shall at all times
be secured, to the full extent thereof in excess of such insured
sum, by Qualified Investments as shall be eligible as security for
deposits of state and municipal funds under the laws of the State.

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

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

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

H. A1)l Tap Fees shall be deposited by the Issuer, as
received, in the Bond 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 V

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

ection .01. Application of Bond Proceeds: Pledge of
uUnexpended Bond Proceeds. From the moneys received from the sale
of any or all of the Original Bonds, the following amounts shall
be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1993 A Bonds, there
shall first be deposited with the Commission in the Series 1993 A
Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as capitalized interest; provided, that
such amount may not exceed the amount necessary to:pay interest on
the Series 1993 A Bonds for the period commencing on the date of
issuance of the Bonds and ending 6 months after the estimated date
of completion of construction of the Project.

B. Next, from the proceeds of the Series 1993 A Bonds,
there shall be deposited with the Commission in the Series 1593 A
Bonds Reserve Account and from the proceeds of the Series 1993 B
Bonds, there shall be deposited with the Commission in the Series
1993 B Reserve Account the respective sums, if any, set forth in
the Supplemental Resolution for funding of the Reserve Accounts.

c. Next, from the proceeds of the Series 1393 A Bonds,
there shall first be credited to the Bond Construction Trust Fund
and then paid, any and all borrowings by the Issuer made for the
purpose of temporarily financing a portion of the Costs of the
Project, including interest accrued thereon to the date of such
payment, not otherwise paid from funds of the Issuer.

D, The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Trust Fund and applied solely tc payment of costs of
the Project in the manner set forth in Section 5.02.

E. The Depository Bank shall act as 'a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Construction Trust Fund set forth "im
the Bond Legislation. Except with respect to any transfers tc the
Rebate Fund, moneys in the Bond Construction Trust Fund shall be
used solely to pay Costs of the Project and until so transferred
or expended, are hereby pledged as additional security for the
Series 1993 A Bonds, and thereafter for the Series 1993 B Bonds.
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Section 5.02. Disbursements From the Bond Construction Trust
Fund. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 5.01 hereof, disbursements from
the Bond Construction Trust Fund (except for the costs of issuance
of the Original Bonds which shall be made upcn request of the
Issuer), shall be made only after submission to the Depository Bank
of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating:

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

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

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 1993
A Bonds Reserve Account, and when fully funded to the Series 1993
B Bonds Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for
deposit in the Revenue Fund. The Issuer shall thereafter, apply
such moneys in full, first to the next ensuing interest payments,
if any, due on the respective series of Bonds and thereafter to the
next ensuing principal payments due thereon.  Notwithstanding the
foregoing, if the Authority tenders any of its Series 1993 B Bonds
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to the Issuer pursuant to the provisions of the Supplemental Loan
Agreement, such moneys shall be applied to the purchase of such
Series 1993 B Bonds.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. 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 Bonds
as hereinafter provided in this Article VI. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Outstanding and unpaid. Further, all the covenants, agreements and
provisions of the Prior Resolution shall remain in full force and
effect so long as any of the Prior Bonds remain Outstanding.

Section 6.02. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory limitation
of indebtedness, but shall be payable solely from the funds pledged
for such payment by this Bond Legislation. No Holder or Holders
of any Bonds shall ever have the right to compel the exercise of
the taxing power, if any, of the Issuer to pay said Bonds or the
interest thereon.

Section 6.03. Bond Secured by Pledge of Net Revenues; Lien

Positions with Respect to Prior Bonds. The payment of the debt
service of the Series 1993 A Bonds issued hereunder shall be

secured forthwith equally and ratably by a lien on the Net Revenues
derived from the operation of the System, on parity with the lien
on sald Net Revenue in favor of the Holder of the Prior Bonds, and
senior and prior to the lien on said Net Revenues in favor of the
Holders of the Series 1993 B Bonds. Payment of the debt service
of the Series 1993 B Bonds issued hereunder shall be secured
forthwith equally and ratably by a lien on said Net Revenues,
junior and subordinate to the lien on said Net Revenues in favor
of the Holders of the Prior Bonds and the Series 1993 A Bonds. The
Net Revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Bonds and to make the
payments into the Sinking Funds, including the Reserve Accounts
therein, and all other payments provided for in the Bond
Legislation and the Prior Resolution are hereby irrevocably
pledged, in the manner provided herein, to the payment of the
principal of and interest on the Bonds as the same become due, and
for the other purposes provided in the Bond Legislation.

Section 6.04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and
facilities of the System, a copy of which is attached hereto as
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Exhibit C and incorporated herein, shall be as set forth and
approved and described in the Recommended Decision entered February
23, 1993 by Susan Murensky, Administrative Law Judge, which
Recommended Decision became the Final Order of the Public Service
Commission of West Virginia on March 3, 1993 (Case No. 92-0764-
PWD-CN), and such rates are hereby adopted.

Section 6.05. Sale of the System. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially ag 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
Section 9.01 hereof. The proceeds from any such sale, mortgage,
lease or other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in the
Sinking Funds, and, with the written permission of the Authority,
or in the event the Authority is no longer a Bondholder, the Issuer
shall direct the Commission to apply such proceeds to the payment
of principal at maturity of and interest on the Bonds. Any balance
remaining after the payment of all the Bonds and interest thereon
shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of
the revenues of the System.

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

Notwithstanding anything in this Section 6.05 to the
contrary, so long as any of the Prior Bonds remain Qutstanding, the
System shall not be sold, mortgaged, leased, or otherwise disposed
of without complying with the provisions of the Prior Resolution

Section 6.06. Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against Encumbrances. Except as
provided in this Section 6.06 and in Section 6.07, so long as any
of the Original Bonds are Outstanding, the Issuer shall not issue
any other 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 Criginal
Bonds; provided, however, that additional Bonds on a parity with
the Series 1993 B Bonds only may be issued as provided in Section
6.07 hereof, All obligations issued by the Issuer after the
issuance of the Original 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 and source of and security for payment from such
revenues and in all other respects, to the Series 1553 A Bonds and
the Series 1993 B Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made
into the Sinking Funds, Reserve Accounts and the Renewal and
Replacement Fund at the time of the issuance of such subordinate
obligations have been made and are current. Except as provided
above, the Issuer shall not create, or cause oOr 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 Original Bonds, and the interest thereon, upon any of
the income and revenues of the System pledged for payment of the
Original Bonds and the interest thereon in this Bond Legislation,
or upon the System or any part thereof.
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Notwithstanding anything in this Bond Legislation to the
contrary, so long as any of the Prior Bonds remain Qutstanding, the
Issuer shall not issue any other obligations whatscever payable
from the revenues of the System without complying with the
provisions of the Prior Resolution.

Section 6.07. Parity Bonds.

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

All Parity Bonds issued hereunder shall be on a parity
in all respects with the Series 1993 B Bonds. No Parity Bonds
shall be issued which shall be  payable out of the revenues of the
System on a parity with the Series 19393 A Bonds, unless the Series
1993 B Bonds are no longer outstanding.

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

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter provided
for, from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of
such Parity Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by such Parity Bonds,
shall 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 Qutstanding; and ~

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

The "estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years," as that term is
used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived
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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 prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Consulting Engineers, which shall be filed in
the office of the Secretary prior to the issuance of such Parity

Bonds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the
Consulting Engineers and the said Independent Certified Public
Accountants, as stated in a certificate jointly made and signed by
the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer, the period for appeal
of which has expired prior to issuance of such Parity Bonds.

Not later than simultaneocusly with the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

211 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.

‘ All Parity Bonds shall mature on the day of the years of
maturities, and the semiannual interest thereon shall be payable
on the days of each year, specified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 1993 A Bonds and the Series 1593 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the
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conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the
Series 1993 A Bonds or the Series 1993 B 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 reguired 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. ‘

B. Notwithstanding the foregoing, Or any provision of
Section 6.06 to the contrary, additional Bonds may be issued solely
for the purpose of completing the Project as described in the
application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this
Section 6.07, if there is first obtained by the Issuer the written
consent of the Authority to the issuance of bonds on a parity with
the Original Bonds.

Section 6.08. Books and Records. The Issuer will keep books
and records of the System, which shall be separate and apart from
all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds 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 Consulting Engineers and the
Authority, or any other original purchaser of the Bonds, and shall
mail in each year to any Holder or Holders of 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.
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(B) A balance sheet statement showing all deposits in
all the funds and accounts provided for in this Bond Legislation
with respect to said Bonds and the status of all said funds and
accounts. '

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

The Issuer shall also, at least once a year, cause the books,
records and accounts of the System to be andited by Independent
Certified Public Accountants and shall mail upon request, and make
available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders
of Bonds and shall submit said report to the Authority, or any
other original purchaser of the Bonds. Such audit report submitted
to the Authority shall include a statement that the Issuer is in
compliance with the terms and provisions of the Loan Agreement and
this Bond Legislation, and that the Issuer's revenues are adequate
to meet its operation and maintenance expenses and debt service
reguirements.

Section 6.09. 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 said System
sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder and under the Prior
Resolution. Such schedule of rates and charges shall be changed
and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order
to assure full and continuous performance of this covenant, with
a margin for contingencies and temporary unanticipated reduction
in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall
be sufficient, together with other revenues of the System (i) to
provide for all reasonable expenses of operation, repair and
maintenance 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 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 Prior Bonds;
provided that, in the event that amounts equal to or in excess of
the Reserve Requirements are on deposit respectively in the Reserve
Accounts and reserve accounts for obligations on a parity with the
Bonds (including the Prior Bonds) are funded at least at the
requirement. therefor, such balance each year need only equal at
least 110% of the maximum amount required in any year for payment
of principal of and interest on the Bonds and all other obligations
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secured by a lien on or payable from such revenues on a parity with
the Bonds. In any event, the Issuer shall not reduce the rates or
charges for services set forth in the rate schedule described in
Section 6.04.

section 6.10. Operating Budget and Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget
of the estimated 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. The Issuer, by the unanimous consent and
approval of the Governing Body, may amend the budget during the
subject Fiscal Year provided that the budget remains balanced after
such amendment. If the budget is so amended, a copy of the amended
budget shall be submitted to the authority within.15 days of the
adoption of such amendment. ~ After the adoption of any such
amendment, the budget, as amended, shall be the budget of the
Issuer for the balance of the subject Fiscal Year. No expenditures
for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the
Consulting Engineers, which finding and recommendation shall state
in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and
no such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount
of such budget shall be made except upon the further certificate
of the Consulting Engineers that such increased expenditures are
necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget, any amendments thereto and
all resolutions authorizing increased expenditures for operation
and maintenance to the Authority and to any Holder of any Bonds who
shall file his or her address with the Issuer and request in
writing that copies of all such budgets, any amendments thereto and
resolutions be furnished him or her and shall make available such
budgets, any amendments thereto and all resclutions authorizing
increased expenditures for operation and maintenance of the System
at all reasonable times to any Holder of any Bonds or anyone acting
for and in behalf of such Holder of any Bonds.

Section 6.11. No Competing Franchise. To the extent legaliy
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 6.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges
for the services and facilities of the System, and take all steps,
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actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the
full extent permitted or authorized by the Act, the rules and
regulations of the Public Service Commission of West Virginia and
other laws of the State of West Virginia.

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

Section 6.13. No Free Services. The Issuer will not render

or cause to be rendered any free services of any nature by the
System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided
by the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues so
received shall be deemed to be revenues derived from the operation
of the System, and shall be deposited and accounted for in the same
manner as other revenues derived from such operation of the System.

Section 6.14. Insurance &nd Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
remain Outstanding, the Issuer will, as an Operating Expense,
procure, carry and maintain insurance with a reputable insurance
carrier or carriers as is customarily covered with respect to works
and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions

49



of the System in an amount egual to the actual cost thereof. 1In
time of war the Issuer will also carry and maintain insurance to
the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for the other
purposes provided herein for said Renewal and Replacement Fund.
The Issuer will itself, or will reguire each contractor and
subcontractor to, obtain and maintain builder's risk insurance
(fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors
as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the Project,
such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as .their interests
may appear. . -

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims
for bodily injury and/or death and not less than $200,000 per
occurrence from claims for damage to property of others which may
arise from the operation of the System, and insurance with the same
limits to protect the Issuer from claims arising out of operation
or ownership of motor vehicles of or for the System.

(3) WORKERS' COMPENSATION COVERAGE FOR ALL EMPLOYEES OF
OR FOR THE SYSTEM ELIGIBLE THEREFOR: AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting directly
with the Issuer, and such payment bonds will be filed with the
Clerk of The County Commission of the County in which such work is
to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code Chapter 38, Article
2, Section 39.

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

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

B. The Issuer shall also require all contractors
engaged in the construction of the Project to carry such workers'
compensation coverage for all employees working on the Project and
public liability insurance, vehicular liability insurance and
property damage insurance in amounts adequate for such purposes and
as is customarily carried with respect to works and properties
similar to the Project. In the event the Loan Agreement soO
requires, such insurance shall be made payable to the order of the
Authority, the Issuer, the prime contractor and all subcontractors,
as their interest may appear.
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c. Prior to handling any funds of the Issuer, the
Treasurer of the Issuer shall furnish bond in the amount of §25,000
for the use and benefit of the Issuer.

Section 6.15. Completion of Proiject. The Issuer will
complete the Project and operate and maintain the System in good
condition.

Section 6.16. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall

assure that (i) not in excess of 10% of the Net Proceeds of the
Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest
due on the Bonds during the term thereof is, under the terms of the
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for 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) that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Bonds are used for a Private Business Use, and (B).
an amount in excess of 5% of the principal or 5% of the interest
due on the Bonds during the term thereof is, under the terms of the
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for said
Private Business Use or in payments in respect of property used or
to be used for said Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for said Private Business Use,
then said excess over said 5% of Net Proceeds of the Bonds used for
a Private Business Use shall be used for a Private Business Use
related to the governmental use of the Project, or if the Bonds are
for the purpose of financing more than one project, a portion of
the Project, and shall not exceed the proceeds used for the
governmental use of that portion of the Project to which such
Private Business Use is related, all of the foregoing to be
determined in accordance with the Code.

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

c. FEDERAL GUARANTEE PRQHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Bonds to be "federally
guaranteed” within the meaning of Section 149(b) of the Code.
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D. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure that
tax-exempt status of the Bonds and the interest thereon, including,
without limitation, the information return required under Section
149 (e) of the Code.

E. FURTHER ACTIONS. The Issuer will take 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 1993 A Bonds will be and remain excludable from gross
income for federal income tax purposes, and will not take any
actions, or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 6.17. Statutory- Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien

upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and
binding, shall take effect immediately upon delivery of the Bonds
and shall be for the equal benefit of all Holders of each
respective Series of Bonds, provided however, that the statutory
mortgage lien in favor of the Holders of the Series 1993 A Bonds
shall be on parity with the statutory mortgage lien in favor of the
Holders of the Prior Bonds and senior and prior to the statutory
mortgage lien in favor of the Holders of the Series 1993 B Bonds.

Section 6.18. Water Service and Construction Agreement. The
Issuer has entered into a Water Service and Construction Agreement
dated October 15, 1992, with Opequon Public Service District, a
copy of which is attached hereto as Exhibit B. The Issuer will
comply with and perform all of its duties and obligations under
said Water Service and Construction Agreement and will diligently
enforce the duties and obligations of Opeguon Public Service
District thereunder. The Issuer will not cancel, modify or amend
said Water Service and Construction Agreement without the consent
of the Registered Owners of the Bonds as provided in Section 10.01
hereof.

Section 6.19. Covenants with Respect to Erxosion and Wetlands.
The Issuer covenants and agrees that the Project shall not
contribute to excessive erosion or conversion of wetlands. —
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ARTICLE VII
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 7.0l1. Investments. Any moneys held as a part of the
funds and accounts created by this Bond Legislation, other than the
Revenue Fund, shall be invested and reinvested by the Commission,
the Depository Bank, or such other bank or national banking
azsociation 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 7.01. '

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 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 if 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 comply with the Code and assure
the exclusion of interest on the Bonds from gross income for
federal income tax purposes.

Section 7.02. Arbitrage. The Issuer covenants that (i) it
shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would
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cause the Original Bonds to be "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
Original Bonds) so that the interest on the Original Bonds will be
and remain excluded from gross income for Federal income tax
purposes, and will not take any actions which would adversely
affect such exclusion.

Section 7.03. Tax Certificate and Rebate. The Issuer shall

deliver a certificate of arbitrage, a tax certificate or other
similar certificate to be prepared by nationally recognized bond
counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Original Bonds.
In addition, the Issuer covenants to comply with all Regulations
from time to time in effect and applicable to the Original 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 BAuthority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause
the aggregate amount on deposit in the Rebate Fund to equal the sum
determined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established
hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein
to the contrary, the Rebate Fund shall be held free and clear of
any lien or pledge hereunder and 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 14B(f) of the Code and such
Regulations. In the event that there are any amounts remaining in
the Rebate Fund following all such payments reguired by the
preceding sentence, the Depository Bank shall pay said amounts to
the Issuer to be used for any lawful purpose of the System. The
Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be in
time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments
to the United States which are reguired, 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
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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 1Issuer) 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 7.03.
The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant to this Section 7.03
in accordance with the requirements of Section 148(f) of the Code
and such Regulations. In the event the Issuer fails to make such
rebates as required, the Issuer shall pay any and all penalties and
other amounts, from lawfully available sources, and obtain a waiver
from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Original 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 therefrom, 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 Original 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.

The Issuer shall furnish to the Authority such information
with respect to earnings on all funds constituting "gross proceeds"
(as that term is defined in the Code) of the Original Bonds from
time to time as the Authority may request.

Section 7.04. Election Under Section 148(f)(4)(B)Y{iv) (V) of
the Code. The Issuer elects to have Section 148(f)(4)(B)(iv) (V)
of the Code apply to the Original Bonds and agrees to pay the
penalty prescribed under Section 148(f)(4)(B)(iv)(V) of the Code,
in lieu of rebate.
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ARTICLE VIII

DEFAULT AND REMEDIES

Section 8.01. Events of Defauylt. Each of the following

events shall constitute an "Event of Default” with respect to the
Bonds:

(1) If default occurs in the due and punctual payment
of the principal of or interest on any Bond; or

(2) 1If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part relating to
the Bonds, set forth in this Bond Legislation, any supplemental
resolution or in the Bonds, and such default shall have continued
for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the Depository
Bank, Registrar or any other Paying Agent or a Holder of a Bond;
or

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

(4) 1If a default occurs under the Prior Resolution.

Section 8.02. Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Bond may
exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii)
by mandamus or other appropriate proceeding enforce all rights of
such Holders of the Bonds, 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 regquire the Issuer to account as if it were the
trustee of an express trust for the Holders of the Bonds, and (v)
by action or bill in eguity enjoin any acts in violation of the
Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners, provided however, that all rights and remedies
of the Holders of the Series 1993 B Bonds shall be subject to those
of the Holders of the Series 1993 A Bonds and the Prior Bonds.

Section 8.03. Appointment of Receiver. Any Holder 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
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application thereof. If there be any Event of Default with respect
to such Bonds, any Holder of a Bond, shall, in addition to all
other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer
the System or to complete the acquisition and construction of the
Project on behalf of the Issuer with power to charge rates,
rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the
Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges
or other avenues 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 do.

Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve,
Sinking or other funds and upon any other 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 Holder of any Bonds, shall have
the same right to secure the further appointment of a receiver upon
- any such subsequent default. '

Such receiver, in the performance of the powers hereinabove
conferred upon him or her or it, shall be under the direction and
supervision of the court making such appointment, shall at all
times be subject to the orders and decrees of such court and may
be removed thereby, and a successor receiver may be appointed in
the discretion of such court. Nothing herein contained shall limit
or restrict the jurisdiction of such court to enter such other and
further orders and decrees as such court may deem necessary OrI
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 Holders 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 possession, operation and maintenance of
the System for the sole purpose of the protection of both the
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Issuer and Registered Owners of such Bonds, and the curing and
making good of any Event of Default with respect thereto under the
provisions of this Bond Legislation, and the title to and ownership
of 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 otherwvise
dispose of any assets of the System.
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ARTICLE IX

DEFEASANCE
Section 9.01. Defeasance of Series 1993 A Bonds. If the

Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1953 A Bonds, the
principal of and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 1993 A Bonds only, the
pledge of Net Revenues and other moneys and securities pledged
under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series
1993 A Bonds shall thereupon cease, terminate and become void and
be discharged and satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Original. Bonds from
gross income for federal income tax purposes.

Series 1993 A 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 1993 A 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 1993 A Bonds shall, prior to the maturity thereof, be deemed
to have been paid within the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with other moneys, if any, deposited with the Commission
at the same time, shall be sufficient to pay when due the principal
installments of and interest due and to become due on said Series
1993 A 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 1993 A 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 pricr 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
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and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government
Obligations.

ection 9.02. Defeasance of Series 1993 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1993 B Bonds, the
principal due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with
respect to the Series 1993 B Bonds only, the pledge of Net Revenues
and other moneys and securities pledged under this Bond Legislation
and all covenants, agreements and other obligations of the Issuer
to the Registered Owners of the Series 1993 B Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied,
except as may otherwise be necessary to assure the exclusion of
interest on the Original Bonds from gross income for federal income
tax purposes. - R T

Series 1993 B 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 such Series 1993 B 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 1993 B Bonds
shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with
the Commission or its agent, either moneys in an amount which shall
be sufficient, or securities the principal of and the interest on
which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time,
shall be sufficient to pay when due the principal installments of
said Series 1993 B 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 said Series
1993 B 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 securitiés
maturing at times and in amounts sufficient to pay when due the
principal installments of 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.

60



ARTICLE X

MISCELLANEQUS

Section 10.01. Amendment or Modification of Bond Legislation.

No material modification or amendment of this Bond Legislation, or
of any resolution amendatory or supplemental hereto, that would
materially and adversely affect the respective rights of Registered
Owners of the Bonds shall be made without the consent in writing
of the Holders of 66-2/3% or more in principal amount of the Series
1993 A Bonds or the Series 1993 B Bonds so affected and then
Qutstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this
Bond Legislation may be amended without the consent of any
Bondholder as may be necessary to assure compliance with Section
148(f) of the Code relating to rebate requirements or otherwise as
may be necessary to assure the excludability of interest on the
Original Bonds from gross income of the holders thereof.

Section 10.02. Bond lLegislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract

between the Issuer and the Holders of the Bonds and no change,
variation or alteration of any kind of the provisions of the Bond
Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 10.03. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Resolution should

be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the
Supplemental Resolution, or the Bonds.

Section 10.04. Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for
convenience of reference only, and shall not affect in any way the
meaning or interpretation of any provision hereof.

Section 10.05. Conflicting Provisions Repealed. All orders
or resolutions and or parts thereof in conflict with the provisions

of this Resclution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this
Resolution and the Prior Resclution, the Prior Resolution shall
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control (unless less restrictive), so long as the Prior Bonds or
any portion thereof are Outstanding.

Section 10.06. 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 10.07. Public Notice of Proposed Financing. Prior
to making formal application to the Public Service Commission of
West Virginia for a Certificate of 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 within the boundaries of the Issuer, a Class II legal
advertisement stating:

(a) The respective maximum amounts of the Bonds to be
issued;

(b) The respective maximum interest rates and terms of
the Bonds originally 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 convenience and Necessity is to be filed with the
Public Service Commission of West Virginia.

Section 10.08. Effective Date. This Resolution shall take
effect immediately upon adoption.
Adopted this 5th day of March, 1993.

o / '
b S

T, . -
Qhﬁirmaﬁ PubI*c Serv1ce Board

/“’Zﬁ//

“Member, Public Service Board

: Publlc Service Board
o

f
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ERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Service Board of HEDGESVILLE PUBLIC SERVICE DISTRICT on the
5th day of March, 1993.

Dated: March B, 1993.

Secretary, Public Service District

[SEAL]
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Exhibit A

DESCRIPTION OF PROJECT

The acquisition and construction of approximately 8,550
linear feet of 12 inch water main to connect the Issuer's water
system with that of the neighboring Opeguon Public Service
District, together with all appurtenant facilities.




Exhibit B
WATER SERVICE AND CONSTRUCTION AGREEMENT

[See Transcript Document No. 34]



Exhibit C

SCHEDULE OF RATES AND CHANGES
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HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

SUPPLEMENTATL, RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITIES, INTEREST
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE
PRICES AND OTHER TERMS OF THE WATER REVENUE
BONDS, SERIES 1993 A AND SERIES 1993 B OF
HEDGESVILLE PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
T0 THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A BONDS REGISTRAR,
DEPOSITORY BANK, RESERVE BANK, AND PAYING
AGENT; AND MAKING OTHER PROVISIONS AS TO THE
BONDS.

WHEREAS, the Public Service Board (the "Governing Body")
of Hedgesville Public Service District (the "Issuer") has duly and
officially adopted a Bond Resolution, effective March 5, 1993, (the
"Bond Resolutjion") entitled:

BOND RESOLUTION

AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE WATERWORKS SYSTEM OF
THE HEDGESVILLE PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
HEDGESVILLE PUBLIC SERVICE DISTRICT OF NOT
MORE THAN SIX HUNDRED THOUSAND DOLLARS
($600,000.00) IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1993 A AND NOT
MORE THAN FIFTY THOUSAND DOLLARS . ($50,000.00)
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 1993 B; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH WATER REVENUE BONDS, SERIES 1993 A AND
SUCH WATER REVENUE BONDS, SERIES 1993 B;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
OF SUCH WATER REVENUE BONDS, SERIES 1993 A AND
SUCH WATER REVENUE BONDS, SERIES 1993 B TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.



WHEREAS, the Bond Resolution provides for the issuance
of Water Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount not to exceed $650,000, to be issued in two
series, the Series 1993 A Bonds to be in an aggregate principal
amount of not more than $600,000 (the "Series 1993 A Bonds") and
the Series 1993 B Bonds to be in an aggregate principal amount of
not more than §50,000 (the "Series 1993 B Bonds"), and has
preliminarily authorized the execution and delivery of a loan
agreement relating to the Series 13993 A Bonds dated March 8, 1993,
and a supplemental loan agreement dated March 8, 1993 (sometimes
collectively referred to herein as the "Loan Agreement”), both by
and between the Issuer and 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 Agreement and exact principal amounts, maturity dates,
interest rates, interest and principal payment dates, sale prices
and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other
matters relating to the Bonds be herein provided for;

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

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

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

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

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

(A) The Water Revenue Bonds, Series 1993 A of the
Issuer, originally represented by a single bond, numbered
AR-1, in the principal amount of $528,871. The Series
1993 A Bonds shall be dated the date of delivery thereof,
shall finally mature on October 1, 2031, shall bear
interest at the rate of 7.75% per annum payable semi-
annually on April 1 and October 1 of each, first interest
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payable October 1, 1993, shall be subject to redemption
upon the consent of the Authority, and upon payment of
the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long
as the Authority shall be registered owner of the Series
1993 A Bonds, and shall be payable in installments of
principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X," attached thereto
and to the Loan Agreement and incorporated therein by
reference.

(B) The Water Revenue Bonds, Series 19393 B of the
Issuer, originally represented by a single bond, numbered
BR-1, in the principal amount of $17,629. The Series
1993 B Bonds shall be dated the date of delivery thereof,
shall finally mature on October 1, 2031, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the Series
1993 B Bonds, and shall be payable in installments of
principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X,*" attached thereto
and to the Supplemental Loan Agreement and incorporated
therein by reference.

~Section 2. All other provisions relating to the Bonds
and the text of the Bonds shall be in substantially the forms
provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, approve
and accept the Loan Agreement, copies of which are incorporated
herein by reference, and the execution and delivery by the Chairman
of the Loan Agreement, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized,
approved and directed. The price of the Bonds shall be 100% of par
value, there being no interest accrued thereon.

Section 4. The 1Issuer does hereby appoint and
designate One Valley Bank, National Association, Charleston, West
virginia, as Registrar for the Bonds and does approve and accept
the Registrar's Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and One Valley Bank, National
Association, in substantially the form attached hereto, and the
execution and delivery by the Chairman of the Registrar's
Agreement, and the performance of the obligations contained
therein, on behalf of the Issuer are hereby authorized, approved
and directed.

Section_ 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commission, Charleston, West
Virginia, to serve as Paying Agent for the Bonds.
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Section 6. The Issuer does hereby appoint One Valley
Bank of Martinsburg, N.A., Martinsburg, West Virginia, as
Depository Bank under the Bond Resolution.

Section 7. The Issuer does hereby appoint The 0l1d
National Bank of Martinsburg, Martinsburg, West Virginia, as
Reserve Bank for the Prior Bonds under the Bond Resolution.

Section 8. The Series 1993 A Bonds proceeds in the
amount of $-0- shall be deposited in a Series 1993 A Bonds Sinking
Fund as capitalized interest.

Section 9. The Series 1993 A Bonds proceeds in the
amount of $-0- shall be deposited in a Series 1993 A Bonds Reserve
Account and Series 1993 B Bonds proceeds in the amount of $-0-
shall be deposited in a Series 1993 B Bonds Reserve Account.

Section 1Q. The remaining proceeds of the Bonds shall
be deposited in the Bond Construction Trust Fund for payment of
costs of the Project, including repayment of any temporary bank
loans or Authority advances made or incurred with respect to the
Project and payment of cost and issuance of the Bonds.

Section 11. The Issuer hereby determines to pay, on
the date of deliver of the Bonds and receipt of proceeds thereof,
all borrowings, if any, of the Issuer heretofore incurred for the
purpose of temporarily financing a portion of the cost of the
Project, including, but not limited to, all borrowings from the
West Virginia Water Development Authority.

Section 12. 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 Bonds may
be delivered to the Authority pursuant to the Loan Agreement on or
about March 8§, 1983.

Section 13. The acquisition and construction of the
Project and the financing thereof with the proceeds of the Bonds
are in the public interest, serve a public purpose of the Issuer
and will promote the health, welfare and safety of the residents.
of the Issuer.

Section 14. The Issuer hereby determines that it is
in the best interest of the Issuer to invest all monies in the
funds and accounts established by the Bond Resolution held by the
Depository Bank in the daily cash investment account of the
Depository Bank, and therefore the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause
such monies to be invaested in such daily cash investment account,
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until further directed by the Issuer. Monies in the Sinking Funds
for the Bonds shall be invested by the Municipal Bond Commission
in the West Virginia Restricted Consolidated Fund.

Section 15. The Issuer shall not permit at any time
or times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded
by Section 103(a) of the Internal Revenue Code of 1986, as amended,
and the temporary and permanent regulations promulgated thereunder
or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "Private Activity Bonds" within the
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 16. The Issuer elects to have Section
14B(f)(4)(B)(iv) (V) of the Code apply to the Bonds and agrees to
pay the penalty prescribed under such Section 14B(£)(4)(B) (iv) (V)
of the Code, in lieu of rebate.

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

Adopted this 5th day of March, 1933.

HEDGESVILLE PUBLIC SERVICE DISTRICT

-/ e
L S D

Chairman . Public Service Board

S al e

Member, Public Sérvice Board

Ciiii;ﬂa_jgﬁjéisg:H&w

Member, Public Service Board




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Public Service Board of HEDGESVILLE PUBLIC SERVICE

DISTRICT on the 5th day of March, 1993.

Dated: March 8, 1993.

Secretary, Public Service Bodrd

[SEAL]
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WDA-5
(June 1992)

LOQAN 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 govern-
mental agency designated below (the "Governmental Agency”).

S
Hedgesville Public Service District
(Governmental Agency)

WITNESSETEH:

.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 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 constitutes a govern-
mental agency as defined by the Act:

.. WHEREAS, the Governmental Agency 1is 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;

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

WHEREAS, the Governmental 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

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 general revenue
bond resolution adopted by the Board 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 mutual 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, designated in the Application
and any successor thereto.

1.3 "Loan" means the loan to be made by the Authority
to the Governmental Agency through the purchase of Local Bonds,
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 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 Statuté” 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 "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 1in 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 constitutes
all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any
sources whatsoever.

1.1) Additional terms and phrases are defined in this
Loan Agreement as they are used. :

" ARTICLE II

The Proiject 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 1in
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 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 acgquired, 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 Covernmental 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
site heretofore or hereafter acquired shall at all times be and
remain the property of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute 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 1inspect 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 in respect of the System pursuant to the pertinent
provisions of the Act.

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of <constructing, acquiring 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 agyents and representatives to have access
to the records of the Governmental Agency pertaining to the
operation and maintenance of the System at any reasonable time
following completion of construction of the Project and
commencement of operation thereof or if the Project 1is an
improvement to an existing system at any reasonable time
following commencement of construction.
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2.7 The Governmental Agency shall regquire that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to oOne hundred percent
(100%) of the contract price of the portion of the Project
covered by the particular contract, as security for the faithful
performance of such contract.

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
1ife of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability 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
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 adeguate 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 engineer shall
certify to the Authority and the Governmental Agency at the
completion of construction that construction is in accordance
with the approved plens, 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
Covernmental Agency agrees that gqualified operating personnel
properly certified by the State will be retained to operate the
System during the entire term of this Loan Agreement.
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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 satisfied by it in this Loan Agreement;

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

{(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, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described in
the Application; and, in either case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect the form of which certificate iz 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 violation of any covenant, representation or
agreement of the Authority contained in the Resclution or Tax
Regulatory Agreement with respect to the exclusion o©f 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;

, (f) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System 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
put must be satisfactory to the Authority, to such effect;

(g) The Governmental Agency shall have obtained
any and all approvals for the issuance of the Local Bonds
reguired 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 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 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

(i) Such rates and charges for the System shall
pbe sufficient to comply with the provisions of Subsection
4.1(b)(ii) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, OrI
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and
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(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
Covernmental 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 soO designated or agreed upon 1is
hereinafter referred to as the "Date of Loan Closing.”
Notwithstanding the foregoing, the Date of Loan Closing shall
in no event occur more than ninety (90) days after the date of
execution of this Loan Agreement by the Authority.

3.5 The Governmental Agency understands and
acknowledges that it 1is one of several governmental agencies
which have applied 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 Governmental 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 to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the aAuthority 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 1last 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 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: '

{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 ¥ attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

(b) Covenants substantially as follows:

(1) That the Locai Bonds shall be secured by
the gross or net revenues f£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 equa% to
at least one hundred fifteen percent (115%) of the maximum



amount required in any year for debt service on the Local Bonds
and all other obligations secured by a lien on or payable from
the revenues of the System prior to or on a parity with the
Local Bonds or, if the reserve account established for the
payment of debt service on the Local Bonds (the "Reserve
Account®) is funded (whether Dby 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 1is funded at least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt
service on the Local Bonds and any such prior or parity
obligations;

(iii) That the  Governmental Agency will
complete the Project and operate and maintain the System 1in
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 Governmental Agency shall not
issue any other obligations payable from the revenues of the
System which rank prior to, or equally, as to lien and security
with the 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
herecf, without regard to the foregoing;

(vi) That the Covernmental 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
delingquent rates and charges, if not paid when due, shall become
a lien on the premises served by the System;

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

(xii) That the Governmental 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; ' -

(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 1interim
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
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finance the construction of the Precject; provided that, with
the prior written consent of the 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 1long 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 furrfish 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 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 Governmental Agency 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 Governmental 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 1into a termination
agreement with the water provider; and

(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 term is defined in the Code) from time to

time as the Authority may regquest.
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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. Al}l 1legal
matters incident to the authorization, issuance, sale and
delivery of the. Local Bonds shall be approved without
gqualification 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.

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 1in 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. '

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.

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
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expenses shall Dbe 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 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 Yyears 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 Governmental 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:
Payments To Be Made by
Governmental Agency to the Authority

5.1 The = Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and reguirements 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 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 the Local Act and in compliance
with the provisions of Subsection 4.1(b)(ii) hereof.
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5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds shall prove to be insufficient
to produce the 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. T : s R

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. : ‘ S i

ARTICLE VI -

Other Agreements of the
Governmental Agengy

. §.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 Governmental Agency shall take
no action of any nature whatsoever calculated to inhibit,
nullify, void, delay or render nugatory such actions of -the
Authority in the due and prompt implementation of this Loan
Agreement. '

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency's
obligation to repay to the Authority any grant received by the
Governmental Agency from the Authority in excess of the amount
to which the Governmental Agency .is entitled pursuant to
applicable policies or rules and regulations of the Auvthority.
Alsc at the option of the Authority, the Governmental Agency
may issue and sell to the Authority additional, subordinate
bonds for such purposes "as may be acceptable to the Authority.
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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 1light 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 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
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. :

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 Governmental Agency to be
monitored or cause the rebate calculations for the Governmental
Agency to be prepared, in either case at the expense of the
Governmental Agency.

6.7 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 wupon completion of acquisition and
construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional 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.

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
invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement,
and this Loan Agreement shall be construed and enforced as 1if
such invalid or unenforceable provision had not been contained
herein.

7.4 This Loan Agreement may be executed in one 9o°r
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.

.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 dalivery 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
specifically enforced or subject to a similar equitable remedy

by the Authority.
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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 Governmental Agency
has failed to deliver the Local Bonds to the Authority;

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

: (1ii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

Autherity.
Hedgesville Public Service District
[Proper Name of Governmental
Agency] )

(SEAL) . | By: %%,/ bf/‘M ‘

Its:f" Chairman

Attest: Date: March 8, 1993
Its Seecretary :
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY '
(SEAL) By:%hw&% %MLJ
' Director ™ A\
Attest: . Date: March 8, 1993

Secretary-Treasurer
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EXHIBIT A

B

FORM OF CERTIFICATE OF CONSULTING ENGINE

(Issuer)

-

(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 and
Supplemental Loan Agreement by and between the Issuer and the
West Virginia Water Development authority (the ™Authority")
dated ., 19,

l. 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
pbodies, (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 1Issuer 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 regquired pcovisions 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

~19~-



4.1(b)(ii) of the Loan Agreements, (vi) that the net proceeds
of the Bonds, together with all other moneys on deposit or to
be simultaneously deposited and irrevocably pledged thereto and
the proceeds of grants 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
heretc as Exhibit A is the final amended "Schedule A - Total
Cost of Project and Sources of Funds" for the Project.

day of , 19 .

WITNESS my signature on this

By

West Virginia License No.

[SEAL]
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EXHIBIT B
[Opinion_of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closingl]

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

Gentlemen:

We are bond counsél to
(the "Governmental Agency™), &

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"), Dbetween
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 § , 1ssued 1in
the form of one bond registered as to principal and interest to
the Authority, with interest payable April 1 and October 1 of
each vyear, 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 n 1lmen Interest Rate

The Local Bonds are 1issued for the purpose
of and paying certain issuance

and other costs in connection therewith.

We have also examined the applicable provisions
of of the Code of West

Virginia, 1931, as amended (the "Local Statute”), and the
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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 author-
jzed and issued, and the Loan Agreement that has been under-
taken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the  time, under the conditions and
subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

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

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

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

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

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

5. The Local Bonds are valid and legally enforceable
special obligations of the Governmental Agency, payable f£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] reve-
nues 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 1is given herein as to the effect wupon
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,

~23-



EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[Name of Bond Issue]

Fiscal Year - ______

Report Month:

CURRENT
ITEM _MONTH

Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available
for capital
construction

YEAR TO
PATE_

Witnesseth my signature this

~24-

BUDGET YEAR
TQ DATE

day of , 19

DIFFERENCE

[Name Of Governmental Agency!

By:

Authorized Officer



WDA-5X
(LTU.‘.Y 1 990)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $__ 528,871

Purchase Price of Local Bonds $_ 528,871

Interest on the Lecal 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 _7.15 % 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.

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:

Farmers Home Administration Water Revenue Bond, Series 1976
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:



West Virginia Water Develocpment Authority
interest Bearing Local Loan trom Series 1991 A Pool
Debt Service Schedule - Hedgesville PSD (WATER)

Closing: 3/8/93
Interest Bearing L.can: $528,871.00

- Debt

Date Coupon Principal Interest Sarvice

10/1/93 7.75% $2,359.00 $23,112.40 $25,471.40
10/1/94 7.75% 2,542.00 40,804.68 43,346.68
10/1/95 7.75% 2,738.00 40,607.68 43,345.68
10/1/36 7.75% 2,951.00 40,395.48 43,346.48
1011/97 7.75% 3,179.00 40,166.78 43,345.78
10/1/98 7.75% 3,426.00 39,920.41 43,346.41
10/1/99 7.75% 3,681.00 39,654.89 43,345.89
10/1/00 7.75% 3,977.00 39,368.84 43,345.84
10/1/01 7.75% 4,286.00 39,060.62 43,346.62
10/1/02 7.75% 4,618.00 38,728.46 43,346.46
10/1/03 7.75% 4,976.00 38,370.56 43,346.56
10/1/04 7.75% 5,361.00 37,984.92 43,345.92
10/1/05 7.75% 5,777.00 37.569.44 43,346.44
10/1/06 7.75% 6,224.00 37,121.73 43,345.73
10/1/07 7.75% 6,707.00 36,639.37 43,345.37
10/1/08 7.75% 7,227.00 36,119.57 43,346.57
10/1/09 7.75% 7,787.00 35,559.48 43,346.48
10110 7.75% 8,390.00 34,955.99 43,345.99
10/1/11 7.75% 9,040.00 34,305.76 43,345.76
101112 7.75% 9,741.00 33,605.16 43,346.16
10/113 7.75% 10,496.00 32,850.24 43,346.24
101114 7.75% 11,309.00 32,036.80 43,345.80
10/115 7.75% 12,186.00 31,160.35 43,346.35
10/1/16 7.75% 13,130.00 30,215.93 43,345.93
10117 7.75% 14,148.00 .29,198.36 43,346.36
10/1/18 7.75% 15,244.00 28,101.89 43,345.89
10/119 7.75% 16,426.00 26,920.48 43,346.48
10/1/20 7.75% 17,699.00 25,647.46 43,346.46
10/1/21 7.75% 19,070.00 24,275.79 43,345.79
10/1/22 775% 20,548.00 22,797.87 43,345.87
10/1/23 7.75% 22,141.00 21,205.40 43,346.40
10/1/24 7.75% 23,857.00 19,489.47 43,346.47
10/1/25 7.75% 25,706.00 17,640.55 43,346.55
10/1/26 7.75% 27,698.00 15,648.34 43,346.34
101727 7.75% 29,845.00 13,501.74 43,346.74
10/1/28 7.75% 32,157.00 11,188.75 43,345.75
10/1/29 7.75% 34,650.00 8,696.58 43,346.58
10/1/30 1.75% 37,335.00 6,011.21 43,346.21
10/1/31 7.75% 40,229.00 3,117.75 43,346.75

__$528,871.00  $1,143,757.18 _ $1,672,628.18

Prepared 2/19/93



WDA-5Y-PS Water
(July 195 )

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 sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1712) 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 egual
to the Reserve Regquirement, 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, 1if 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, oOr
similar, fund in an amount egual 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 oI
replacements to the System oOr eliminating any deficiencies
in the Reserve Account;

(iv) to provide debt service on and requisite
reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority; and

. .



(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
(July 1990)

SCHEDULE 2
addikion mern D inition
1. »I,ocal Statute" means Chapter 16, Article 13A, 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 £rom any sources
whatsoever and includes the Project.

Additi 1 Conditi i Cov !
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
requlations of the PSC, discontinue and shut off the
services and facilities of the System to all users of
services of the System delinguent in payment of
charges for the services of the System and will not
restore the services of the System until all
delinguent 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.

~14-



5. As
making the Loan,

a condition precedent to the Authority's
the Governmental Agency shall deliver to the

Authority a certificate representing the following:

(a)

(b)

(c)

(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.

~15~-



WDA-Supp. 5
(June 1992)

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL 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 governmental agency designated below (the "Governmental
Agency"). : . o

Hedgesville Public Service District
(Governmental Agency)

WITNESSETH:

_ WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Vvirginia, 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
Vvirginia (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 constitutes a
governmental agency as defined by the Act;

WHEREAS, the Governmental Agency 1is authorized and
empowered by the statutes of the Sthte 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, including
supplemental, subordinate revenue bonds, issued Dby the
Governmental Agency; .

WHEREAS, the Governmental Agency intends to construct
or is constructing 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 Governmental 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;

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

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefore, 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 supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the 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 general
resolution adopted by the Authority on May 22, 1985, as
supplemented), subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the
Authority's supplemental water development loan program {(the
"Supplemental Program") as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and

the mutual agreements hereinafter contained, therGovernmental
Agency and the Authority hereby agree as follows:

ARTICLE I

befinitions; Loan Agreement

. 1.1 Capitalized terms used and not otherwise defined
herein shall have the meanings respectively given them by the
Loan Agreement.

1.2 Except where the context clearly indicates other-
wise, the terms "Authority," "water development revenue bond,”
"cost," “"governmental agency,” ‘“"water development project,”
nwastewater facility" and “water facility" have the definitions
and meanings ascribed to them in the Act.



1.3 "Local Act" means the official action of the
Governmental Agency required by Section 4.1 hereof, authorizing
the Supplemental Bonds.

1.4 “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.

1.5 ."Supplemental Loan" means the loan to be made by
the Authority to the Governmental Agency through the purchase
of Supplemental Bonds, as hereinafter defined, pursuant to this
Supplemental Loan Agreement. ' ' '

1.6 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan and to
be purchased by the Authority with certain available funds
(other than the proceeds of its water development revenue
bonds), the 1lien of which on the revenues of the System is
junior, subordinate and inferior to that of the Local Bonds,

all in accordance with the provisions of this Supplemental Loan
Agreement. o . - ' : '

1.7 Additional terms and phrases are defined in this
Supplemental Loan Agreement as they are used. ’

1.8 This Supplemental Loan Agreement is supplemental
to the Loan Agreement, the terms of which are incorpopated
herein by reference.

ARTICLE IT

The Proiect and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be 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 1is consistent with the
applicable comprehensive plan of water management approved DY
the Director of the West Virginia Division of Natural Resources
(or in the process of preparation Dby such 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 Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do all things
necessary to acguire, the proposed site of the Project and
shall do all things necessary.to construct the Project 1in
accordance with the plans, specifications and designs prepared
for the Governmental Agency by the Consulting Engineers.

5.3 BAll real estate and interests in real estate and
all personal property constituting the Project and the Project
site heretofore or hereafter acquired shall at all times be and
remain the property of the 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 1its
duly authorized agents and representatives shall, prior to, at
and after <completion of <construction and commencement of
operation of the Project, have such rights o¢f access teo the
System site and System facilities as may be reascnably
necessary to accomplish all of the powers and rights of the
Authority in respect of the ©OSystem pursuant to the pertinent
provisions of the Act.

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acguiring 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 reqguire in
connection with the construction, acquisition and installation
of the Project, the operation and maintenance of the System and
the administration of the Supplemental Loan oOr of 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 Governmental Agency pertaining to the
operation and maintenance of the System at any reasonable time
following completion of construction of the Project and
commencement of operation thereof or if the Project 1is an
improvement to an existing system at any reasonable time
following commencement of construction.



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

2.8 The Governmental Agency shall require that each
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 1liability 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.

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 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 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 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 Supplemental Loan Agreement.

2.11 The Governmental Agdency 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 ;he date
contracts are executed for the construction of the Erqject 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 Supplemental Loan;

_Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan 1is 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 Supplemental Bonds, which shall be the
date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. Said conditions precedent are
as follows:

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

(b) The Governmental Agency shall have authorized
the 1issuance of and delivery to the Authority of the
Supplemental Bonds described in this Article III and in Article
IV hereof and shall have delivered to the Authority for
purchase the Local Bonds in accordance with the Loan Agreement;

(c) The Governmental Agency shall have .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 the Authority shall have received a
certificate of the Consulting Engineers to such effect;

(d) The Governmental Agency shall have obtained
all permits required by the laws of the State 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;

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary £for the
issuance of the Supplemental Bonds, construction of the
Project, operation of the System and imposition of rates and
charges and shall have taken any other action required for the
imposition of 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 reguisite



without successful appeal, and the Authority shall have
received an opinion of counsel to the Governmental Agency,
which may be 1local counsel to the Governmental Agency, bond
counsel or special PSC counsel, to such effect;

-

(£) 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 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

(g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
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 Dbe 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 acguisition of the Project as set forth in the
Application, and the Authority shall have received a
certificate, of such person or firm and in form and substance
satisfactory to the Authority, to such effect and evidence
satisfactory to it of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this
Supplemental Loan Agreement, the rules and regulations
promulgated by the Authority or any other appropriate BState
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 Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental 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
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto, The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

3.3 The Supplemental Loan shall be secured.apd sha}l'
be repaid in the manner hereinafter provided in this
Supplemental Loan Agreement.

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



3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied 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 Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on:or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described in the Loan Agreement. The
Governmental Agency further understands and acknowledges that
the Authority's obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

ARTICLE IV
Supplemental Bonds; Security for Supplemental Loan;

Repayment of Supplemental Loan; No Interest on
Supplemental Loan; Fees and Charges

4.1 'The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
auttorize the issuance of and issue the Supplemental 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:

{(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.

(b) Covenants substantially as follows:

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

(i1} That the schedule of rates or
charges for the services of the System shall be
sufficient to provide funds which, along with other
revenues of the System, will pay all Operating
FExpenses and leave a balance each year equal to at
least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service



on the Local Bonds and the St plemental Bonds and all
other obligations secured by or payable from the
revenues of the System prior to or on a parity with
the Local Bonds and on a parity with the Supplemental
Bonds or, if the reserve accounts established for the
payment of debt service on the Local Bonds (the
"Reserve Account”) and for the payment of debt service
on the Supplemental Bonds (the "Supplemental Reserve
Account") are funded (whether by Local Bond proceeds
with respect to the Local Bonds, monthly deposits or
otherwise), respectively, at an amount at least equal
to the maximum amount of principal and interest which
will come due on the Local Bonds in any vyear (the
"Reserve Requirement®”) or on the Supplemental Bonds in
any year {(the "Supplemental Reserve Requirement"), as

the case may be, and any reserve account for any such '

prior or parity obligations is funded at least at the’
requirement therefor, egqual to at least one hundred
ten percent (110%) of the maximum amount required in
any yvear for debt service on the Local Bonds and the
Supplemental Bonds and any such prior or parity
obligations; i ' B - '

(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 s0ld, 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 and Supplemental Bonds outstanding,
with further restrictions on the disposition of
portions of the System as are normally contained in
such covenants; '

(v) That the Governmental Agency shall
not issue any other obligations payable from the
revenues of the System which rank prior to, or
equally, as to lien and security with the Supplemental
Bonds, except the Local Bonds and bonds on a parity
with the Supplemental Bonds, which parity bonds shall
only be issued if net revenues of the System prior to
issuance of such parity Dbonds, 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 Supplemental Bonds and parity bonds
theretofore and then being issued and on the Local
Bonds and any other obligations secured by or payable
from the revenues of the System prior to the

-9



Supplemental Bonds; provided, however, that additional
parity Local Bonds and additional parity Supplemental
Bonds may be issued to. complete the Project, as
described in the Application as of the date hereof,
without regard to the foregoing;

{vi) That the Governmental Agency will
carry such insurance as 1is customarily carried with
respect to works and properties similar to the System;

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

(viii) That any bond owner may, by proper
lngal 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 Supplemental Bonds,
the right to obtain the appointment of a receiver to
administer the System as provided by law, subject to
the prior 'and senior rights of the owner or owners of

the Local Bonds;

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

{x) That, to the extent legally
allowable, the 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 1independent 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 Supplemental 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 Governmental 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;

~10-



..proceeds are applied .to .the construction 'of the

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

(xiv) That the proceeds of the
Supplemental Bonds, except for accrued interest and
capitalized interest, if any, must be deposited in a
construction . fund on . which the owner of the
Supplemental Bonds shall have a lien until such

Project (including the repayment of any incidental
interim financing . for non-construction ~costs),

provided that said construction fund may be the one
established for the Local Bonds, which shall have a

prior and senior lien thereon;

(xv) That the Governmental Agency 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
supbmitted to the Authority is sufficient to pay the
costs of acquisition and construction of the Water
Development Project;

, (xvi) That _ the Governmental 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 delinguent in payment of charges for
services provided by the System and will not restore

the - - services of the . water facility until all

that

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 '

(xvii) That, as long as the Authority is
the owner of any of the Supplemental Bonds, the
Governmental Agency shall not authorize redemption of
any Supplemental Bonds by it without the written
consent of the Authority.

The Governmental Agency hereby represents and warrants

the Local Act has been or shall be duly adopted

in

compliance with all necessary corporate and other action and in

~11-



accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Supplemental 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 Supplemental Loan shall be secured by the
pledge and assignment by the Governmental Agency, as effected
by the Local Act, of the fees, charges and other revenues of
the Governmental Agency from the System as further set forth by
and subject only to the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.

4.4 The Supplemental Loan shall not bear interest.

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

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Supplemental Program, which
administrative expenses shall be as determined by the Authority.

4.7 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.

-12-



ARTICLE V

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

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

5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds and the Supplemental 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 Supplemental 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 rate of five percent. (5%) per annum, 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, theHAuthority
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.

~-13-~



ARTICLE VI

Other Agreements of the
Governmental Adency

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 Governmental Agency
shall take no action of any nature whatsoever calculated to
inhibit, nullify, void, delay or render nugatory such actions
of the Authority in the due and prompt implementation of this
Supplemental Loan Agreement.

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

ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth 1in
Schedule Z attached hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement.

-14-



7.2 Schedules X, Y and Z shall be attached to this
Supplemental Loan Agreement at the time of execution hereof by
the Authority and shall be approved by an official action of
the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to
the Authority. = .

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

7.4 This Supplemental Loan Agreement may be executed -
in one or more counterparts, any of which shall be regarded for

all purposes as an original and all of which constitute but ong -

and the same instrument. Each party agrees that it will
execute any and all documents or other instruments and take
such other actions as may be necessary to give effect to the
terms of this Supplemental Loan Agreement.

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

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

7.7 By execution and delivery of this Supplemental

Loan Agreement, the Governmental Agency specifically recognizes
that it is hereby agreeing to sell its Supplemental Bonds to
the Authority and -that such obligation may be specifically
enforced or subject to a similar eguitable remedy by the

Authority.

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

(i) termination Dby the Authority of Fpe
Loan Agreement pursuant to Subsections 7.8(i) or .(ii)
thereof;

(ii) termination by the Authority pursuant
to Section 6.2 hereof; or
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(iii) payment in full of the principal of the
Supplemental Loan and of any fees and charges owed by
the Governmental Agency to the Authority.

IN WITNESS WHEREOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their
respective duly authorized officers as of the date executed
below by the Governmental Agency, but this Supplemental Loan
Agreement shall not be binding on the Authority until executed
by it.

Hedgesville Public Service District
[Proper Name of Governmental Agencyl

(SEJ—‘ﬁ;}_‘- ,; By %g/(df&%

s /.Chggﬁﬁa

Attest; Date: March 8, 1993
//Z e

Its Secretary

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY
{ SEAL) By %M& % WM
Director ) N
Attest: Date: March 8, 1993

Secretary-Treasurer
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WDA-Supp. 5X
(July 1990)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $_ 17,629

Purchase Price of Supplemental Bonds $ 17,629

Principal of the Supplemental Bonds is payable on
October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference. The Supplemental
Bonds bear no interest.

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are on a parity as to source of and security
for payment with the following obligations:

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for payment to the following obligations, in addition to the
Local Bonds:

Farmers Home Administration Water Revenue Bond, Series 1976



Waest Virginia Water Development Authorlty
Interest Free Local Loan from Serles 1991 A Pool
Debt Service Schedule - Hedgesville PSD  (WATER)

Closing: 3/8/93
Interest Free Loan: $17,629.00

Interest Frae Debt
Data Loan Sarwvice

10/1/93 $452.03 $452.03
10/1/94 452.03 452.03
10/1/95 452.03 452.03
10/1/96 452.03 452.03
10/1/97 452.03 452.03
10/1/98 452.03 452.03
10/1/99 452.03 452,03
10/1/00 452.03 452.03
10/11/1 452.03 452.03
10/1/02 452.03 452.03
10/1/03 452.03 452.03
10/1/04 452.03 452.03
10/1/05 45203 452,03
10/1/06 452.03 452,03
10/1/07 452.03 452.03
10/1/08 452.03 452,03
10/1/08 452.03 452.03
101110 452.03 452.03
10/1/11 452.03 452.03
101112 452.03 452.03
10/1/13 452.03 452.03
10/1114 452.03 452.03
10/1/15 452.03 452.03
10/1/16 452.03 452.03
10117 452.03 452.03
10/1/18 452.03 452.03
1011719 452.03 452,03
10/1/20 452.03 452.03
10/1/21 452,03 452.03
1011722 452,03 452.03
10/1/23 452.03 452.03
10/1/24 452.03 452.03
10/1/25 452.03 452.03
10/1/26 452.03 - 452.03
101/27 452.03 452,03
10/1/28 452.03 - 452.03
10/1/29 452.03 452.03
10/1/30 452.03 452.03
10/1/31 ’ 451.86 451,86

$17,629.00 $17,629.00

Prepared 2/19/93



WDA-Supp. 5! 'SD Water
(July 1990) ;

SCHEDULE Y
REVENUES

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

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System;. T

(ii) as prescribed by the Loan Agreement, 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 Governmental Agency, may be with a
letter of credit) in an amount egual 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) vyears) 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) as prescribed by the Loan Agreement, 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, exelusive 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) beginning thirteen (13) months prior to

the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
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depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded
concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requirement, by depositing in
the Supplemental 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 Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or ctherwise},
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Requirement;

{(v) ¢to provide debt service on and
requisite reserves for any other subordinate indebtedness
of the Governmental Agency *held or owned by the Authority;
and

(vi) for other legal purposes of the System,
including payment of debt service on other obligations
junior, subo;dinate and inferior to the Local Bonds.



WDA-Supp. 5Z2-PSD Water
(July 1990)

SCHEDULE 2
Additi 1 and s lemental Definiti
1. "Local Statute” means Chapter 16, Article 13A, 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. -

Ejj.!. 1: i.!. Z:Vn |

1. As a condition ©precedent to the Authority's
making the Supplemental 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
regqulations 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
delingquent 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 Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
net revenues derived from the operation of the System are
pledged to the payment of the principal of the Supplemental
Bonds.

4, The paying agent for the Supplemental Bonds shall
be the West Virginia Municipal Bond Commission Or any Successor
to the functions thereof.



HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

CROSS—RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, Barbara B. Meadows, Secretary-Treasurer
of West Virginia Water Development Authority, for and on behalf of
West Virginia Water Development Authority (the "Authority") and
Boyd S. Butts, Chairman of Hedgesville Public Service District (the
"Issuer"), hereby certify as follows:

1. On the 8th day of March, 1993, the Authority
received the entire original issue of §£546,500 in aggregate
principal amount of Water Revenue Bonds, Series 1993 A and Series
1993 B, of the Issuer (collectively, the "Bonds"), issued as a
single, fully registered Bond of each Series numbered AR-1 and
BR-1, respectively, both dated March 8, 1993, the Series 1993 A
Bond being in the principal amount of $528,871 and the Series 1993
B Bond being in the principal amount of $17,629.

2, At the time of such receipt of the Bonds upon
original issuance, all of the Bonds had been executed by Boyd
S. Butts, as Chairman of the Issuer, by his manual signature, and
by William T. Alexander, as Secretary of the Issuer, by his manual
signature, 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 1993 A Bonds in the aggregate
principal amount of $528,871 and proceeds of the Series 1993 B
Bonds in the aggregate principal amount of $17,629 (100% of par
value), there being no interest accrued on either series.

IN WITNESS WHEREOF, Barbara B. Meadows duly signed and
delivered this receipt on behalf of WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY and HEDGESVILLE PUBLIC SERVICE DISTRICT has caused this
receipt to be duly executed and delivered by its Chairman, as of
this B8th day of March, 1883.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By ﬁﬁm ,ﬁ MW

Secretary-Treasurer

HEDGESVILLE PUBLIC SERVICE DISTRICT

By %a/ S A

-Chair¥man

123365.1



HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

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 Hedgesville Public Service District Water
Revenue Bonds, Series 1993 A, in the principal amount of
$528,871 and Bond No. BR-1l, constituting the entire
original issue of the Hedgesville Public Service District
Water Revenue Bonds, Series 1993 B, in the principal
amount of $17,629 both dated March 8, 1993,
{collectively, the "Bonds"), executed by the Chairman and
Secretary of Hedgesville 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 Supplemental Resolution duly adopted by
the Issuer (collectively, the "Local Act");

(2) A copy of the Local Act authorizing the above
Bond issue, duly certified by the Secretary of the
Issuer;

(3) Executed counterparts of the loan agreement and
the supplemental locan agreement, both dated March 8,
1393, and both by and between the West Virginia Water
Development Authority (the "Authority") and the Issuer
(collectively, the "Loan Agreement"); and

(4) Sizned opinions of nationally recognized bond
counsel regarding the validity of the Loan Agreement and
the Bonds.

You are hereby requested and authorized to deliver the
Bonds to the Authority upon payment to the account of the Issuer
of the sum of $546,500, which represents the agreed aggregate
purchase price of the Bonds, there being no accrued interest
thereon. Prior to such delivery of the Bonds, you will please
cause the Bonds to be authenticated by an authorized officer, as



Bond Registrar, in accordance with the forms of Certificate
Authentication and Registration thereon.

Dated this 8th day of March, 1993.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By '“7%5;4// < ﬂjﬁé%j%?%J

of

Z€s Chairman—

123367.1
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HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,
SERIES 1993 A

B il

—~ E

2MNo. AR-1 ' o . $528,871

i

‘ XNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision
<EI"Issuer"), for value received, hereby promises to pay, solely from |
Eﬁphe special funds provided therefor, as hereinafter set forth, to i
ﬁ;he West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of Five Hundred Twenty-Eight Thousand :
?ﬁight Hundred Seventy-One Dollars ($528,871), in installments on
d0ctober 1 of each year, as set forth on the "Schedule of Annual
Debt Service" attached as Exhibit A hereto and incorporated herein
by reference with interest on each installment at the rate per

nnum 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
iFherefor, and until payment of such installment, and such interest
dshall be payable on April 1 and Cctober 1 in each year, beginning
iO0ctober 1, 1993. Principal installments of this Bond are payable
@in any coin or currency which, on the respective dates of payment
'Pf such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at
ithe office of the West Virginia Municipal Bond Commission,
ﬁbharleston, 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
Ybooks of One Valley Bark, National Association, Charleston, West
: as registrar (the "Registrar”) on the 15th day of the

or by such other

in whole or in part, but only with the express written consent of
®+he Authority, and upon the terms and conditions prescribed by, and

otherwise in compliance with, the Loan Agreement between the Issuer
2¥and the Authority, dated March 8, 19353.

This Bond is issued (i) to pay a porticn of the costs of
facquisition and construction of certain extensions, additions,
3;betterments and improvements to the existing waterworks system of
=%$?he Issuexr (the "Project“); and (ii) to pay certain costs of
@@ssuance hereof and related costs. The existing waterworks system

Mof the Issuer, the Project and any further additicns, betterments
or improvements thereto is herein called the "System." This Bond

"of the State of West Virginia in Berkeley County of said State (theﬁ%




is lssued under the auﬁhorlty of and in ruil compllance "with the k5
onstitution and statutes of the State of West Virginia, including [&y
articularly Chapter 16, Article 13A of the West Virginia Code of
931, as amended (the "Act"), and a Resolution duly adopted by the
ssuer on March 5, 1993 and a Supplemental Resolution duly adopted |
by the Issuer on March 5, 1993 (collectively called the "Bond.
egislation"), and 1is sub]ect to all the terms and conditions
hexreof. The Bond Legislation provides for the issuance of :
”Fdditional bonds under certain conditions, and such bonds would be &
#entitled to be paid and secured equally and ratably from and by :
“ilthe funds and revenues and other securities provided for the Bonds :

ilof this Series (the "Bonds") under the Bond Legislation,

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGES
AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUERS'S WATER j
REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978, ISSUED IN THE §
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 (THE "SERIES 1976
FOND").

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO LIENS,

JWATER REVENUE PBONDS, SERIES 1993 B, ISSUED CONCURRENTLY HEREWITH
MIN THE AGGREGATE PRINCIPAL AMOUNT OF $17,629 AND DESCRIBED 1N THE i
BOND LEGISLATION (THE “SEQIESmk% 3 B ;
This Bond is payablé@éﬁfﬁ orl ézg@becured by a pledge of the I
;Net Revenues (as defined in the Bond Legislation) to be derived |
sifrom the operation of the System, on parity with the pledge of Net :
zRevenues in favor of the holder of the Series 1976 Bond, and from’

Hfor the Bonds (the "Series 1993 A Bonds Reserve Account"), and |
unexpended proceeds of the Bonds and the Series 1993 B Bonds. Such
;;:Net Revenues shall be sufficient to pay the principal of and

il

urpose. This Bond does not constitute a corporate indebtedness ;
&3lof the Issuer within the meaning of any constitutional or statutory

Mlprovisions 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 1993 A
onds Reserve Account and unexpended proceeds of the Bonds and the

smSeries 1993 B Bonds. Pursuant to the Bond Legislation, the Issuer
' ~covenanted and agreed to establish and maintain just and

: of the System, to prOVLde for the reasonable
Yiexpenses cf operation, repair and maintenance of the System, and
’%o leave a balance each year equal to at least 115% of the maximum

by a lien on or payable from such revenues pricr to or on a parity
with the Bonds or the Series 1993 B Bonds, including the Series




aximum amount of principal and interest which will become due on

the Bonds in the then current or any succeeding year, and in the
espectlve reserve accounts establlshed for the Series 1993 B Bonds

including the Series 1976

ond, an amount at least equal to the requirement therefor, such?.
ercentage may be reduced to 110%. The Issuer has entered into ;

ertain further covenants with the registered owners of the Bonds
1for the terms of which reference is made to the Bond Legislation.
HRemedies provided the registered owners of the Bonds are
_gxclusively as provided in the Bond Legislation, to which reference
k;gs here made for a detailed description thereof.
\\\f i
£ Subject to the registration requirements set forth herein,
I,this Bond is transferable, as provided in the Bond Legislation,
nly upon the books of the Registrar by the registered owner, or
wby its attorney duly authorized in writing, upon the surrender of

Bond together with a written instrument of transfer g
atisfactory to the Registrar duly executed by the registered owner B

Bor its attorney duly authorized in writing.
R o -
Subject to the reglctrathg%{'ﬁdfié t§ set forth herein,
this Bond, under the provision SRl
ualities and incidents of, a negotiable Lnsurument under the
niform Commercial Code of the State of West Virginia.

i All money received from the sale of this Bond, after:

ielmbursement and repayment of all amounts advanced for prellmlnary

Mexpenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
mthere shall be and hereby is created and granted a lien upon such

aﬂmoneys, until so applied, in favor of the registered owner of this

IT Is HEREBY CERTIFIED RECITED AND DECLARED that all acts,
happen and be performed

'precedent to and in the issuance of this Bond have existed, have
4happened and have been performed in due time, form and manner as

krequlred by law, and that the amount of this Bond, together with :

dall other obligations of the Issuer, does not exceed any limit
«prescribed by the Constitution or statutes of the State of West

"Virginia and that a sufficient amount of the revenues of the System

has been pledged to and will be set aside into said special fund

by the Issuer for the prompt payment of the principal of and
#interest on this Bond.

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

&me and has all thei_

T oGors dek
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HEDGESVILLE PUBLIC SERVICE DISTRICT ha
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HEDGESVILLE PUBLIC SERVICE DISTRICT
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CERTIFICATE QF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1993 A Bonds described in the

ES
. A
the name of the registered owner set forth above, as of the date 5%

ithin-mentioned Bond Legislation and has been duly registered in
set forth below.

Date: March 8, 1993.

ONE VALLEY BANK, NATIONAL
ASSOCIATIOQON, .- = .7%
as R%@fgttar] :

BT RV

A

Its Authorized Officer

o7




““est Virginia Water Development Authority

inte: o5t Bearing Local Loan from Series 1831 A Pool

Debt Service Scheduie -Hedgesville PSD

Ciosing: 3/8/93
interest Bearing Loan: $528,871.00

Debt

Date Coupon Principal Interest Service
10/1/93 7.75% $2,359.00 $23,112.40 $25,471.40
10/1/94 7.75% 2,542.00 40,804.68 43,346.68
10/1/95 7.75% 2,738.00 40,607.68 43,345.68
10/1/96 7.75% 2,951.00 40,395.48 43,346.48
10/1/97 7.75% 3,179.00 40,166.78 43,345.78
10/1/98 7.75% 3,426,00 39,920.41 43,346.41
10/1/39 7.75% 3,691.00 39,654.89 43,345.89
10/1/00 7.75% 3,977.00 39,368.84 43,345.84
10/1/01 7.75% 4,286.00 39,060,62 43,346.62
10/1/02 7.75% 4,618.00 38,728.46 43,346.46
10/1/03 7.75% 4,976.00 38,370.56 43,346.56
10/1/04 7.75% 5,361.00 37,984.92 43,345.92
10/1/05 7.75% 5,777.00 37,569.44 43,346.44
10/1/06 7.75% 6,224.00 37,121.73 43,345.73
10/1/07 7.75% !féf?;d}@.fif’i 4271 186;,639,37 43,346.37
10/1/08 7.75% %287.0 36:1719.57 43,346.57
10/1/09 7.75% 7,787.00 45x59.48 43,346.48
10/1/10 7.75% 8,390.00 34,955.99 43,345.99
10/1/11 7.75% 9,040.00 34,305.76 43,345.76
10/1/12 7.75% 9,741.00 33,605.16 43,346.16
10/1/13 7.75% 10,496.00 32,850.24 43,346.24
10/1/14 7.75% 11,309.00 32,036.80 43,345.80
10/1/15 7.75% 12,186.00 31,160.35 43,346.35
1011/16 7.75% 13,130.00 30,215.93 43,345.93
1011/17 7.75% 14,148.00 29,198.36 43,346.36
10/1/18 7.75% 15,244.00 28,101.89 43,345.89
10/1/19 7.75% 16,426.00 26,920.48 43,346.48
10/1/20 7.75% 17,699.00 25,647.46 43,346.46
10/1/21 7.75% 19,070.00 24,275.79 43,345.79
10/1/22 7.75% 20,548.00 22,797.87 43,345,87
10/1/23 7.75% 22,141.00 21,205.40 43,346.40
10/1/24 7.75% 23,857.00 19,489.47 43,346.47
10/1/25 7.75% 25,706.00 17,640.55 43,346.55
10/1/26 7.75% 27,698.00 15,648.34 43,346.34
10/1/27 7.75% 29,845,00 13,501.74 43,346.74
10/1/28 7.75% 32,157.00 11,188.75 43,345.75
10/1/29 7.75% 34,650.00 8,696.58 43,346.58
10/1/30 7.75% 37,335.00 6,011.21 43,346.21
10/1/31 7.75% 40,229.00 3,117.75 43,346.75

$528,871.00  $1,143,757.18  $1,672,628.18

EXHIBIT A

Prepared 2/19/93
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1993 B
eyl koeddE il §17,629

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC
';gERVICE DISTRICT, a public corporation and political subdivision i
f the State of West Virginia in Berkeley County of said State (the

"Issuer"), for value received, hereby promises to pay, solely fromgw

Mjithe special funds provided therefor, as hereinafter set forth, to

?;Fhe West Virginia Wate:- Development Authority (the "Authority") or |

egistered assigns the sum of Seventeen .Thousand Six Hundred im

{«&iTwenty-Nine Dollars ($17,629), in annual installments on Octoberg;“

it ©f each year as set forth on the "Schedule of Annual Debt
’ Eervice” attached as Exhibit A hereto and incorporated herein by |
s#roefaerence, without interest.

Principal installments of this Bond are payable in any

7coin or currency which, on the respective dates of payment of such &%

nstalliments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the ocffice

.“\““

of the West Virginia Municipal Bond Commission, Charleston, West

WE%Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of

maturity in whole or in part, but only with the express written

®l-onsent of the Authority, and upon the terms and conditions

cprescribed by, and otherwise in compliance with, the Supplemental

Loan Agreement between the Issuer and the Authority, dated March
w8, 1993.

i This Bond is issued (1) to pay a portion of the costs of
wacquisition and construction of certain extensions, additions,
mbetterments and improvements to the existing waterworks system of
«the Issuer (the "Project"); and (ii) to pay certain costs of
ﬁissuance hereof and related costs. The existing waterworks system
:pf the Issuer, the Project and any further additions, betterments
or improvements thereto is herein called the "System." This Bond
{ls issued under the authority of and in full compliance with the
gtonstitution and statutes of the State of West Virginia, including
“barticularly Chapter 16, Article 13A of the West Virginia Code of
«}1931, as amended (the "Act"), and a Resolution duly adopted by the
m@hssuer on March 5, 1993 and a Supplemental Resolution duly adopted
by the Issuer on March 5, 1993 (collectively called the "Bond
“Legislation"), and is subject to all the terms and conditions
Bond Legislation provides for the issuance of




'addltlonal bonds under certain condltlons, and such bonds would be .
ntitled to be paid and secured equally and ratably from and by &g
he funds and revenues and other security provided for the Bonds }Zj

of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS5 ISSUED JUNIOR AND SUBORDINATE WITH RESPECT |
wﬁwpo LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO &

SHCERTAIN QUTSTANDING WATER REVENUE BONDS OF THE ISSUER AS FOLLOWS:

ﬁwkll) WATER REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978,

MISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620, 000 (THE I

I"SERTES 1976 BOND").

This Bond is payable only from and secured by a pledge
f the Net Revenues (as defined in the Bond Legislation) to be
erived from the operation of the System after there has first been ;
pald from said Net Revenues all payments then due and owing on |
eaccount of the Series 1976 Bond .and the Series 1993 A Bonds, all s
ﬁ.oneys in the reserve account created under the Bond Legislation .

(the "Series 1993 B Bonds Reserve Account") and

nexpended proceeds of the Bonds. Such Net Ravenues shall be |
§aff1c1ent to pay the principal of and lntere t on all bonds which ¥

.

"ay be issued pursuant to the Act andq‘;w hall be set aside as
4a special fund hereby pledged fo i T This Bond does not
Jconstitute a corporate inde e Issuer within the

Sesapt
eaning of any constitution %%“g statutory provisions or

milimitations, nor shall the Issuer be obligated to pay the same,
4§xcept from said special fund provided from the Net Revenues, the

nmoneys in the Series 1993 B Bonds Rescrve Account and unexpended %

Bond proceeds. Pursuant to the Bond Legislation, the Issuer has
?frates and charges for the use of the System and the services
.:Fendered thereby, which shall be sufficient, together with other

urevenues of the System, to provide for the reasonable expenses of
foperatlon, repair and maintenance of the System, and to leave a
"balance each year equal to at least 115% of the maximum amount
Hpayable in any year for principal of and interest, if any, on the
'Bonds, the Series 1976 Bond, the Series 1993 A Bonds and all other

bllgatlons secured by a llen on or payable from such revenues

rior to or on a parity therewith, provided however, that so long ;

fas there exists in the Series 1993 B Bonds Reserve Account and the
Mreserve account established for the Series 1993 A Bonds,
drespectively, amounts at least equal to the maximum amount of
dprincipal and interest, if any, which will become due on the Bonds
jand the Series 1983 A Bonds in the then current or any succeeding
Yyear, and any reserve account for any such prior or parity
lobligations, including the Series 1376 Bond, is funded at least at
l}phe requirement therefor, such percentage may be reduced to 110%.
@he Issuer has entered into certain further covenants with the

tered owners of the Bonds for the terms of which reference 1is

(i) WATER REVENUE BONDS, SERIES 1993 A, ISSUED CONCURRENTLY
.x;ﬁEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF $528,871 AND 2
ADESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1993 A BONDS"); AND fi

“lcovenanted and agreed to establish and maintain just and equitable f

CUOGOES 342




i ae SN the Bond Leglsiatlon. Remedles provmded tne reglsf;re’

ziowners of the Bonds are exclusively as provided in the Bond | \
egislation, to which reference 1is here made for a detallediéy

escription thereof.

. Subject to the registration requirements set forth
%m&hereln, this Bond is transferable, as provided in the Bondf'

sleglslatlon, only upon the books of One Valley Bank, National |
gﬁ; Asgociation, Charleston, West Virginia, as registrar {the

fait

;;%%g“Reglstrar") by the registered owner, or by its attorney duly

ﬁfguthorlzed in writing, upon the surrender of this Bond together
@% ith a written instrument of transfer satisfactory to the Registrar
;guly executed by the registered owner or its attorney duly |
Jauthorized in writing.

J Subject to the registration requirements as set forthi,

jherein, this Bond, under the provision of the Act is, and has all

§

the qualities and incidents of, a negotlable instrument under the

K All money received from the sale of this Bond, after

qreimbursement and repayment of all amounts advanced for preliminary
ﬁxpenses as provided by law, shall be applleﬂ sclely to the payment
Nof +he Costs of the 1:"D]ect. descrLbeqal_,;k_ Bond Legislation, and
3T i8® guanted a lien upon such
Wrd registered owner of the
’b”to the lien in favor of the

ireyistered owner of the Series 1993 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
conditions and things required to exist, happen and be
jperformed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
+lland manner as required by law, and that the amcunt of this Bond,
skogether with all other obligations of the Issuer, does not exceed
wiany limit prescribed by the Constitution or statutes of the State
aof West Virginia and that a sufficient amount of the revenues of
fthe System has been pledged to and will be set aside into said
special fund by the Issuer for the prompt payment of the principal
of this Bond.
‘:i All provisions of the Bond Legislation, resolutions and
dstatutes 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
5aif written fully herein.

A IN WITNESS WHEREQF, HEDGESVILLE PUBLIC SERVICE DISTRICT
ahas caused this Bond to be signed by its Chairman and its corporate
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Chairman
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1993 B Bonds described in the
ithin-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date

1]
=
it

set forth below.
|

=
=
=
§

Date: March 8, 1993

ONE-: VALLEY BANK, NATIONAL
ASSOCIATION,
as Regilstrar

Its Authorized Officer

By

EOOES a2




""“pst Virginia Water Development Authority
Interest Fres Local Loan from Serles 1981 A Pool
Debt Service Schedule - Hedgesviile PSD

Closing: 3/8/93
Interest Free Loan: $17,628.00

Interest Free Debt
Date Loan Service

10/1/93 $452,03 $452.03
10/1/94 452,03 452,03
10/1/95 452.03 452.03
10/1/96 452,03 452.03
10/1/97 452.03 452.03
10/1/98 452.03 452.03
10/1/99 452.03 452.03
10/1/00 452,03 452.03
10/1/01 452,03 452.03
10/1/02 452.03 452,03
10/1/03 452,03 452,03
10/1/04 452.03 452.03
10/1/05 452,03 452.03
10/1/06 - 452,03 452.03
10/1/07 452.03 452.03
10/1/08 452.03 452,03
10/1/09 452.03 452.03
1C/1/10 452.03 452.03
10/1/11 452.03 e P11 452.03
10/1/12 452,03 A §452.03
10/113 {éh 5z 080 452,03
10/1/14 452.03 452,03
10/1/15 452,03 452.03
10/1/16 452.03 452.03
10/1/17 452,03 452.03
10/1/18 452.03 452.03
10/1/19 45203 45203
10/1/20 45203 452,03
10/1/21 452.03 452,03
10/1/22 452,03 452.03
10/1/23 452,03 452.03
10/1/24 452,03 452,03
10/1/25 452,03 452,03
10/1/26 452,03 452.03
1011/27 452.03 452,03
10/1/28 452.03 - 452,03
10/1/29 452.03 452.03
10/1/30 45203 452.03
10/1/31 451.86 451.86

$17,629.00 $17,629.00

EXHIBIT A

Prepared 2/19/93
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FOR VALUE RECEIVED the undersigned sells, assigns, and
transfers unto

ithe 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
Silssuer with full power of substitution in the premises.
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Bowwrres Rice
McDAVID GRATFF & LOVE

ATTORNEYS AT LAW

16TH FLOOR COMMERCE SQUARE « LEE STREET
204 SPAUCE STREET 105 W. BURKE STREET

LORGANTOWN, WEST VIRGINIA 26505 POST QFFICE BOX 1386 POSI OFFICE DRAWER 1419
TELEPHONE 304-206-2500 CHARLESTON, WEST VIRGINIA 25325-1386 MARTINSBURG, WEST VIRGINIA 25401-1418
FACSIMILE 3042062513 TELEPHONE 304-347-1100 TELEPHONE 304262 0826
FACSIMILE 304-267.3822
601 AYERY STREET FACSIMILE 304-343-2867
POST OFFICE BOX 48 OLD NATIONAL BaNK 8UILDING
PARKERSAURG, WEST VIRGINIA 26102 EAST WASHINGTON STREET
TELEPHONE 304-485-8500 POST OFFICE BOX 58
FACSIMILE 3044857972 March 8 ’ 1993 CHARLES TOWN, WEST VIRGINIA 25414

TELEPHONE 304-725-1535
WRITER'S DIRECT DIAL NUMBER FACSIMILE Jp4-725-0417

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV .= 25064

RE: Hedgesville Public Service District
Water Revenue Bonds, Series 19393 A

Gentlemen:

We have acted as Bond Counsel in connection with the
issuance by the Hedgesville Public Service District (the
"Governmental Agency"), a public corporation and political
subdivision of the State of West Virginia, of its $528,871 Water
Revenue Bonds, Series 1993 A, dated the date hereof (the "Local
Bonds").

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan agreement
dated March 8, 1993, 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 Local Bonds, which are to be purchased by the Authority
in accordance with the provisions of the Loan Agreement, The Local
Bonds are in the principal amount of $528,871, 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 Octcber 1, 1393, at the rate of 7.75% per annum and
with principal payable in installments on October 1 in each of the
years 1993 through 2031, inclusive, all as set forth in "Schedule
X" attached to the Loan Agreement and incorporated in and made a
part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) paying
a portion of the costs of acquisition and construction of certain
additions, betterments and improvements to the existing waterworks
system of the Governmental Agency (the "Project"), and (ii) paying
certain issuance and other costs in connecticn therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended (the "Local Statute"), and the Bond Resoluticon duly adopted
by the Governmental Agency on March 5, 1993, as supplemented by a
Supplemental Resolution duly adopted on IMarch 5, 1993
{(collectively, the "Local Act"), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued and
the Loan Agreement has been undertaken. The Local Bonds are



Bowres Rice
McDAaviD GRAFF & LOVE

West Virginia Water Development Authority
March 8, 1993
Page 2

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, under existing law, as follows:

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

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

3. The Governmeéntal Agency is a duly organized and presently
existing public service district and a public corporation and
political subdivision of the State of West Virginia 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 TILocal Act and all other necessary orders and
resolutions have been duly and effectively adopted by the
Governmental Agency 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 lien on and pledge of the Net Revenues of said System, on a
parity with the Governmental Agency's outstanding Water Revenue
Bond, Series 1976, dated January 17, 1978, issued in the original
aggregate principal amount of $620,000, 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, under the Local Statute, exempt from
direct taxation by the State of West Virginia, and the other taxing
bodies of the State.



BowLres Rice
McDAvVID GRAFF & [LOVE

West Virginia Water Development Authority
March 8, 1993
Page 3

7. Under existing laws, regulations, rulings and judicial
decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds (a) is excludable from
gross income for federal income tax purposes and (b) is not an item
of tax preference for purposes of the federal alternative minimum
tax imposed upon individuals and corporations. It should be noted,
however, that such interest is included in the adjusted current
earnings of a corporation for the purpose of claiming alternative
minimum tax. The opinions set forth in the preceding sentences are
subject to the condition that the Governmental Agency comply, on
a continuous basis, with all requirements of the Internal Revenue
Code of 1986, as amended, that must be satisfied subsequent to the
issuance of the Local Bonds in order that interest thereon be, or
continue to be, excluded from gross income for federal income tax
purpcses. The Governmental Agency has covenanted to comply with
each such requirement. Failure to comply with certain of such
requirements may cause the inclusion of interest on the Local Bonds
in gross income for federal income tax purposes to be retroactive
to the date of issuance of the Local Bonds. We express no opinion
regarding other federal tax consequences arising with respect to
the Local Bonds.

No opinion 1is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance or other laws
affecting creditors' rights or in the exercise of Jjudicial
discretion in appropriate cases.

We have examined the executed and authenticated Local
Bond No. AR-1, and are of the opinion that the form of said Bond
and its execution and authentication are reqular and proper.
Very truly yours,
BOWLES RICE McDAVID GRAFF & LOVE
M&Mﬁwwﬁgm

123370.1



BowiLEes Rice
McDAviD GRAFF & LOVE
ATTORNEYS AT LAW

16TH FLOCR COMMERCE SQUARE * LEE STREET
206 SPRUCE STREET 105 W. BURKE STREET

MORGANTCWN, WEST VIRGINIA 26505 FOST OFFICE BOX 1386 POST OFFICE DRAWER 1419
TELEPHONE 304-296-2500 CHARLESTON, WEST VIRGINIA 25325-1386 MARTINSBURG, WEST VIRGINIA 253011413
FACSIMILE 304.206.2513 TELEPHONE 304-347-1100 YELEPHOME 304-263-0836
FACSIMILE 304-267-3822
601 AYERY STREET FACSIMILE 304-343-2867
POST OFFICE BOX 48 OLD NATIONAL BANK BULDING
PARKERSBURG, WEST VIRGINLA 26102 EAST WASHINGTON STREEY
TELEPHONE 304-4856-8500 POST OFFICE BOX 53
FACSIMILE 304485772 CHARLES TOWN, WEST VIRGINIA 25414
March 8 , 1993 TELEPHONE 304-7251535

WRITER'S DIRECT DIAL NUMBER FACSIMILE 3047254437

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

RE: Hedgesville Public Service District
Water Revenue Bonds, Series 1993 B
Gentlemen:

We have acted as Bond Counsel in connection with the
issuance by the Hedgesville Public Service District (the
"Governmental Agency"), a public corporation and ©political
subdivision of the State of West Virginia, of its $17,629 Water
Revenue Bonds, Series 1993 B, dated the date hereof (the
"Supplemental Bonds").

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a supplemental
locan agreement dated March 8, 1993, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agreement"),
between the Governmental Agency and the West Virginia Water
Development Authority (the "Authority") and (ii) the Supplemental
Bonds, which are to be purchased by the Authority in accordance
with the provisions of the Supplemental Loan Agreement. The
Supplemental Bonds are in the principal amount of $17,629, issued
in the form of one bond registered as to principal to the
Authority, without interest thereon, with principal payable in
installments on October 1 in each of the years 1993 through 2031,
inclusive, all as set forth in "Schedule X" attached to the
Supplemental Loan Agreement and incorporated in and made a part of
the Supplemental Bonds.

The Supplemental Loan Agreement is supplemental to a loan
agreement dated March 8, 1993, also between the Governmental Agency
and the Authority {(the "Loan Agreement"). The Supplemental Bonds
are junior, subordinate and inferior as to lien and source of and
security for payment to (i) the bonds issued pursuant to the Loan
Agreement (the "Local Bonds"), which Local Bonds are issued
simultanecusly herewith 1in the aggregate principal amount of
$528,871, and (ii) the Governmental Agency's outstanding Water
Revenue Bond, Series 1976, dated January 17, 1968, issued in the
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original aggregate principal amount of $620,000 (the "Series 1976
Bond") .

The Supplemental Bonds are issued for the purposes of (1)
paying a portion of the costs of acquisition and construction of
certain additions, betterments and improvements to the existing
waterworks system of the Governmental Agency (the "Project"), and
(ii) paying certain issuance and other costs in connection
therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia, 1331, as
amended (the "Local Statute"), and the Bond Resolution duly adopted
by the Governmental Agency on March 5, 1993 as supplemented by a
Supplemental Resolution duly adopted on Maxch 5, 13993,
(collectively, the "Local Act"), pursuant to and under which Local
Statute and Local Act the Supplemental Bonds are authorized and
issued and the Supplemental Loan Agreement has been undertaken.
The Supplemental 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 Supplemental Loan
Agreement.

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

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

2. The Supplemental 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 public service district and a public corporation and
political subdivision of the State of West Virginia with full power
and authority to construct and acquire the Project and to operate
and maintain the System referred to in the Supplemental Loan
Agreement and to issue and sell the Supplemental Bonds, all under
the Local Statute and other applicable provisions of law.
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4. The Governmental Agency has legally and effectively
enacted the Local Act and all other necessary orders and
resolutions have been duly and effectively adopted by the
Governmental Agency in connection with the issuance and sale of the
Supplemental Bonds. The Local Act contains provisions and
covenants substantially in the form of those set forth in Section
4.1 of the Supplemental Loan Agreement.

5, The Supplemental Bonds are 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 lien on and pledge of the Net Revenues of said System, junior
and subordinate only to the Local Bonds and the Series 1976 Bond,
all in accordance with the terms of the Supplemental Bonds and the
Local Act, and have been duly issued and delivered to the
Authority.

6. The Governmental Agency has reserved the right to issue
additional bonds ranking on a parity with the Supplemental Bonds,
as provided in the Local Act.

7. The Supplemental Bonds are, under the Local Statute,
exempt from direct taxation by the State of West Virginia, and the
other taxing bodies of the State.

No opinion 1is given herein as to the effect upon
enforceability of the Supplemental Bonds of bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance or other laws
affecting c¢reditors' rights or in the exercise of judicial
discretion in appropriate cases.

We have examined the executed and authenticated
Supplemental Bond No. BR-1, and are of the opinion that the form
of said Bond and its execution and authentication are reqular and
proper.

Very truly yours,
BOWLES RICE McDAVID GRAFF & LOVE
'zELnuéla.7AL;¢/7WA¢TQ”;' “zmﬁékli f?énﬁ-

123371.1
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McDAvVID GRAFF & LOVE
ATTORNEYS AT LAW

16TH FLOOA COMMERCE SQUARE = LEE STREET
206 SPRUCE STREEY 105 W. BURKE STREET

MOAGANTOWN, WEST VIRGINIA 26505 POST OFFICE BOX 1386 POST OFFICE DRAWER 1419
TELEPHONE 304-296-2500 CHARLESTON, WEST VIRGINIA 25325-1386 MARTINSBURG, WEST YIRGINIA 25401-1419
FACSIMILE 304-296-2613 TELEPHONE 304-347-1100 TELEPHONE 304.-263-0836
FACSIMILE 304.267.3822
801 AVERY STREET FACSIMILE 304-343-2867
POST OFFICE BOX 48 OLD NATIONAL BANK BUILDING
PARKERSBURG, WEST VIRGINIA 26102 EAST WASHINGTON STREET
TELEPHONE 304-485.8500 POST OFFICE BOX 5¢
FACSIMILE 3044857973 March 8, 199 3 CRARLES TOWN, WEST VIRGINIA 25414

TELEPHONE 3047251535

WHITER'S DIRECT DHAL NUMBER FACSIMILE 304-725-3417

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

RE: Hedgesville Public Service District

Water Revenue Bonds, Series 1993 A
Gentlemen:

We have examined a transcript of proceedings relating to
the issuance of $528,871 aggregate principal amount of the Water
Revenue Bonds, Series 1993 A (the "Local Bonds") of the Hedgesville
Public Service District (the "Governmental Agency"), and a
Certificate as to Arbitrage executed by the Chairman of the
Governmental Agency on this date.

Based upon such Certificate as to Arbitrage, we are of
the opinion that the facts, estimates and circumstances set forth
in the Certificate as to Arbitrage are sufficient to satisfy the
requirements of Section 148 of the Internal Revenue Code of 1986,
as amended (the "Code"), to support the conclusion that the Local
Bonds are not "arbitrage bonds" as therein defined. While we have
undertaken no independent verification or investigation of the
certifications, statements, expectations or representations set
forth in such Certificate as to Arbitrage, no matters have come to
our attention which make unreasonable or incorrect such
certification, statements, expectations or representations.

Assuming compliance with the certifications,
representations, warranties and covenants contained in such
Certificate as to Arbitrage, and the election of the Issuer with
respect to Section 148(f)(4)(B)(iv)(V) of the Code, under existing
statutes, regulations, rulings and court decisions, the proceeds
from the sale of the Local Bonds in the Bond Construction Trust
Fund described in such Certificate as to Arbitrage will not be
subject to rebate to the United States under Section 148(f) of the
Code.

Accordingly, it is our opinion that, under existing
statutes, regulations, rulings and court decisions, the Local Bonds
are not "arbitrage bonds" as so defined.

The opinions set forth above are subject to the condition
that the Governmental Agency comply with all requirements of the
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Code relating to arbitrage that must be satisfied subsequent to
the issuance of the Local Bonds in order that interest thereon be,
or continue to be, excluded from gross income for federal income
tax purposes. The Governmental Agency has covenanted to comply
with all such requirements. Failure to comply with such
regquirements may cause the inclusion of interest on the Local Bonds
in gross income for federal income tax purposes to be retroactive
to the date of issuance of the Local Bonds.

Very truly yours,

BOWLES RICE McDAVID GRAFF & LOVE

Lol R Tl Dy Kone

123376.1
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McDAVID GRAFF & LOVE
ATTORNEYS AT LAW

105 W. BURKE STREET
16TH FLOOR COMMERCE SQUARE

206 SPRUCE STREET
LEE STREET POST OFFICE DRAWER 1419 MORGANTOWN, WEST VIRGINIA 26505
CHARLESTON, WEST VIRGINIA 25301 MARTINSBURG, WEST VIRGINIA 25401-1419 304-296-2500
303471100 TELEPHONE 304-263-0836 FACHIMILE 904.256.2513
FACSIMILE 304-343.2867
FACSIMILE 304-267-3822 2ND FLOOR OLD NATIONAL BANK BUILDING
601 AVERY STREET ROUTE 340
POST OFFICE BOX 48 March 8 ; 1993 POST OFFICE BOX 59
PARKERSBURG. WEST VIRGINIA 26102 CHARLES TOWN, WEST VIRGINUA 25414
304-485-8500 3047251535
FACSIMILE 3044857973 FACSIMILE 304-725-4417
WRITER'S DIRECT DIAL NUMBER
263-0836

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

RE: Hedgesville Public Service District
Water Revenue Bonds Series 1993 A and Series 1993 B

Gentlemen:

We are counsel to the Hedgesville Public Service
District, a public service district, in Berkeley County, West
Virginia (the "“Governmental Agency"). As such counsel, we have
examined copies of the Loan Agreement and Supplemental Loan
Agreement, both dated March 8, 1993, by and between the West
Virginia Water Development Authority (the "Authority") and the
Governmental Agency (collectively, the "Loan Agreement"), the Local
Act as defined therein, and other documents, papers, agreements,
instruments and certificates relating to the above-captioned Bonds
of the Governmental Agency and orders of The County Commission of
Berkeley <County relating to the Governmental Agency and the
appointment of members of the Public Service Board of the
Governmental Agency. Terms used in said Local Act and Loan
Agreement and not otherwise defined herein have the same meanings
herein.

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 Governmental Agency 1is duly created and validly
existing as a public service district and as a public corporation
and political subdivision of the State of West Virginia.

2. The Loan Agreement has been duly authorized, executed and
delivered by the Governmental Agency, and assuming due
authorization, execution and delivery by the Authority, constitutes
a valid and binding agreement of the Governmental Agency in
accordance with its terms.
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3. The members and officers of the Public Service Board of
the Governmental Agency 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
Governmental Agency.

4, The Local Act has been duly adopted by the Governmental
Agency and is in full force and effect.

5. The execution and delivery of the Bonds and the Loan
Agreement and the consummation of the transactions contemplated by
the Bonds, the Loan Agreement, and the Local Act, 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 Governmental
Agency a breach of or default under any agreement, document or
instrument to which the Governmental Agency is a party or by which
the Governmental Agency or its properties are bound or any existing
law, requlation, rule, order or decree to which the Governmental
Agency is subject.

6. The Governmental Agency has received, or there have been
entered, all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation
and existence of the Governmental Agency, 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, consents,
certificates and approvals from The County Commission of Berkeley
County and the Public Service Commission of West Virginia, and the
Governmental Agency has taken any other action required for the
imposition of such rates and charges, including, without
limitation, the adoption of a resclution prescribing such rates
and charges. All proper parties have duly waived their respective
rights to appeal the Recommended Decision of the Administrative
Law Judge of the Public Service Commission of West Virginia entered
February 23, 1993 in Case No. 92-0764~PWD-CN, which Recommended
Decision became the Final Order of the Public Service Commission
of West virginia on March 3, 1993, among other things, granting the
Governmental Agency a certificate of public convenience and
necessity for the Project and approving the issuance of the Bonds
and the rates and charges for the services of the System.

7. The Governmental Agency has duly published a notice of
the acquisition and construction of the Project, 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
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has duly complied with the provisions thereof.

8. To the best of our knowledge after due inquiry, there is
no action, suit, proceeding or investigation at law or in equity
before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding
would adversely affect the transactions contemplated by the Loan
Agreement, the Bonds, the Local Act, the acquisition and
construction of the Project, the operation of the System or the
validity of the Bonds or the collection or pledge of the Net
Revenues therefor.

This opinion may be relied upon by all counsel to the
transaction as if specifically addressed thereto.
Very truly yours,

BOWLES RICE McDAVID GRAFF &, LOVE

TR S mw
yo

123377.1



CERTIFICATE OF CONSULTING ENGINEER
HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

I, Richard Wm. Klein, Registered Professional Engineer,
West Virginia License No. 7624, of Kelley Gidley Blair & Wolfe,
Inc., Consulting Engineers, Charles Town, West Virginia, hereby
certify that my firm 1is engineer for the acquisition and
construction of certain additions, betterments and improvements to
the existing waterworks system (the "Project'") of Hedgesville
Public Service District (the "Issuer") to be constructed primarily
in Berkeley County, West Virginia, which construction and
acquisition are being permanently financed 1in part by the
above-captioned bonds (the "Bonds") of the Issuer. It is
anticipated that the Bonds will be purchased by the West Virginia
Water Development Authority. Capitalized words not defined herein
shall have the meaning set forth in the Resolution passed by the
Public Service Board of the Issuer on March 5, 1993, effective
March 5, 1993, and the Loan Agreement and Supplemental Loan
Agreement (collectively, the "Loan Agreements") by and between the
Issuer and the West Virginia Water Development Authority (the
rauthority") dated March 8, 1993.

1. The undersigned hereby certifies that, to the best
of his knowledge and belief, (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 will
ascertain that all contractors have made required provisions for
all insurance and payment and performance bonds and such insurance
policies or binders and such bonds will be 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 Public Service Board of the Issuer comply
with the applicable provisions of the Loan Agreements, (vi) the net
proceeds of the Bonds, together with all other moneys on deposit
or to be simultaneously deposited and irrevocably pledged thereto
are sufficient to pay the costs of 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, Sources of Funds and Cost of Financing" for the
Project.



[ SEAL)
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WITNESS my signature on this 8th day of March, 1993.

KELLE//G{DLEY BLATR & WOLFE, TINC.

By /5f &~4eiﬁﬁ/ﬂ§;——

Richard Wm. Klein,
Its Senicr Vice Pr951dent

West Virginia License No. 7624



Frobenius, Conaway & Company

A Partnership of Professional Corporations

CERTIFIELY PUBLIC ACCOUNTANTS

March 8, 139393

Hedge=sville Public Service District
Water Revenue Bonds, Serieg 1993 A and Series 1993 B

West Virginia Water Development Authority
1281 Dunbar Avenue
Dunbar, WV 250&5

lLadies and Gentlemen:

Based wupon the rates and charges as set forth in the
Recommended Decision of Susan A. Murensky, Administrative Law
Judge, entered February 23, 1993, which Recommended Decision became
the Final Order of the Public Service Commission of West Virginia
on March 3, 1993, and projected operation and maintenance expenses
and anticipated customer usage as furnished to us by Kelley Gidley
Blair & Wolfe, Inc., consulting engineers for the project to be
financed with the captioned Bonds, it is our opinion that such
rates and charges will be sufficient to provide revenues which,
together with other water revenues of the water system of
Hedgegville Public Service District, will pay all repair, operation
and maintenance expenses and leave a balance each year equal to at
least 115% of the maximum amount required in any year for debt
service on the Water Revenue Bonds, Series 1993 A and Series 1993
B, to be issued tog the West Virginia Water Developmwment Authority
and all other obligations secured or payable from the revenues of
the System prior to or on a parity with such Bonds, including the
Prior Bonds, as defined in the Resolutiaon.

Very truly yours,

&41E vy Lane, Suite 308 & Greenbelt, MD 20770 < {301} 345-4000 s Fax {301 220-1120
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ATTORNEYS AT LAW

16TH FLOCA COMMERCE SQUARE = LEE STREET
POST QFFICE BOX 1386
CHARLESTON, WEST VIRGINIA 25325-1386
TELEPHONE 304-347-1100
FACSIMILE 304-343-2867

206 SPALCE STREET
MORCGANTOWH, WEST VIRGINWA 26503
TELEPHONE 304-290.250
FACSIMEE 304-296-2513

81 AYERY STREET
POST OFFICE BOX 48
PAAKERSBURQG, WEST VIRGINL 26102
TELEPHONE 304-485-3500
FACSIMILE 304-485 2973

WRITER'S DIRECT D1al NUMBER

March 8, 1983

3471129

RETURN

Internal Revenue Service Center
Philadelphia, PA 19255

RE:

Water Revenue Bonds, Series 19923

ILE COPY

W05 W. BURKE STAEET
POST OFFICE DRAWER 1419
MAATINSSURG, WEST VIAGINIA 24401-141%
FELEPHONE 304-282 0835
FACSIMILE 304-267-3822

OLD NATIONAL BANK BUILDING
EAST WASHINGTON STREET
POST OFFICE BOX 59
CHARLES TOWN, WEST VIRGINLA 25414
TELEPHONE 3047251535
FACSIMILE 304-725-4417

CERTIFIED MAIL
RECEIPT REQUESTED
NO. P 450 589 696

Hedgesville Public Service District

A

Doar Sirs:

Please find enclosed Form 8038-G, Information Return for
Tax~-Exempt Governmental Obligations, submitted in connection w%th
the issuance by the Hedgesville Public Service District of its

Water Revenue Bonds, Series 1993 A.

If you have any questions
foregoing, please contact the undersigned at
Thank you for your cooperation.

Very truly yours,

SENDER:

¢ Complete items 1 and/or 2 for additional services,

* Complete items 2, and 4a & b, e

* Print your name and address on the reverse of this form so that we can

return this card to you,

* Aftach this form to the front of the mailpiece,

does not permit. .

* Write “Return Aeceipt Requested’’ on the mailpiace below the articia nembet,

; l‘_l'he Rdeturn Receipt will show to whom the articls was deliverad and the dat:
etivered, -

3. Article Addressed to:

I alsa wish to receive the
following services [for an extra
fee):

ar on the back if space 1, [J Addressee's Address

2. O Restricted Delivery

-.-§Zonsult postmaster for fee.
4a. Artigle Number

Internal Revenue Se
Philadelphia, PA ]

g_Return Receipt Service.

6. Signature (Agent)

(J tnsured
(J cop £
ail [ Return Receipt for 5.
Merghandise 't
8
5. Signature {(Addresses) "“*HU.. 8A Addressfe’s Address (Only if requested _:_‘
Cd and fee s paid) 2
L
=

PS Form 3871, December 1991 =u.5. GPO: 1992323402 DOMESTIC RETURN RECEIPT

&

or comments regarding the

your convenience.

o



WV MUNICIPAL BOND COMMISSION

Suite 337 Bujlding 3 NEW ISSUE REPORT FOPM.
1800 Washin, n St. E
State Capitol Complex Date of Report:Mayrch 8, 1993
Charleston, WV 25305 :
(304) 348-3971 (See Reverse for Instructions)

ISSUER & ISSUE: Hedgesville Public Service District, Water Revenue Bonds, Series 1993 A
ADDRESS: 207 North Mary Street, Hedpesville, WV 25427 COUNTY: Berkeley

PURPOSE New Money X
OF ISSUE: Refunding Refunds issue(s) dated:

ISSUE DATE:__ March 8, 1993 | CLOSING DATE: March §, 1993
ISSUE AMOUNT:$ 528,871 RATE: . 7.75% .
1st DEBT SERVICE DUE: April 1, 1993 1st PRINCIPAL DUE: Qctober 1, 1993
Tst DEBT SERVICE AMOUNT: 4.245.24 PAYING AGENT: Municipal Bond Commission
ISSUERS Bowles Rice McDavid UNDERWRITERS
BOND COUNSEL: Graff & Love BOND COUNSEL: Jackson & Kelly ..
Contact Person:_camden P, Siegrist, Esq. Contact Person: Samme L. Gee, Esq.
Phone: 347-1129 Phone:
CLOSING BANK: ppe valley Bank, N.A. - ESCROW TRUSTEE: Not Applicable
Contact Person: charlotte Morgan Contact Person:
Phone: 1348=7239 ‘ Phone:
KNOHLEDGEABLE ISSUER CONTACT ' © OTHER:
Contact Person: Taylor Whittington Contact Person:
Position: General Manager Function:
Phone: 754-8854 | Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: ‘ Days $ Nome
By ___ Wire Capitalized Interest: $
- ___ Check " Reserve Account: $
_ler Other: $

T T e s kL R i Sy o e T AL U 8 e T e o A AL L Al S b i Sk 2 e e o = . v - o o o o

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By ____ Wire To-Escrow Trustee: ' $ None
T Check To Issuer: $
I1GT To CIF-State Treasury $
R To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

Form MBC-1 {9/87)




P

The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service. :

3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service. '

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble-
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays "in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all- suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first

debt service as possible.

It is nbt necessary to complete all items if they are not pertinent

" to your issue. . Indicate .the County of the issuer. With PSDs that over-

lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under "Notes".

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before closing. If no significant
facts change by closing, no resubmission at close is required. If,”
however, there are changes, please submit an updated form, with changes
noted, at close. ‘

If you should have any questions concerning this form, please call
the Commission.



WV MUNICIPAL BOND COMMISSION

Suite 337 Bujlding 3 NEW ISSUE REPORT FORM.
1800 Washin i St. E
State Capitol Complex Date of Report: March 8, 1993
Charleston, WV 25305
(304) 348-3971 (See Reverse for Instructions)

ISSUER & ISSUE: Hedgesville Public Service District, Water Revenue Bonds, Series 1993 B

ADDRESS:_ 207 Worth Mary Street, Hedgesville, WV 25427 COUNTY : Berkeley
PURPOSE New Money X ‘
OF ISSUE: Refunding Refunds issue(s) dated:
ISSUE DATE: ___ March 8, 1993 | CLOSING DATE:___ March 8, 1993
ISSUE AMOUNT:$ 17,629 RATE: . 0% -
ist DEBT SERVICE DUE: April 1, 1993 - 1st PRINCIPAL DUE: october 1, 1993
fst DEBT SERVICE AMOUNT: 75,34 PAYING AGENT: Municipal Bond Commission
TSSUERS Bowles Rice McDavid UNDERWRITERS
BOND COUNSEL: Graff & Love BOND COUNSEL: Jackson & Kelly - =
Contact Person:Camden P. Siegrist, Esg. Contact Person: Samme L. Gee, Esqg.
Phone: _ 347-1129 Phone:
CLOSING BANK: One valley Bank, N.A. ESCROW TRUSTEE:_ Not Applicable
Contact Person: Charlotte Morgan Contact Person:
Phone: 348-7239 i Phone:
KNOWLEDGEABLE ISSUER CONTACT ' © OTHER:
Contact Person: Taylor Whittington Contact Person:
Position: General Manager Function:
Phone: 754-8854 _ ' Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: ' Days $ None
By Wire Capitalized Interest: $
~__ Check ' Reserve Account: $
IGT Other: $
REFUNDS - & TRANSFERS BY MBC AT CLOSE:
By __ ‘Wire To Escrow Trustee: $ None..
~_ Check To Issuer: $
IGT To CIF-State Treasury ' $
— To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

Form MBC-1 (9/87)




The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
Is to act as tiscal agent. These are: .

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble~
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are not pertinent
to your issue. . Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete “Rate™ only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under “"Notes".

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before closing. If no significant
facts change by closing, no resubmission at close is required. If,”
however, there are changes, please submit an updated form, with changes
noted, at close. '

If you should have any questions concerning this form, please call
the Commission.



HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

ACCEPTANCE OF DUTIES OF REGISTRAR

One Valley Bank, National Association, with its principal
office in the City of Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Hedgesville Public
Service District Water Revenue Bonds, Series 1993 A, dated March
8, 1993, in the aggregate principal amount of $528,871 and the
Hedgesville Public Service District Water Revenue Bonds, Series
1993 B dated March 8, 1993, in the aggregate principal amount of
$17,629 (the "Bonds") and agrees to perform all duties of Registrar
in connection with the Bonds, all as set forth in the Bond
Legislation authorizing issuance of the Bonds.

Dated this 8th day of March, 1993.

ONW%WONM ASSOCIATION
P A A 7 S / . iy
By WIS /z%%%{//

4 y
Its Corporate TrGst Administrative
Officer

123386.1



HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND 8SERIES 1993 B

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

One Valley Bank of Martinsburg, N.A., a national
association with principal offices in the City of Martinsburg, West
Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond Resolution and Supplemental Resolution
(collectively, the "Resolution") of Hedgesville Public Service
District, both adopted March 5, 1993, authorizing issuance of the
District's Water Revenue Bonds, Series 1993 A dated March 8, 1993,
in the aggregate principal amount of $528,871 and the District's
Water Revenue Bonds, Series 1993 B, dated march 8, 1993, in the
aggregate principal amount of $17,629 (collectively, the "Bonds")
and agrees to perform all duties of Depository Bank in connection
with such Bonds, all as set forth in said Resolution.

Dated this 8th day of March, 1993.

ONE VAL BANK OF MARTINSBURG, N.A.
-~ - o
T .

By (-7, 7 tom [t

Its Senior Vice President
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HEDGESVILLE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 1993 A AND SERIES 1993 B

CERTIFICATE OF REGISTRATION OF BONDS

I, Charlotte S§. Morgan, Corporate Trust Administrative
officer, of One Valley Bank, National Association, as Registrar
under the Local Act providing for the $528,871 aggregate principal
amount of Water Revenue Bonds, Series 1993 A of Hedgesville Public
Service District (the "Issuer"), and the $17,629 aggregate
principal amount of Water Revenue Bonds, Series 1993 B of the
Issuer, hereby certify that on the 8th day of March, 1993, the
single fully registered Series 1993 A Bond of the Issuer in the
principal amount of $528,871 designated "Water Revenue Bond, Series
1993 A, " numbered AR-1, and the single fully registered Series 13393
B Bond of the Issuer in the principal amount of $17,629 designated
"Water Revenue Bond, Series 1993 B, " numbered BR-1, were registered
as to principal and interest (the Series 1993 B Bonds being
registered as to principal only) 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 as of this 8th day of March, 1993.

A s
Its Corporate Trust Administrative
Officer e

123388.1



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 8th day of
March, 1993, by and between HEDGESVILLE 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, contemporaneocusly with the
execution hereof, issued and sold its $546,500 aggregate principal
amount of Water Revenue Bonds, Series 1993 A and Series 1993 B, in
fully registered form (cocllectively, the "Bonds"), pursuant to a
Bond Resolution adopted March 5, 1993, and a Supplemental
Resolution adopted March 5, 1993 (collectively, the "Local Act");

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 Local Act, a copy of
which is attached as Exhibit A hereto and incorporated herein by

reference;

WHEREAS, the Local Act provides for an appointment by the
Issuer of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Local
Act and this Registrar's Agreement does appoint, the Registrar to
act as Registrar under the Local Act 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 Local



Act, 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 gross income for federal income tax purposes, in
accordance with any rules and regqulations 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 namés 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. Registrar hereby agrees to waive any compensation
for services rendered for acting as Registrar in consideration of
the compensation to be paid by the Issuer to the Registrar's
affiliate, One Valley Bank of Martinsburg, N.A., which has been
appointed by the Issuer as Depository Bank.

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

Local Act shall govern.

6. The Issuer and the Registrar each warrants and

represents that it is duly authorized and empowered to execute and

2



enter into this Registrar's Agreement and that neither such
execution nor the performance of its duties hereunder or under the
Local Act 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
éddresses:

Issuer: Hedgesville Public Service District
207 North Mary Street
Hedgesville, WV 25427

Registrar: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, WV 25326
Attn: Corporate Trust Department

8. The Registrar i1s hereby requested and authorized to
authenticate and deliver the Bonds in accordance with the Local
Act.

IN WITNESS WHEREQOF, HEDGESVILLE 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 above-written.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By: ‘%M/{ %ﬁ

§ CHairman

ONE VALLEY BANK, NATIONAL ASSOCIATION

Its Corporate Tryst Administrative
QCfficer ’

126714.1



EXHIBIT A

[Included in transcript as Document No. 1 and Document No. 2]

126714.1



LOAN PROGRAM II
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY

TO: ONE VALLEY BANK, NATIONAL ASSOCIATION, Trustee

(formerly Kanawha valley Bank, National
Agsociation)
A, Name of Governmental Agency to which payment is to

be made: Hedgesville Public Service District
B. Total Amount to be paid: $528,871.00

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 March 8, 1993, said Governmental
Agency has sold its Local Bonds 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 Bonds Payments
and to pay Fees and Charges in accordance with Section $.09% of the
General Resoclution 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 Bonds Payments, the
Supplemental Bonds Payments, and other moneys available therefor,
will be sufficient to pay interest on and Principal Installments of
the Bonds, the proceeds of which were used to fund the Loan
Obligation, as such interest and Principal Installments come due.

The above certifications comply with Subsections
6.06(2) (a) (1ii) and (v) of the General Resolution.

Lpea. 13 lecdmn

Authorized Representative
West Virginia Water Development
Authority

DATE: March 8, 1993



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto One Valley Bank,
National Association, Chraleston, West Virginia, the Water Revenue
Bond, Series 1993 A, of the Hedgesville Public Service District in
the principal amount of $528,871 numbered AR-~1, in the name of

West Virginia Water Development Authority on the books of said
Issuer.

Dated: March 8, 1993.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Byﬁlﬁﬁm&m_@/ _
Authorized Representative

123391.1
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FARMERS HOME ADMINISTRATION
P. O. Box 678
Morgantown, West Virginia 26505

HEDGESVILLE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1993 A and Series 1993 B

TO WHOM IT MAY CONCERN:

Notwithstanding anything to the contrary which may
be provided in the Resolution (the "Prior Resolution") of
the Hedgesville Public Service District (the "Issuer")
adopted October 21, 1976, authorizing the issuance of the
$620,000 Water Revenue Bond, Series 1976 of the Issuer (the
"Prior Bond"), the undersigned Chief, Community Programs,
for the United States of America, Farmers Home
Administration, as sole present holder of the Prior Bond,
hereby consents to the issuance of the Issuer’s Water
Revenue Bonds, Seri%ﬁﬂ;993 A in an aggregate principal
amount of $528,87R} "6n parity with respect to liens, pledges
and sources of and security for payment, with the Prior
Bond, under the terms of the Bond Resolution authorizing
such Series 1993 A Bonds, and hereby waives any requirements
imposed by the Prior Bond or the Prior Resolution, including
without limitation Section 4.05(B) thereof, regarding the
issuance of parity bonds which are not met by the Series
1993 A Bonds, and the undersigned in such capacity further
consents to the issuance of the Issuer’s Water Revenue
Bonds,éaﬁﬁiis 1993 B in an aggregate principal amount of
Sl?,Gﬁ%, Subordinate to the Prior Bond with respect to
liens, pledges and sources of and security for payment.

Dated this fgié day of March, 1993.

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By:%// —
MAX D. CRUW ’
Chief, Community Programs
West Virginia




WATER SERVICE AND CONSTRUCTION AGREEMENT

This Agreement for the Sale and Purchase of Water and
construction of an Emergency Connector Water Line ("Agreement"} is
entered into by and between the Hedgesville Public Service
District, a West Virginia public corporation {("Hedgesville"}, and
the Opequon Public Service District, a West Virginia public
corporation ("Cpequon").

' WITNESSETH:

WHEREAS, in order to meet customer demand, Hedgesville is
currently exceeding the daesign capacity of its water treatment
plant, with an average overload of twenty-five percent (25%), such
that the present plant 1s inadequate to meet usual water demand,
emergency supply or to provide for future growth; and

WHEREAS, in Juna, 1992, West Virginia State Bureau of Health
issued a moratorium on any further connections to the Hedgesville
water distribution system until definitive actions were taken to
improve source and treatment facilities for the same; and

WHEREAS, Hedgesville desires to alleviate the emergency water
shortage presently existing by designing and installing, at its own
cost and expense, approximately 8,532 linear feet of 12-inch water
main across its franchise area and that of Opeguon in order to
connect its system with the existing water supply distribution
system of Opequon; and

WHEREAS, Opequon is expanding the capacity of its water supply
distribution system, which, upon completion in 1994, will provide
sufficient water to augment the existing Hedgesville supply during
peak demand periods; and

WHEREAS, Opequon currently purchases its water from the City
of Martinsburg, but has the ability to provide up to 100,000
gallons of water daily to Hedgesville until the capacity increase
is completed, which said amount of water is of sufficient gquantity
to supply Hedgesville as an auxiliary source until 1994, when

Opequon should have additional capacity available; and



WHEREAS, Opequon is willing to supply such quantity of water
to augment the Hedgesville supply through an emergency connector
water line constructed by Hedgesville across the franchise areas
of each District, subject to the terms and conditions herein.

NOW, THEREFORE, in consideration of the promises and the
covenants contained in this Agreement, and other good and valuable
consideration, the receipt and sufficiency of which 1is hereby
irrevocably acknowledged, the parties to this Agreement hereby
agree as foliows:

I. Construction of Emergency Water Line Connector:

Hedgesville agrees to design, construct and install 8,532 linear
feet of 12-inch PVC water line over, along and across the area
shown on the map attached hereto as Exhibit A ("Project Map"), to
connect the water distribution systems of Hedgesville and Opequon,
in addition to installing a master meter vault, meter, & package
pressure reducing vault, bore and jacking under the railroad and
Route 1 as shown in Exhibit A, and the necessary valves and
fittings (the "Project”).

The total Project cost to Hedgesville is to be financed by
the West Virginia Water Development Authority ("WV-WDA™) through
a loan in the approximate amount of $650,000.00 at an interest rate
not to exceed 2ight percent per annum (8%) over a term not to
exceed forty (40) years, reduced by any grant monies available to
fund the Project. Water revenue bonds will be issued in parity
with the existing bond issue outstanding (Series 1976) from a loan
to Hedgesville made by the United States Farmers Home
Administration ("FmHA") upon receipt of parity approval from FmHA.

At the request of Opequon and with its cooperation,
Hedgesville further agrees, at its sole cost and expense, to cbtain
as required, the necessary easements and rights of way to permit
constructicn of the Project, approximately seventeen percent (17%)
of the connector line for which Project will be situate in the

Hedgesville franchise area, while the remaining eighty-three (83%)



percent of the line will be located in the public service area of
Opequon.

IT. Supply, Quality and Quantity of Water: Upon completion

of Project construction, Opequon agrees to supply to Hedgesville,
subject to the terms and limitations provided in this Agreement,
water in sufficient quantity to satisfy the customer requirements
of Hedgesville as denanded from time to time in order to augment
the Hedgesville water source oOr as necessary, said water to be
delivered through the connector line constructed by Hedgesville.

The parties hereto acknowledge that as of the date hereof,
Opequon purchases a portion of its water from the City of
Martinsburg, and therefore, notwithstanding anything herein to the
contrary, the maximum quantity of water available to Hedgesville
from the Opeqguon source is 100,000 gallons per day; provided,
however, that upon completion of Opequon's Potomac River WOrks
installation, said quantity that can be provided shall be limited
only by the capacity of Opequon's distribution system.

Opequon shall monitor the water gquality supplied and shall be
responsible for compliance with all state and federal purity

standards for furnishing water to Hedgesville.

III. Rates: Hedgesville agrees to pay to Opequon, as billed

in accordance with Paragraph IX hereof, an initial rate of $1.80
per thousand gallons of water delivered. The parties acknowledge
that the rate set forth in this Paragraph reflects Opequon's
estimate of a reasonable average rate for water to be delivered to
Hedgesville, which rate is subject to approval by the West virginia

Public Service Commission (PSC}.

IV. Operation and Maintenance: Althocugh Hedgesville will

retain ownership of the water line in its entirety, as well as
appurtenances thereunto, easements and rights-of-way upon
completion of construction, each party hereto agrees, at its sole

cost and expense, to operate, maintain and repair that portion of

3



the water line situate in its own franchise area. This obligation
shall include relocation or replacement of the line, as necessary,

for its continued operation in accordance herewith.

v, Customers and Limited Future Extensicons: All customers

served directly from the water line connector shall be the
customers of the Public Service District ("pPSD") in which that
portion of the connector to which said customers attach is situate.
Each PSD will be responsible for metering, billing and collecting
from its customers in a manner consistent with such practices.

Any use or extensions of the connector in Opequon's franchise
area will be made only if Opequon has sufficient productive
capacity, distribution and pumping facilities, as well as water
production adequate to first serve Hedgesville demand. Otherwise,
each party hereto shall be permitted to install and maintain such
additional water lines and related eguipment as are necessary to
enjoy and fulfill its rights and obligations under this Agreement
within the franchise area of each.

VI. Revenue from Extensions: Although the parties hereto

recognize that the primary purpose of the connector is to provide
an auxiliary source of water to Hedgesville's distribution system,
and that therefcre, substantial revenue derived from new customers
connecting to the line is not anticipated, in consideration of its
ownership and construction of the water line, Hedgesville shall be
entitled to a refund for any new customer revenue received by
Opequon derived from direct service connections from that portion
of the connector situate in Opequon's franchise area. Such refund
will be calculated and distributed annually at the end of Opequon's
fiscal yvear when, for each bona fide customer directly connected
to that portion of the water line situate in Opequon's territory,
Opequon shall refund to Hedgesville an amount equal to three and
one-half (3¥%) times the annual revenue of each such new customer
(the "Formula Refund").



In the event service connections in Opequont's territory are
made which do not directly connect to said water line, but which
tap into a lateral extension thereof, the said Formula Refund will
also apply to calculate the revenue refund due Hedgesville:
provided, however, that from such refund moneys, Opequon first
shall be entitled to recover its actual cost incurred in
constructing such lateral extensions, with the remainder of the
refund paid to Hedgesville.

Notwithstanding anything herein to the contrary, in ne event
shall Hedgesville receive more than one refund per hook-up, nor
shall the total amcunt of refunds paid to Hedgesville exceed 83%
of the total Project cost, including interest paid on the debt.

VII. Conveyance of Water Line: Upcn repayment in full of

any Hedgesville debt obligation to WV-WDA and the corresponding
relezse of the WV-WDA lien against the water line, and with the
consent of FmHA, 1f necessary, pursuant to the Series 1976 bond
issue aforedescribed, Hedgesville agrees to convey that portion of
the water line situate in Opequon's franchise area, along with the
appurtenances thereunto belonging, to Opequon as permanent owner;
provided, however, that revenues from extensions as refunded to
Hedgesville pursuant t¢o this Agreement, and the rates established
and other terms contained herein, as applicable, shall remain in
full force and effect throughout the duraticn, and any renewals or
extensions of this instrument. Hedgesville shall, upon convevyance
of the Opequon porticn of the cennector, assign in whole or in
part, as necessary, all rights-of-way and easements obtained for
construction and operation of the connector to COpequon without
cost. In no event shall Opequon be relieved of its obligation
hereunder to provide water to Hedgesville in the future upon

mutually agreed-upon terms.

VIII. Metering: Hedgesville will furnish and install, and
Opequon shall operate, maintain and replace, as necessary, at its

expense, at or near the boundary of their respective service areas,

5



the necessary metering equipment, including a meter house or pit,
and required devices of standard type for properly measuring the
quantity of water delivered to Hedgesville. The meter shall be
accessible to an appropriate representative of Hedgesville to
verify the readings. Opequon will calibrate such metering
equipment at least once each twelve (12) months or on such
frequencies as the parties may otherwise agree. Hedgesville will
be given reasonable notice and be allowed to observe all meter
calibrations. For any meter disclosed to be inaccurate by greater
than 2 perdent, Opequon will correct previous invoices for one-
half (%) of the period between the previocus and current
calibrations. If any meter fails to register for any period, the
amount of water furnished during such period shall be deemed to be
the amount of water delivered in the corresponding period
immediately prior to the failure, unless the parties hereto shall

agree upon a different amount.

IX. Billing: The metering equipment shall be recd for
billing purposes on the 30th day of each month. Opequen shall
furnish Hedgesville not later than the 5th day of each month an
itemized statecment of the amount of water furnished Hedgesville

during the preceding month.

¥X. Failure to Deliver: Opequon will, at all times, operate

and maintain its system, and that portion of the connector within
its service area, in an efficient mannzr and will take such action
as may be necessary to furnish Hedgesville with the quantity and
quality of water required by Hedgesville. Temporary or partial
failures to deliver water shall be remedied with all possible

dispatch.

XI. Term of This Agreement: The term of this Agreement shall

extend for 40 vyears from issuance of the bonds described in
paragraph I hereinbefore, and the parties hereto agree to renew

this Agreement from year to year thereafter so long as any such
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bonds or other bonds held by WV-WDA secured in whele or in part by
said connector remain outstanding; provided, this Agreement may be
renewed by the mutual consent of the parties upcn retirement of
such bonds, subject to the provisions of paragraph VII

hereinbefore.

XIT. Address for Netices and Billing: The address to which

all notices and billings to be delivered to Hedgesville shall be
sent is as follows:

Hedgesville Public Service District
205 N. Mary Street
Hedgesville, West Virginia 25427

The address to which all thices and billings to be delivered
to Opequon shall be sent is as follows:

Opequon Public Service District
Eoute 2, Box 83A
Martinsburg, West Virginia 25401

XIITI. Miscellaneous: The parties heretc understand and

agree that this Agreement, and the obligations of the parties
hereunder, are expressly conditioned upon the following, each of
which is a condition precedent to the validity and enforceability
of this Agreement:

a. Hedgesville shall obtain a firm commitment from the
WV-WDA or other financial source for the necessary funding to
enable it to carry out its obligations under this Agreement as
contemplated herein;

b. The West Virginia Public Service Commission shall
have approved this Agreement, and all of its terms, conditions,
undertakings, agreements, limitations and rates;

c. The West Virginia Public Service Commission shall
have granted Certificates of Convenience and Necessity for the
construction of the Project and approved a tariff therefor;

d. The West Virginia Public Service Commission shall
not have attached to its approvals any terms, conditions or

limitations which shall adversely affect the economic feasibility
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of this Project or the Agreement between the parties, or which, in
the opinion of their respective counsel, might require either PSD
to breach any of its obligations under any bond issue or other loan
or financing document, or any other agreement to which either of
them might be a party.

e. The parties hereto shall have acquired all permits
necessary from all applicable state and federal agencies as
required to perform the duties of each hereunder. Each party
hereto will collaborate with the other in obtaining such permits,
certificates or the like as may be required to comply herewith.

WITNESS the following signatures and seals of the duly
authorized officers of the parties hereto, the execution and
delivery of this Agreement having been duly authorized by the
parties at meetings properly noticed and convened, this ui{L day

of .erob&___..._ 1992.

OPEQUON PUBLIC SERVICE DISTRICT
~
By: 6:211211« /f5<fE97¥f1Lf;/¢

HEDGESVILLE PUBLIC SERVICE DISTRICT
By: 75’47/ s ?-M

/
Title: C:%;A/

3423
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