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BRADLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE PREPAYMENT
OF THE SEWERAGE SYSTEM DESIGN NOTE,
SERIES 2002B (WEST VIRGINIA INFRASTRUCTURE
FUND), OF BRADLEY PUBLIC SERVICE DISTRICT
AND THE ACQUISITION, CONSTRUCTION AND
EQUIPPING OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
SEWERAGE FACILITIES OF BRADLEY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $6,192,677 IN AGGREGATE
PRINCIPAL AMOUNT OF ITS SEWER REVENUE
BOND, SERIES 2005 A (STATE REVOLVING FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNER OF
SUCH BOND; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BOND; APPROVING,
RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BOND;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BOND
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF

BRADLEY PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Resolution. This Resolution
(together with any order or resolution supplemental hereto or amendatory hereof, the
“Bond Legislation™) is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the

“Act”), and other applicable provisions of law.

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

that;



A. Bradley Public Service District (the “Issuer”) is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Raleigh County of said State.

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed certain improvements and extensions to
the existing public sewerage facilities of the Issuer, consisting of the acquisition,
construction, installation and equipping of a new 1 mgd SBR wastewater treatment plant at
the location of the existing plant on North Sands Fork of Paint Creek, utilizing the clarifiers,
digesters, oxidation ditch and lab building of the existing facility, and related property and
equipment (collectively, the “Project™), which constitute properties for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes
(the existing public sewerage facilities of the Issuer, the Project and any further
improvements or extensions thereto are herein called the “System™).

C.  The Issuer intends to permanently finance a portion of the costs of
acquiring, constructing and equipping the Project through the issuance of its revenue
bond to be sold to the West Virginia Water Development Authority (the “Authority”), in
connection with the West Virginia Water Pollution Control Revolving Fund Program (the
“SRF Program™), pursuant to the Act, in order to take advantage of the favorable terms
available to the Issuer under the SRF Program.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bond, Series 2005 A (West Virginia SRF Program), in the aggregate principal amount of
not more than $6,192,677 (the “Series 2005 Bond™), initially to be represented by a single
bond, to permanently finance a portion of the costs of acquiring, constructing and
equipping 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 2005 Bond prior to and during acquisition and construction of the Project and
for a period not exceeding 6 months after completion of acquisition and construction of
the Project; amounts which may be deposited in the Series 2005 Bond Reserve Account
(as hereinafter defined); engineering and legal expenses; expenses for estimates of costs
and revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise, commitment
fees, fees and expenses of the Authority, including the SRF Administrative Fee, initial
fees for the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 2005 Bond and such other expenses as may be
necessary or incidental to the financing herein authorized, the cost of acquiring,
constructing and equipping the Project, and the performance of the things herein required
or permitted, in connection with any thereof; provided, that reimbursement to the Issuer
for any amounts expended by it for allowable costs prior to the issuance of the Series
2005 Bond 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 the completion of the
Project is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2005 Bond be
sold to the Authority pursuant to the terms and provisions of a bond purchase agreement
by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the “DEP”), in form satisfactory to the Issuer, the Authority
and the DEP (the “Loan Agreement”), approved hereby if not previously approved by
resolution of the Issuer.

G.  The Issuer has heretofore issued its Sewerage System Design Note,
Series 2002B (West Virginia Infrastructure Fund), dated June 25, 2002, in the original
principal amount of $200,000 (the “Note™), to temporarily finance a portion of the costs
of design of the Project. The Note is secured by a lien on the proceeds of any grants,
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to
the issuance of the Note. The Issuer hereby determines that it is in its best interest to pay
the entire outstanding principal of and all interest and administrative fees on the Note in
full with proceeds of the grant from the West Virginia Infrastructure Fund on the Closing
Date.

There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2005 Bond as to liens, pledge and source of and security for
payment, which obligations are designated as follows:

a. Sewer Revenue Bond, Series 1978, dated
December 17, 1979, issued in the original principal amount
of $1,522,000 (the “Series 1979 Bonds™);

b. Sewer Revenue Bonds, Series 1995 A, 1995
B and 1995 C, dated March 16, 1995, issued in the original
principal amounts of $2,000,000, $1,676,000 and $250,000,
respectively (collectively, the “Series 1995 Bonds™); and

c. Sewer Revenue Bonds, Series 2002A (State
Revolving Fund), dated June 25, 2002, issued in the original
principal amount of $293,000 (the “Series 2002A Bonds™).

The Series 1979 Bonds, the Series 1995 Bonds and the Series 2002A
Bonds are hereinafter collectively called the “Prior Bonds.”

The Series 2005 Bond shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the coverage and parity requirements for issuance of parity
bonds of the Prior Bonds and the resolutions authorizing the Prior Bonds and has
substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. Prior



to the issuance of the Series 2005 Bond, the Issuer will obtain the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met and the written consents of the Holders of the Prior Bonds to the
issuance of the Series 2005 Bond on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no outstanding bonds or obligations of the Issuer that are secured by
revenues or assets of the System after the payment of the Note.

H. The estimated revenues to be derived in each year following
completion of the Project will be sufficient to pay all costs of operation and maintenance
of the System and the principal of and interest on the Series 2005 Bond and the Prior
Bonds, and to make payments into all Sinking Funds, Reserve Accounts and other
payments provided for herein, all as such terms are hereinafter defined.

I The Issuer has complied with all requirements of West Virginia
law and the Loan Agreement relating to authorization of the acquisition, construction and
equipping of the Project and the operation of the System and issuance of the Series 2005
Bond, or will have so complied prior to issuance of any thereof, including, among other
things and without limitation, the obtaining of a certificate of public convenience and
necessity and approval of this financing and necessary user rates and charges described
herein from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which will either have expired prior to the issuance of the Series
2005 Bond or such final order will not be subject to appeal or rehearing.

J.  The Project has been approved by the West Virginia Infrastructure
and Jobs Development Council as required under Chapter 31, Article 15A of the Code of
West Virginia, 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2005 Bond by those who shall be the Registered Owner of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owner, 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 Owner of such Series 2005 Bond, which shall
be of equal rank and without preference, priority or distinction between any one Bond of
a series and any other bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

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

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2005 Bond, or



any other agency of the State of West Virginia that succeeds to the functions of the
Authority.

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

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

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

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

“Bonds” means, collectively, the Series 2005 Bond, the Prior Bonds, and any
bonds on parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

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

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

“Closing Date” means the date upon which there is an exchange of the Series
2005 Bond for all or a portion of the proceeds of the Series 2005 Bond from the
Authority.

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

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

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

“Consulting Engineers” means Ghosh Engineers, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of



1931, as amended; provided however, that the Consulting Engineers shall not be a
regular, full-time employee of the State or any of its agencies, commissions, or political
subdivisions.

“Costs” or “Costs of the Project” means those costs described in
Section 1.02D hereof to be a part of the cost of acquiring, constructing and equipping the
Project.

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions
of the Council.

“DEP” means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the State that succeeds to the functions of the
DEP.

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

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

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

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

“Government Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed 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 Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

“Independent Certified Public Accountants” means any -certified public
accountant or firm of certified public accountants that shall at any time hereafter be
retained by the Issuer to prepare an independent annual or special audit of the accounts of



the System or for any other purpose except keeping the accounts of the System in the
normal operation of its business and affairs.

“Investment Property” means

(A) any security (within the meaning of Section 165(g)(2)(A) or (B)
of the Code),

(B) any obligation,
(C) any annuity contract,

(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of
the Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term “Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part
of which is a specified private activity bond (as defined in section 57(a)(5)(C) of the
Code), the term “Investment Property” includes a specified private activity bond (as so
defined).

“Issuer” means Bradley Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Raleigh
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer. '

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 2005 Bond from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.

“Net Proceeds” means the face amount of the Series 2005 Bond, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2005 Bond Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the investment of proceeds of the Series 2005 Bond, 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, as defined in
Section 148(b) of the Code, that is not a purpose investment.

“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, the SRF Administration Fee,
fees and expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and
the Paying Agent (all as herein defined), other than those capitalized as part of the costs,
payments to pension or retirement funds, taxes and such other reasonable operating costs
and expenses as should normally and regularly be included under generally accepted
accounting principles; provided, that “Operating Expenses” does not include payments on
account of the principal of or redemption premium, if any, or interest on the Bonds,
charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

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

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

“Paying Agent” means the Commission or other entity designated as such for
the Series 2005 Bond in the Supplemental Resolution with the written consent of the
Authority and the DEP.

“Prior Bonds” means, collectively, the Series 1979 Bonds, the Series 1995
Bonds and the Series 2002A Bonds as described in Section 1.02G hereof.

“Prior Resolutions” means, individually or collectively, the resolution of the
Issuer adopted October 16, 1978, authorizing the Series 1979 Bonds; the resolution of the
Issuer adopted March 8, 1995, authorizing the Series 1995 Bonds; and the resolution of
the Issuer adopted May 8, 2002, authorizing the Series 2002A Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.



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

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

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

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

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

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

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



must have (or its agent must have) possession of such collateral; and such
collateral must be free of all claims by third parties;

(h) The West Virginia “consolidated fund” managed by the
West Virginia Investment Management Board pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended, including, without limitation,
authorized pools of investments operated by such State Board of Investments; and

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

“Registrar” means the Bond Registrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Prior Resolution and continued hereby.

“Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2005 Bond and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 2005 Bond and the Prior Bonds.

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

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

“Series 2005 Bond” means the Sewer Revenue Bond, Series 2005 A (State
Revolving Fund), of the Issuer, authorized by this Resolution. )

“Series 2005 Bond Construction Trust Fund” means the Series 2005 Bond
Construction Trust Fund established by Section 5.01 hereof.

“Series 2005 Bond Reserve Account” means the Series 2005 Bond Reserve
Account established by Section 5.02 hereof.

“Series 2005 Bond Reserve Requirement” means, as of any date of

calculation, the maximum amount of principal and interest which will become due on the
Series 2005 Bond in the then current or any succeeding year.
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“Series 2005 Bond Sinking Fund” means the Series 2005 Bond Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds established
for the Series 2005 Bond and the Prior Bonds.

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

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

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

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the,”
refers specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2005 Bond; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2005 Bond, and not so included,
may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2005
Bond, the Prior Bonds or any other obligations of the Issuer, including, without
limitation, the Renewal and Replacement Fund, the Sinking Funds and the Reserve
Accounts.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the Code of
West Virginia, 1931, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used.

Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words
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importing the masculine, feminine or neutral gender shall include any other gender; and
any requirement for execution or attestation of the Bonds or any certificate or other
document by the Chairman or the Secretary shall mean that such Bonds, certificate or
other document may be executed or attested by an Acting Chairman or Acting Secretary.

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE
PROJECT AND THE PREPAYMENT OF THE NOTE

Section 2.01. Authorization of Acquisition and Construction of the Project
and the Prepayment of the Note. There is hereby authorized and ordered the acquisition,
construction and equipping of the Project, at an estimated cost of $8,192,677, in
accordance with the plans and specifications which have been prepared by the Consulting
Engineers, approved by the DEP and the Issuer and heretofore filed in the office of the
Governing Body. The proceeds of the Series 2005 Bond hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the construction of the Project, compatible with the financing plan submitted
to the SRF Program.

The cost of acquisition and construction of the Project is estimated to be
$8,192,677, of which $6,192,677 will be obtained from the proceeds of the Series 2005
Bond and $2,000,000 will be obtained from a grant from the West Virginia Infrastructure
Fund.

The cost of prepaying the Note is estimated to be $206,000, which will be
obtained from proceeds of the grant from the West Virginia Infrastructure Fund.

ARTICLE III

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

Section 3.01. Authorization of Bond. For the purposes of funding a reserve
account for the Series 2005 Bond, paying Costs of constructing the Project not otherwise
provided for and paying certain costs of issuance of the Series 2005 Bond and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2005 Bond of the Issuer.
The Series 2005 Bond shall be issued as a single bond, designated as “Sewer Revenue
Bond, Series 2005 A (State Revolving Fund),” in the principal amount of not more than
$6,192,677, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 2005 Bond remaining after funding the Series
2005 Bond Reserve Account (if funded from Bond proceeds) and capitalizing interest on
the Series 2005 Bond, if any, shall be deposited in or credited to the Series 2005 Bond
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Construction Trust Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bond. The Series 2005 Bond shall be issued in such
principal amount; shall bear interest, if any, at such rate or rates, not exceeding the then
legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution or as specifically provided in the Loan
Agreement. The Series 2005 Bond shall be payable as to principal at the office of the
Paying Agent, in any coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of the United States of
America, Interest on the Series 2005 Bond, if any, shall be paid by check or draft of the
Paying Agent mailed to the Registered Owner thereof at the address as it appears on the
books of the Bond Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2005
Bond shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2005 Bond, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2005 Bond shall be
exchangeable at the option and expense of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bond then Outstanding and being exchanged, with principal installments
or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bond; 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. Such bonds shall be
dated and shall bear interest, if any, as set forth in 2 Supplemental Resolution.

Section 3.03. Execution of Bond. The Series 2005 Bond shall be executed in
the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto
or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2005 Bond shall cease to be such
officer of the Issuer before the Series 2005 Bond so signed and sealed have been actually
sold and delivered, such bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to
hold such office. Any Series 2005 Bond may be signed and sealed on behalf of the Issuer
by such person as at the actual time of the execution of such bonds shall hold the proper
office in the Issuer, although at the date of such bonds such person may not have held
such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2005 Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
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Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2005 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 Series 2005 Bond shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2005 Bond shall be conclusively deemed to have agreed that such Bond shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bond shall be incontestable in the hands
of a bona fide holder for value.

So long as the Series 2005 Bond remains outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bond.

The registered Bond 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 the Bond or transferring the
registered Bond is exercised, the Bond shall be delivered in accordance with the
provisions of this Bond Legislation. The Bond surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of the Bond, the Bond Registrar may make a charge sufficient to reimburse it for
any tax, fee or other governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon each exchange or
transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the period commencing on the
15th day of the month next preceding an interest payment date on the Bond or, in the case
of any proposed redemption of the Bond, next preceding the date of the selection of the
portion of the Bond to be redeemed, and ending on such interest payment date or
redemption date.
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Section 3.06. Bond Mutilated, Destroyed. Stolen or Lost. In case the 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 Bond 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. The Bond 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. Bond not to be Indebtedness of the Issuer. The Series 2005
Bond shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2005 Bond shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2005 Bond
or the interest, if any, thereon.

Section 3.08. Bond Secured by Pledge of Net Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2005 Bond shall be
secured by a first lien on the Net Revenues derived from the System, on parity with the
lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Prior Bonds and the Series 2005 Bond and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bond. The Issuer shall execute and deliver the
Series 2005 Bond to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2005 Bond to the original purchaser upon receipt of the
documents set forth below:

A. If other than the Authority, a list of the names in
which the Series 2005 Bond are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2005 Bond to the original
purchasers;
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C. An executed and certified copy of the Bond
Legislation;

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel
on the Series 2005 Bond.

Section 3.10. Form of Bond. The text of the Series 2005 Bond shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental

Resolution adopted prior to the issuance thereof:
(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

No. AR-1 - $6,192,677

KNOW ALL MEN BY THESE PRESENTS: That BRADLEY PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Raleigh County of said State (the “Issuer™),
for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the “Authority”) or registered assigns the sum of SIX MILLION ONE
HUNDRED NINETY-TWO THOUSAND SIX HUNDRED SEVENTY-SEVEN
DOLLARS ($6,192,677), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing 1,
200_, as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
mcorporated herein by reference. The SRF Administrative Fee (as defined in the
hereinafter described Bond Legislation) on this Bond shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing 1,
200_, as set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of
the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the “Paying Agent™).
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This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated January __, 2005.

This Bond is issued (i) to pay a portion of the costs of acquiring, constructing
and equipping certain improvements and extensions to the existing public sewerage
facilities of the Issuer (the “Project”); and (ii) to pay certain costs of issuance hereof and
related costs. The existing public sewerage facilities of the Issuer, the improvements and
extensions constructed by the Project and any further improvements or extensions thereto
are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (collectively, the “Act”), a Bond Resolution duly adopted by
the Issuer on January 5, 2005, and a Supplemental Resolution duly adopted by the Issuer
on January 5, 2005 (collectively, the “Bond Legislation™), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for
this Bond under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
(1) SEWER REVENUE BOND, SERIES 1978, (2) SEWER REVENUE BONDS, SERIES
1995 A, SERIES 1995 B AND SERIES 1995 C, AND (3) SEWER REVENUE BOND,
SERIES 2002A (STATE REVOLVING FUND)(COLLECTIVELY, THE “PRIOR
BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and
from moneys in the reserve account created under the Bond Legislation for this Bond (the
“Series 2005 Bond Reserve Account”) and unexpended proceeds of this Bond. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds that may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided
from the Net Revenues, the moneys in the Series 2005 Bond Reserve Account and
unexpended proceeds of this Bond. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and
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interest, if any, on this Bond and all other obligations secured by a lien on or payable
from such revenues on a parity with this Bond, including the Prior Bonds; provided
however, that so long as there exists in the Series 2005 Bond Reserve Account an amount
at least equal to the maximum amount of principal and interest, if any, which will become
due on this Bond in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with this Bond,
including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owner of this Bond for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owner of this Bond are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

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

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

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

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

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, BRADLEY 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 January
14, 2005.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 Bond 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: January 14, 2005.
THE CITY NATIONAL BANK OF WEST VIRGINIA,
as Registrar

By:

Vice President
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE

22



(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: ,20

In the presence of:
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Section 3.11. Sale of Bond; Approval and Ratification of Execution of
Loan Agreement The Loan Agreement, including all schedules and exhibits attached

thereto, are hereby approved. The Series 2005 Bond shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreement. If not so authorized by
previous resolution, the Chairman is specifically authorized and directed to execute the
Loan Agreement in the form attached hereto as “EXHIBIT A” and made a part hereof,
and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver the
Loan Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed.

Section 3.12. Filing of Amended Schedule. @ Within 60 days
following the Completion Date, the Issuer will file with the Authority, the Council and
the DEP a schedule, the form of which will be provided by the DEP and/or the Council,
setting forth the actual costs of construction of the Project and sources of funds therefor.

ARTICLE IV
[RESERVED]
ARTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank

separate and apart from all other funds or accounts of the Depository Bank and the Issuer
and from each other:

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

(2) Renewal and Replacement Fund (established by the Prior
Resolutions); and '

(3) Series 2005 Bond Construction Trust Fund.

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

(1) Series 2005 Bond Sinking Fund; and

(2) Series 2005 Bond Reserve Account.
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Section 5.03. System Revenues; Flow of Funds. A. The entire
Gross Revenues derived from the operation of the System shall be deposited upon receipt
in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes
provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner herein provided. All revenues at any time on deposit in the Revenue Fund shall
be disposed of only in the following manner and order of priority:

(1) The Issuer shall first each month pay from the Revenue
Fund the amount 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 simultaneously remit to the
National Finance Office the amounts required by the Prior
Resolutions (1) for deposit in the Series 1979 Bonds Sinking Fund for
the payment of the interest on the Series 1979 Bonds and (ii) for
deposit in the Series 1995 Bonds Sinking Fund for the payment of the
interest on the Series 1995 Bonds.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
National Finance Office or the Commission the amounts required by
the Prior Resolutions (i) for deposit in the Series 1979 Bonds Sinking
Fund for payment of the principal of the Series 1979 Bonds; (ii) for
deposit in the Series 1995 Bonds Sinking Fund for the payment of the
principal of the Series 1995 Bonds; (iii) for deposit in the
Series 2002A Bonds Sinking Fund for the payment of the principal of

-the Series 2002A Bond; and (iv) commencing 3 months prior to the
first date of payment of principal of the Series 2005 Bond, remit to
the Commission for deposit in the Series 2005 Bond Sinking Fund,
an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 2005 Bond on the next ensuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series
2005 Bond Sinking Fund and the next quarterly principal payment
date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date.

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Depository Bank or the Commission the amounts required by the
Prior Resolutions for deposit in (i) the Series 1979 Bonds Reserve
Account; (ii) the Series 1995 Bonds Reserve Account; (iii) the
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Series 2002A Bonds Reserve Account; and (iv) commencing 3
months prior to the first date of payment of principal of the Series
2005 Bond, if not fully funded upon issuance of the Series 2005
Bond, remit to the Commission for deposit in the Series 2005 Bond
Reserve Account, an amount equal to 1/120th of the Series 2005
Bond Reserve Requirement; provided that, no further payments shall
be made into the Series 2005 Bond Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2005 Bond Reserve
Requirement.

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

Moneys in the Series 2005 Bond Sinking Fund shall be used
only for the purpose of paying principal of and interest, if any, on the
Series 2005 Bond as the same shall become due. Moneys in the
Series 2005 Bond Reserve Account shall be used only for the purpose
of paying principal of and interest, if any, on the Series 2005 Bond as
the same shall come due, when other moneys in the Series 2005 Bond
Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2005 Bond
Sinking Fund and the Series 2005 Bond Reserve Account shall be
returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due, if any,
on the Series 2005 Bond, and then to the next ensuing principal
payment due thereon.

Any withdrawals from the Series 2005 Bond
Reserve Account which result in a reduction in the
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balance therein below the Series 2005 Bond Reserve
Requirement shall be subsequently restored from the first
Net Revenues available after all required payments have
been made in full in the order set forth above.

As and when additional Bonds ranking on a parity
with the Series 2005 Bond are issued, provision shall be
made for additional payments into the respective sinking
funds sufficient to pay the interest on such additional
parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement
therefor.

The Issuer shall not be required to make any
further payments into the Series 2005 Bond Sinking
Fund or the Series 2005 Bond Reserve Account therein
when the aggregate amount of funds therein are at least
equal to the aggregate principal amount of the Series
2005 Bond issued pursuant to this Bond Legislation then
Outstanding and all interest, if any, to accrue until the
maturity thereof.

Principal, interest or reserve account payments,
whether made for a deficiency or otherwise, shall be
made on a parity and pro rata, with respect to the Prior
Bonds and the Series 2005 Bond, in accordance with the
respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal
agent for the administration of the Series 2005 Bond
Sinking Fund and the Series 2005 Bond Reserve
Account created hereunder, and all amounts required for
said accounts shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby
required payments into the Series 2005 Bond Sinking
Fund and the Series 2005 Bond Reserve Account shall
be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates
required hereunder.

Moneys in the Series 2005 Bond Sinking Fund and
the Series 2005 Bond Reserve Account shall be invested -
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and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2005 Bond Sinking Fund, including the
Series 2005 Bond Reserve Account therein, shall be used
solely and only for, and are hereby pledged for, the
purpose of servicing the Series 2005 Bond under the
conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is
not a business day, then the first business day of each month) deposit with the
Commission the required principal, interest and reserve account payments with respect to
the Series 2005 Bond and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation. The Issuer shall also on the first day of each month
deposit with the Commission the SRF Administrative Fee as set forth in the Schedule Y
attached to the Loan Agreement. )

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

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

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

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

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

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

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

ARTICLE VI

BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds. From the moneys received from the sale of the Series 2005 Bond, the

following amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2005 Bond, there shall first be
deposited with the Commission in the Series 2005 Bond Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2005 Bond, there shall be
deposited with the Commission in the Series 2005 Bond Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2005 Bond Reserve
Account. '

C.  As the Issuer receives advances of the remaining moneys derived
from the sale of the Series 2005 Bond, such moneys shall be deposited with the
Depository Bank in the Series 2005 Bond Construction Trust Fund and applied solely to
payment of Costs of construction of the Project in the manner set forth in Section 6.02
and until so expended, are hereby pledged as additional security for the Series 2005
Bond.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series
2005 Bond shall be used to fund the Series 2005 Bond Reserve Account, if not funded
upon issuance of the Series 2005 Bond, in an amount not to exceed the Series 2005 Bond
Reserve Requirement; provided that, in no event shall more than 10% of the proceeds of
the Series 2005 Bond be deposited in the Series 2005 Bond Reserve Account. Any
remaining proceeds thereafter shall be used as directed by the DEP.
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Section 6.02. Disbursements From the Bond Construction Trust
Fund. On or before the Closing Date, the Issuer shall have delivered to the Authority and
the DEP a report listing the specific purposes for which the proceeds of the Series 2005
Bond will be expended and the disbursement procedures for such proceeds, including an
estimated monthly draw schedule. Payments of all Costs of the Project shall be made
monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2005 Bond Construction Trust Fund shall be made only after submission to, and approval
from, the Authority and the DEP of the following:

(1) a completed and signed “Payment Requisition Form,” a form of
which is attached to the Loan Agreement as Exhibit C in compliance with the
construction schedule; and

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

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

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

(C) Each of such costs has been otherwise properly incurred; and
(D) Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Series 2005 Bond Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and
legally binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by the Holder of the Series 2005 Bond. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and
agrees with the Holder of the Series 2005 Bond as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except
as provided herein, as long as any of the Series 2005 Bond or the interest, if any, thereon
is Outstanding and unpaid.
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Section 7.02. Bond not to be Indebtedness of the Issuer. The Series
2005 Bond shall not be nor constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of the Series 2005 Bond shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2005 Bond or the interest, if any,
thereon.

Section 7.03. Bond Secured by Pledge of Net Revenues; Lien
Position with respect to Prior Bonds. The payment of the debt service of the Series 2005
Bond shall be secured by a first lien on the Net Revenues derived from the System, on
parity with the lien on such Net Revenues in favor of the Holders of the Prior Bonds.
The Net Revenues derived from the System, in an amount sufficient to pay the principal
of and interest on the Prior Bonds and the Series 2005 Bond and to make the payments
into all funds and accounts and all other payments provided for in the Bond Legislation,
are hereby irrevocably pledged, in the manner provided herein, to such payments as they
become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken
any other action required to establish and impose such rates and charges, with all
requisite appeal periods having expired without successful appeal. Such rates and
charges shall be sufficient to comply with the requirements of the Loan Agreement. The
initial schedule of rates and charges for the services and facilities of the System shall be
as set forth and approved and described in the Final Order of the Public Service
Commission of West Virginia entered January 11, 2005, in Case No. 03-2063-PSD-CN
(Reopened), and such rates are hereby adopted.

So long as the Series 2005 Bond is outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the Loan Agreement. In the event
the schedule of rates and charges initially established for the System in connection with
the Series 2005 Bond shall prove to be insufficient to produce the required sums set forth
in this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates and charges and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in this Bond Legislation and the
Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds
are outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the
System, or any part thereof, except as provided in the Prior Resolutions. Additionally, so
long as the Series 2005 Bond is outstanding and except as otherwise required by law or
with the written consent of the Authority and the DEP, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a
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whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the
Bonds Outstanding in accordance with Article X hereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with respect to the Series
2005 Bond, immediately be remitted to the Commission for deposit in the Series 2005
Bond Sinking Fund, and, with the written permission of the Authority, or in the event the
Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal of and interest, if any, on the Series 2005 Bond.
Any balance remaining after the payment of the Series 2005 Bond and interest, if any,
thereon shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and
hereby reserves the right to sell, lease or otherwise dispose of any of the property
comprising a part of the System hereinafter determined in the manner provided herein to
be no longer necessary, useful or profitable in the operation thereof. Prior to any such
sale, lease or other disposition of such property, if the amount to be received therefor,
together with all other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, is not in excess of $10,000, the Issuer
shall, by resolution, determine that such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof and may then provide for
the sale of such property. The proceeds of any such sale shall be deposited in the
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 remitted by the Issuer to the Commission for deposit in the Sinking Funds
and shall be applied only to the purchase of Bonds of the last maturities then Outstanding
at prices not greater than the par value thereof plus 3% of such par value. Such payment
of such proceeds into the Sinking Funds 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 the Bonds then Outstanding. The Issuer shall prepare
the form of such approval and consent for execution by the then Holders of the Bonds for
the disposition of the proceeds of the sale, lease or other disposition of such properties of
the System.
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Section 7.06. Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against Encumbrances. Except as provided in this
Section 7.06 and Section 7.07 hereof, the Issuer shall not issue any obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to
lien on and source of and security for payment from such revenues with the Series 2005
Bond. All obligations issued by the Issuer after the issuance of the Series 2005 Bond and
payable from the revenues of the System, except such additional parity bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien
on, pledge and source of and security for payment from such revenues and in all other
respects, to the Series 2005 Bond; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into all funds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit
to be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 2005 Bond, and the interest
thereon, if any, upon any or all of the income and revenues of the System pledged for
payment of the Series 2005 Bond and the interest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Resolutions shall be applicable. Additionally, no Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 2005 Bond
pursuant to this Bond Legislation, except with the prior written consent of DEP and the
Authority under the conditions and in the manner herein provided (unless less restrictive
than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on parity in all respects with
the Series 2005 Bond.

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

So long as the Prior Bonds held by the United States of America are
Outstanding, no Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues for the Fiscal Year
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following the year in which such Parity Bonds are to be issued shall be at least 120% of the
average annual debt service requirements on the following:

(1) The Bonds then Outstanding, including, without limitation, the
Prior Bonds;

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

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

The following limitation may be waived or modified by the written consent
of the Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds held
by the United States of America are no longer Outstanding, the following parity requirement
shall be met:

No Parity Bonds shall be issued at any time, however, unless there has
been procured and filed with the Secretary a written statement by the Independent
Certified Public Accountants, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the
actual issuance of such Parity Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of
the largest aggregate amount that will mature and become due in any succeeding Fiscal
Year for principal of and interest, if any, on the following:

(1) The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived
from (a) the improvements to be financed by such Parity Bonds and (b) any increase in
rates adopted by the Issuer and approved by the Public Service Commission of West
Virginia, 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
Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.
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The Net Revenues actually derived from the System during the 12-
consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion
of the Independent Certified Public Accountants, on account of increased rates, rentals,
fees and charges for the System adopted by the Issuer, the period for appeal of which has
expired prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on revenues of the System is
subject to the prior and superior liens of the Series 2005 Bond on such revenues. The
Issuer shall not issue any obligations whatsoever payable from revenues of the System, or
any part thereof, which rank prior to or, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment
from such revenues, with the Series 2005 Bond.

No Parity Bonds shall be issued any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation
with respect to the Bonds then Outstanding, and any other payments provided for in this

- Bond Legislation, shall have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with all the covenants,
agreements and terms of this Bond Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the cost of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority
and the DEP, or their agents and representatives, to inspect all books, documents, papers
and records relating to the Project and the System at all reasonable times for the purpose
of audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as it may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing
for the Project.
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The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by
the Public Service Commission of West Virginia. The Issuer shall maintain separate
control accounting records. 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 that may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Authority and the DEP, or any other
original purchaser of the Series 2005 Bond, and shall mail in each year to any Holder or
Holders of the Series 2005 Bond, requesting the same, an annual report containing the
following:

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

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

(C) The amount of any bonds, notes or other
obligations outstanding,

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular or any successor thereto, and the Single
Audit Act, or any successor thereto, to the extent legally required, and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to the Holder of the Series 2005 Bond, and shall
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submit said report to the Authority and the DEP, or any other original purchaser of the
Series 2005 Bond. Such audit report submitted to the Authority and the DEP shall
include a statement that notes whether the results of tests disclosed instances of
noncompliance that are required to be reported under government auditing standards and,
if they are, describes the instances of noncompliance, and the audited financial statements
shall include a statement that notes whether the revenues of the System are adequate to
meet the Issuer's Operating Expenses and debt service and reserve requirements.

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

The Issuer shall permit the DEP and the Authority, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of
operation of the Project, the Issuer shall also provide the DEP and the Authority, or their
agents and representatives, with access to the System site and System facilities as may be
reasonably necessary to accomplish all of the powers and rights of the DEP and the
Authority with respect to the System pursuant to the Act.

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

Section 7.09. Rates. Prior to the issuance of the Series 2005 Bond,
equitable rates or charges for the use of and service rendered by the System have been
established all in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the Secretary, which copies will
be open to inspection by all interested parties. The schedule of rates and charges shall at
all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a
margin for contingencies and temporary unanticipated reduction in income and revenues,
the Issuer hereby covenants and agrees that the schedule of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the System (i) to provide
for all Operating Expenses of the System and (ii) 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, if any, on the Series 2005 Bond and all other obligations secured by a lien on or
payable from such revenues on a parity with the Series 2005 Bond, including the Prior
Bonds; provided that in the event that amounts equal to or in excess of the reserve
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requirements are on deposit respectively in the Series 2005 Bond Reserve Account and
any reserve accounts for obligations on a parity with the Series 2005 Bond, including the
Prior Bonds, are funded at least at the requirement therefor, such balance each year need
only equal at least 110% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2005 Bond and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2005 Bond,
including the Prior Bonds. In any event, the Issuer shall not reduce the rates or charges
for services described in Section 7.04.

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

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

Section 7.11. Engineering Services and Operating Personnel. The
Issuer shall obtain a certificate of the Consulting Engineers in the form attached to the
Loan Agreement, stating, among other things, that the Project has been or will be
constructed in accordance with the approved plans, specifications and designs as
submitted to the DEP and the Authority, the Project is adequate for the purposes for
which it was designed, the funding plan as submitted to the DEP and the Authority is
sufficient to pay the costs of acquisition and construction of the Project, and all permits
required by federal and state laws for construction of the Project have been obtained.
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The Issuer shall provide and maintain competent and adequate
engineering services satisfactory to the DEP and 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 engineer shall certify to the Authority, the DEP
and the Issuer at the completion of construction that construction of the Project is in
accordance with the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient
As-Built Plans, as defined in the SRF Regulations, to it within 60 days of the completion
of the Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer
shall submit a “Performance Certificate,” a form of which is attached to the Loan
Agreement, to the DEP within 60 days of the end of the first year after the Project is
completed.

The Issuer shall require the Consulting Engineers to submit the final
Operation and Maintenance Manual, as defined in the SRF Regulation, to the DEP when
the Project is 90% completed. The Issuer shall at all times provide operation and
maintenance of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified
by the State before the Project is 50% complete and shall retain such a certified operator
to operate the System during the entire term of the Loan Agreement. The Issuer shall
notify the DEP in writing of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise. To the extent legally
“allowable, the Issuer will not grant or cause, consent to or allow the granting of, any
franchise or permit to any person, firm, corporation, body, agency or instrumentality
whatsoever for the providing of any services which would compete with services
provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 20 days after the same shall
become due and payable, 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
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on the premises served by the System. The Issuer further covenants and agrees that, it
will, to the full extent permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off the services of the
System and any services and facilities of the water system, if so owned by the Issuer, to
all users of the services of the System delinquent in payment of charges for the services
of the System and will not restore such services of either system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for
the restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned
by the Issuer, the Issuer shall enter into a termination agreement with the water provider,
subject to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of
West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause
to be rendered any free services of any nature by the System, nor will any preferential
rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer
hereby covenants and agrees that so long as the Series 2005 Bond remains Outstanding,
the Issuer will, as an Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with respect to works and
properties similar to the System. Such insurance shall initially cover the following risks
and be in the following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from claims
for bodily injury and/or death and not less than $500,000 per occurrence
from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of motor vehicles
of or for the System.

(3) 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, if any,
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.

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

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

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

B. The Issuer shall require all contractors engaged in the construction

of the Project to furnish a performance bond and a payment bond, each in an amount
equal to 100% of the contract price of the portion of the Project covered by the particular
contract as security for the faithful performance of such contract. The Issuer shall verify

such bonds prior to commencement of construction.

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, provided that the amounts and
terms of such coverage are satisfactory to the DEP and the Authority. In the event the
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Loan Agreement so requires, such insurance shall be made payable to the order of the
Authority, the Issuer, the prime contractor and all subcontractors, as their interests may
appear. The Issuer shall verify such insurance prior to commencement of construction.

Section 7.16. Mandatory Connections. The mandatory use of the
System is essential and necessary for the protection and preservation of the public health,
comfort, safety, convenience and welfare of the inhabitants and residents of, and the
economy of, the Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house, dwelling or building located
near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Division of Health from such house, dwelling or building
into the System, to the extent permitted by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, shall connect with and
use the System and shall cease the use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling or building where there
is such gravity flow or transportation by such other method approved by the State
Division of Health and such house, dwelling or building can be adequately served by the
System, and every such owner, tenant or occupant shall, after a 30-day notice of the
availability of the System, pay the rates and charges established therefor.

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

Section 7.17. Completion of Construction; Permits and Orders. The
Issuer will cause the Project to be constructed as promptly as possible and operate and

maintain the System as a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards.

The Issuer has obtained all permits required by state and federal laws for
the construction of the Project and operation of the System, all orders and approvals from
the Public Service Commission of West Virginia and the West Virginia Infrastructure and
Jobs Development Council necessary for the construction of the Project and the operation
of the System and all approvals for issuance of the Series 2005 Bond required by state
law, with all requisite appeal periods having expired without successful appeal.

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

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall

assure that (i) not in excess of 10% of the Net Proceeds of the Series 2005 Bond are used
for Private Business Use if, in addition, the payment of more than 10% of the principal or
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10% of the interest due, on the Series 2005 Bond during the term thereof is, under the
terms of the Series 2005 Bond or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a Private Business Use or in
payments in respect of property used or to be used for a Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of property, or borrowed
money, used or to be used for a Private Business Use; and (ii) and that, in the event that
both (A) in excess of 5% of the Net Proceeds of the Series 2005 Bond are used for a
Private Business Use, and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Series 2005 Bond during the term thereof is, under the terms of the
‘Series 2005 Bond 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 a Private Business Use, then said excess over said 5% of Net
Proceeds of the Series 2005 Bond used for a Private Business Use shall be used for a
Private Business Use related to the governmental use of the Project, or if the Series 2005
Bond is for the purpose of financing more than one project, a portion of the Project, and
shall not exceed the proceeds used for the governmental use of the portion of the Project
to which such Private Business Use is related. All of the foregoing shall be determined in
accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not
in excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2005 Bond
are used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to person other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the result of the same would
be to cause the Series 2005 Bond to be “federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. If required, the Issuer will timely file
all statements, instruments and returns necessary to assure the tax-exempt status of the
Series 2005 Bond 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 2005 Bond will be and remain excluded from
gross income for federal income tax purposes, and will not take any actions (including,
without limitation, those deemed necessary by the Authority), the result of which would
adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of
the Holder of the Series 2005 Bond, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared
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to be valid and binding, shall take effect immediately upon delivery of the Series 2005
Bond, and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms, conditions and requirements

of the Loan Agreement and the Act. Notwithstanding anything herein to the contrary, the
Issuer will provide the DEP and the Council with copies of all documents submitted to
the Authority.

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

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

Section 7.22. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2005 Bond or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B.  The Issuer shall submit all proposed change orders to the DEP for
written approval. The Issuer shall obtain the written approval of the DEP before
expending any proceeds of the Series 2005 Bond held in “contingency” as set forth in the
schedule attached to the certificate of the Consulting Engineer. The Issuer shall also
obtain the written approval of the DEP before expending any proceeds of the Series 2005
Bond made available due to bid or construction or project underruns.

C.  The Issuer shall list the funding as being provided by the DEP and
the Authority in any press release, publication, program, bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any ground breaking or dedication of the
Project. n

ARTICLE VIII
INVESTMENTS; USE OF PROCEEDS
Section 8.01. Investments. Any moneys held as a part of the funds
and accounts created by this Bond Legislation other than the Revenue Fund, shall be

invested and reinvested by the Commission, the Depository Bank, or such other bank or
national banking association holding such fund or account, as the case may be, at the




written direction of the Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, the need for such moneys for the purposes
set forth herein and the specific restrictions and provisions set forth in this Section 8.01.

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

The Depository Bank shall keep complete and accurate records of all
funds, accounts and investments, and shall distribute to the Issuer, at least once each year,
or more often as reasonably requested by the Issuer, a summary of such funds, accounts
and investment earnings. The Issuer shall retain all such records and any additional
records with respect to such funds, accounts and investment earnings so long as any of
the Bonds are Outstanding and as long thereafier as necessary to assure the exclusion of
interest, if any, on the Series 2005 Bond from gross income for federal income tax

purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2005 Bond as a condition to issuance of the Series 2005
Bond. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2005 Bond as may be necessary in
order to maintain the status of the Series 2005 Bond as governmental bonds; (ii) that it
shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Series 2005 Bond which would cause any bonds, the interest on
which is exempt from federal income taxation under Section 103(a) of the Code, issued
by the Authority or DEP, as the case may be, from which the proceeds of the Series 2005
Bond are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested
by the Authority or DEP, to ensure compliance with the covenants and agreements set
forth in this Section, regardless of whether such actions may be contrary to any of the
provisions of this Resolution.
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The Issuer shall annually furnish to the Authority information with
respect to the Issuer’s use of the proceeds of the Series 2005 Bond and any additional
information requested by the Authority.

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the Series 2005 Bond:

(1) If default occurs in the due and punctual
payment of the principal of or interest on the Series 2005
Bond; or

(2) If default occurs in the Issuer's observance
of any of the covenants, agreements or conditions on its
part relating to the Series 2005 Bond set forth in this
Bond Legislation, any supplemental resolution or in the
Series 2005 Bond, and such default shall have continued
for a period of 30 days after the Issuer shall have been
given written notice of such default by the Commission,
the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of
any Event of Default, any Registered Owner of a Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the
Bonds, (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds, and (v) by action or
bill in equity enjoin any acts in violation of the Bond Legislation with respect to the
Bonds, or the rights of such Registered Owners; provided that, all rights and remedies of
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the Holders of the Series 2005 Bond shall be on parity with the Holders of the Prior
Bonds.

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

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

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

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

Any receiver appointed as provided herein shall hold and operate the

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

ARTICLE X
PAYMENT OF BOND

Section 10.01.  Payment of Bond. If the Issuer shall pay, or there
shall otherwise be paid, to the Holder of the Series 2005 Bond, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys
and securities pledged under this Bond Legislation and all covenants, agreements and
other obligations of the Issuer to the Registered Owner of the Series 2005 Bond shall
thereupon cease, terminate and become void and be discharged and satisfied.

ARTICLE XI
MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation.
Prior to issuance of the Series 2005 Bond, this Resolution may be amended or
supplemented in any way by the Supplemental Resolution. Following issuance of the
Series 2005 Bond, no material modification or amendment of this Resolution, or of any
resolution amendatory or supplemental hereto, that would materially and adversely affect
the rights of Registered Owner of the Series 2005 Bond shall be made without the
consent in writing of the Registered Owner of the Series 2005 Bond so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2005
Bond or the rate of interest, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein respectively pledged therefor without the consent of the Registered Owner
‘thereof. No amendment or modification shall be made that would reduce the percentage
of the principal amount of the Series 2005 Bond, required for consent to the above-
permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest, if any, on the Series
2005 Bond from gross income of the holders thereof.
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Section 11.02. Bond ILegislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract between the Issuer and the
Registered Owners of the Series 2005 Bond, and no change, variation or alteration of any
kind of the provisions of the Bond Legislation shall be made in any manner, except as in
this Bond Legislation provided.

Section 11.03.  Severability of Invalid Provisions. If any court of
competent jurisdiction should hold any section, paragraph, clause or provision of this

Resolution invalid, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or
the Series 2005 Bond.

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

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions.
All orders or resolutions, or parts thereof, in conflict with the provisions of this

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

Section 11.06.  Covenant of Due Procedure, Etc.  The Issuer
covenants that all acts, conditions, things and procedures required to exist, to happen, to
be performed or to be taken precedent to and at the adoption of this Resolution do exist,
have happened, have been performed and have been taken in regular and due time, form
and manner as required by and in full compliance with the laws and Constitution of the
State of West Virginia applicable thereto; and that the Chairman, Secretary and members
of the Governing Body were at all times when any actions in connection with this
Resolution occurred and are duly in office and duly qualified for such office.

Section 11.07.  Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a certificate of
public convenience and necessity, the Secretary of the Governing Body shall have caused
to be published in a newspaper of general circulation within or in the immediate vicinity
of the Bradley Public Service District, a Class II legal advertisement stating:

(@) The maximum amount of the Series 2005 Bond to be issued;

(b) The maximum interest rate and terms of the Series 2005 Bond
originally authorized hereby;

(¢) The public service properties to be acquired and the cost of the
same;
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(d) The maximum anticipated rates which will be charged by the
Issuer; and

(¢) The date that the formal application for a certificate of public
convenience and necessity is to be filed with the Public Service Commission of West
Virginia.

Section 11.08. Effective Date.  This Resolution shall take effect
immediately upon adoption.
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Adopted this 5 day of January, 2005.

BRADLEY PUBLIC SERVICE DISTRICT

By:
CHairman

CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of the BRADLEY PUBLIC SERVICE DISTRICT on the 5 day of January, 2005.

Dated: January 14, 2005.

FSEAL] 90_) / ;)ﬂ Q\

Secretary
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EXHIBIT A

Loan Agreement included in bond transcript at Tab 3.



$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL. AMOUNT, DATE,
MATURITY DATE, INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE BRADLEY PUBLIC SERVICE DISTRICT,
SEWER REVENUE BOND, SERIES 2005 A (STATE REVOLVING FUND); AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH BOND TO THE WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY; MAKING PROVISIONS FOR THE
PAYMENT OF THE BOND; DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO THE BOND.

WHEREAS, the Public Service Board (the "Board") of the Bradley Public Service
District (the "District") has duly and officially adopted a Bond Resolution on January 5, 2005
(the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE PREPAYMENT OF THE
SEWERAGE SYSTEM DESIGN NOTE, SERIES 2002B (WEST
VIRGINIA INFRASTRUCTURE FUND), OF BRADLEY
PUBLIC SERVICE DISTRICT AND THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF BRADLEY PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $6,192,677 IN AGGREGATE
PRINCIPAL AMOUNT OF ITS SEWER REVENUE BOND,
SERIES 2005 A (WEST VIRGINIA SRF PROGRAM),
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNER OF SUCH
BOND; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BOND; APPROVING, RATIFYING AND CONFIRMING
A LOAN AGREEMENT RELATING TO SUCH BOND;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BOND AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the Bradley Public
Service District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund) (the "Bond"), in the
aggregate principal amount of $6,192,677, and has authorized the execution and delivery of a




Loan Agreement by and among the District, the West Virginia Water Development (the
"Authority"), and the West Virginia Department of Environmental Protection ("DEP") relating to
the Bond (the "Loan Agreement"), including all schedules and exhibits attached thereto, all in
accordance with Chapter 16, Article 13A and Chapter 22C, Article 2 of the Code of West
Virginia, 1931, as amended (collectively, the “Act™);

WHEREAS, the Resolution provided that the exact principal amount, date,
maturity date, interest rate, interest and principal payment dates, sale price and other terms of the
Bond should be established by a supplemental resolution pertaining to the Bond, and other
matters relating to the Bond be herein provided for;

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

WHEREAS, the Bond is proposed to be purchased by the Authority pursuant to
the Loan Agreement;

WHEREAS, a commitment letter has been presented to the District at this
meeting;

WHEREAS, the Board deems it essential and desirable that this Supplemental
Resolution (the "Supplemental Resolution") be adopted, that the Loan Agreement and
commitment letter be approved and ratified by the District, and that the exact principal amount,
the date, the maturity date, the interest rate, the interest and principal payment dates, the sales
price and other terms of the Bond be fixed hereby in the manner stated herein, and that other
matters relating to the Bond be herein provided for; and

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings given such terms in the Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE BRADLEY PUBLIC SERVICE DISTRICT AS FOLLOWS:

Section 1. Pursuant to the Resolution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Bradley Public Service
District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund), originally represented by
one bond, numbered AR-1, in the principal amount of $6,192,677. The Bond shall be dated the
date of delivery thereof, shall finally mature September 1, 2036, and shall bear no interest. The
principal on the Bond is payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing December 1, 2006, in the amounts as set forth in the Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Bond. The Bond
shall be subject to redemption upon the written consent of the DEP and the Authority, upon
payment of the redemption premium, if any, and upon continued compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Bond. The Issuer does
hereby approve and shall pay the SRF Administrative Fee equal to 0.5% of the principal amount
of the Bond set forth in Schedule Y attached to the Loan Agreement.




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

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

Section 4. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission to serve as Paying Agent for the Bond, and The City National
Bank of West Virginia to serve as Registrar and Depository Bank.

Section 5. The proceeds of the Bond, as advanced from time to time, shall be
deposited in or credited to the Series 2005 Project Fund, as received from time to time for
payment of Costs of the Project, including costs of issuance of the Bond.

Section 6. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bond hereby and by the Resolution approved and provided for, to the end that the Bond
may be delivered on or about January 14, 2005, to the Authority pursuant to the Loan
Agreement.

Section 7. The financing of the Project in part with proceeds of the Bond is in the
public interest, serves a public purpose of the District and will promote the health, welfare and
safety of the residents of the District.

Section 8. The District hereby determines to invest all moneys in the funds and
accounts established by the Resolution held by the Depository Bank until expended, in money
market accounts secured by a pledge of Government Obligations, and therefore, the District
hereby directs the Depository Bank to take such actions as may be necessary to cause such
moneys to be invested in such money market accounts until further directed in writing by the
District. Moneys in the Series 2005 Bond Sinking Fund and the Series 2005 Bond Reserve
Account shall be invested by the Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 9. The District hereby approves and accepts all contracts relating to the
financing and construction of the Project. The District hereby approves the costs of issuance and
authorizes the payment of the same.




Section 10. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Dated: January 5, 2005

BRADLEY PUBLIC SERVICE DISTRICT

[SEAL] By: MW
Chairman, Public Servi€e Board
Secretary, Publi%%ice %oard

CERTIFICATION

Certified as a true copy of the Supplemental Resolution adopted by the Public
Service Board of the Bradley Public Service District on January 5, 2005.

Dated: January 5, 2005.

Secretary, Public gerglce Board

[SEAL]
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SRF-BPA-1
(11/01/04)

BOND PURCHASE AGREEMENT

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

BRADLEY PUBLIC SERVICE DISTRICT
(Local Government)

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

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

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

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

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

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

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

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

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

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

WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.
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NOW, THEREFORE, in consideration of the premises and the mutual
- agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLEI
Definitions

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

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

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

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

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

1.6 "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.

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

1.8 "Project" means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds.
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1.9  "SRF Regulations" means the regulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations, as amended.

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

1.11 Additional terms and phrases are defined in this Bond Purchase
Agreement as they are used.

ARTICLE II

The Project and the System

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE III

Conditions to Purchase of Local Bonds;
Issuance of L.ocal Bonds -

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

(a)  TheLocal Government shall have delivered to the Authority and
DEP areport listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond proceeds, including an estimated
monthly draw schedule;

(b)  TheLocal Government shall have performed and satisfied all of
the terms and conditions to be performed and satisfied by it in this Bond Purchase
Agreement;

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

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

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

(f)  The Local Government shall have obtained all requisite orders
of and approvals from the Public Service Commission of West Virginia (the "PSC") and the
West Virginia Infrastructure and Jobs Development Council necessary for the construction
of the Project and operation of the System, with all requisite appeal periods having expired
without successful appeal and the Authority and DEP shall have received an opinion of
counsel to the Local Government, which may be local counsel to the Local Government,
bond counsel or special PSC counsel but must be satisfactory to the Authority and DEP, to
such effect;

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

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

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

(G)  The net proceeds of the Local Bonds, together with all moneys
on deposit or to be simultaneously deposited (or, with respect to proceeds of grant
anticipation notes or other indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, shall be sufficient to pay the costs of construction
and acquisition of the Project as set forth in the Application, and the Authority and DEP shall
have received a certificate of the Consulting Engineers, or such other person or firm
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experienced in the financing of wastewater treatment projects and satisfactory to the
Authority and DEP, to such effect, such certificate to be in form and substance satisfactory
to the Authority and DEP, and evidence satisfactory to the Authority and DEP of such
irrevocably committed grants.

3.2 Subject to the terms and provisions of this Bond Purchase Agreement,
the rules and regulations promulgated by the Authority and DEP, including the SRF
Regulations, or any other appropriate State agency and any applicable rules, regulations and .
procedures promulgated from time to time by the federal government, it is hereby agreed that
the Authority shall purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase 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
I'V hereof.

3.3 The Local Bonds shall be secured and shall be repaid in the manner
hereinafter provided in this Bond Purchase Agreement.

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

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

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

ARTICLE IV

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

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

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

) to pay Operating Expenses of the System,;

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

M0310398.1 10




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

(iv) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

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

(b)  Covenants substantially as follows:

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

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

(ili)  Thatthe Local Government shall complete the Project and
operate and maintain the System in good condition;

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

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

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

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

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

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

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

the System;

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
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independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that notes whether the results of tests disclosed
instances of noncompliance that are required to be reported under government auditing
standards and, if they are, describes the instances of noncompliance and the audited financial
statements shall include a statement that notes whether the Local Government’s revenues are
adequate to meet its Operating Expenses and debt service and reserve requirements;

(xii) That the Local Government shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and DEP within 30 days of adoption thereof;

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

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

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

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

(xvii) That the Local Government shall on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit
with the Commission the required interest, principal and reserve account payment. The
Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit F

M0310398.1 13




and incorporated herein by reference, and submit a copy of said form along with a copy of
the check or electronic transfer to the Authority by the 5th day of such calendar month;

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

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

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

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

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

43 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Closing. The remaining proceeds of the Local Bonds shall be
advanced by the DEP monthly as required by the Local Government to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y
hereto. In no event shall the interest rate on or the net interest cost of the Local Bonds
exceed any statutory limitation with regard thereto.

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

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

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

ARTICLE V

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

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

5.2  In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Bond Purchase
Agreement, the Local Government hereby covenants and agrees that it will, to the extent or
in the manner authorized by law, immediately adjust and increase such schedule of rates, fees
and charges (or where applicable, immediately file with the PSC for a rate increase) and take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Local Act and this Bond Purchase Agreement.

5.3  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to this Bond Purchase Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Local Bonds next due, from the date of
the default until the date of the payment thereof.

5.4  The Local Government hereby irrevocably covenants and agrees with
the Authority that, in the event of any default hereunder by the Local Government, the
Authority may exercise any or all of the rights and powers granted under Section 5 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the
System.

ARTICLE VI

Other Agreements of the
Local Government

6.1  The Local Government hereby acknowledges to the Authority and DEP
its understanding of the provisions of the Act, vesting in the Authority and DEP certain
powers, rights and privileges with respect to wastewater treatment projects in the event of
default by the Local Government in the terms and covenants of this Bond Purchase
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Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall take
no action of any nature whatsoever calculated to inhibit, nullify, void, delay or render
nugatory such actions of the Authority in the due and prompt implementation of this Bond
Purchase Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Bond Purchase Agreement, in the
Application or in any other application or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and such information does not omit
any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. Prior to the Authority's purchasing and
receiving the Local Bonds, the Authority and DEP shall have the right to cancel all or any
of their obligations under this Bond Purchase Agreement if (a) any representation made to
the Authority and DEP by the Local Government in connection with the issuance of the
Local Bonds shall be incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of the Act, the SRF Regulations or this Bond
Purchase Agreement.

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

6.4  TheLocal Government hereby covenants that it will rebate any amounts
required by Section 148 of the Internal Revenue Code of 1986, as amended, and will take all
steps necessary to make any such rebates. In the event the Local Government fails to make
any such rebates as required, then the Local Government shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any other actions necessary or

desirable to preserve the exclusion from gross income for federal income tax purposes of
interest on the Local Bonds.

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

MO0310398.1 17




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

6.7  TheLocal Governmenthereby agrees to file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII
Miscellaneous

7.1  Schedules X and Y shall be attached to this Bond Purchase Agreement
by the Authority as soon as practicable after the Date of Closing is established and shall be
approved by an official action of the Local Government supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority.

7.2 Ifanyprovision of this Bond Purchase 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 Bond Purchase Agreement, and this
Bond Purchase Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

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

7.4  No waiver by any party of any term or condition of this Bond Purchase
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 Bond Purchase Agreement.

7.5  This Bond Purchase Agreement supersedes all prior negotiations,
represerntations and agreements between the parties hereto relating to the Local Bonds and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.6 By execution and delivery of this Bond Purchase Agreement,
notwithstanding the date hereof, the Local Government specifically recognizes that it is
hereby agreeing to sell its Local Bonds to the Authority and that such obligation may be
specifically enforced or subject to a similar equitable remedy by the Authonty

7.7  This Bond Purchase Agreement shall terminate upon the earlier of<

)] written notice of termination to the Local Government from "
either the Authority or DEP;

(i) theend of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by DEP if the Local Government
has failed to deliver the Local Bonds to the Authority;

(iii) termination by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Local
Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds being appropriated by the State
legislature or otherwise being available to purchase the Local Bonds. In the event funds are
not appropriated or otherwise available to purchase all of the Local Bonds, thie responsibility
of the Authority and DEP to purchase the Local Bonds is terminated; provided further that
the obligation of the Local Government to repay the outstanding amount of the Local Bonds
is not terminated due to such non-funding on any balance of the Local Bonds. The DEP
agrees to use its best efforts to have the amount contemplated under this Bond Purchase
Agreement included in its budget. Non-appropriation or non-funding of the Loan shall not
be considered an event of default under this Bond Purchase Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase -
Agreement to be executed by their respective duly authorized officers as of the date executed

below by the Authority.

(SEAL)

Attest: -

btthy Yo Resten.

Its: Secretary

(SEAL)

Attest:

Lba B eadhwo —

Its: Secretary-Treasurer

M0310398.1

BRADLEY PUBLIC SERVICE DISTRICT

By: MW
Its: Chairman &
Date: January 5, 2005

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER AND WASTE MANAGEMENT

By: gﬁﬂg]mA 23;;
Its: Director

Date: [-S—af

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

R A\ e

Its: Director
Date: January 5, 2005
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of L.ocal Government

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

M0310398.1
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Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local
Government to complete Items 1 and 2. In Item 1, provide the amount of
actual Gross Revenues for the current month and the total amount year-to-date
in the respective columns. Divide the budgeted annual Gross Revenues by 12.
For example, if Gross Revenues of $1,200 are anticipated to be received for
the year, each month the base would be increased by $100 (§1,200/12). This
is the incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be increased
by $75 ($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item3 Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Government according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item4 Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are $1,200,
then $30 (2.5% of $1,200), LESS the amount of all reserve account payments
in Item 3 should be deposited into the Renewal and Replacement Fund. The
money in the Renewal and Replacement Fund should be kept separate and
apart from all other funds of the Local Government.

The Local Government must complete the Monthly Financial Report and forward it to
the Water Development Authority by the 10" day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT C

PAYMENT REQUISITION FORM

(A1l Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West Virginia License
No. , of , Consulting Engineers,
) , hereby certify as follows:

1. My firm is engineer for the acquisition and construction of
to the system (the "Project") of (the
"Issuer™), to be constructed primarily in County, West Virginia,
which acquisition and construction are being permanently financed in part by the
above-captioned bonds (the "Bonds") of the Issuer. Capitalized words not defined herein
shall have the same meaning set forth in the bond adopted or enacted
by the Issuer on , and the Bond Purchase Agreement by and among the Issuer,
the West Virginia Water Development Authority (the "Authority"), and the West Virginia
Department of Environmental Protection (the "DEP"), dated .

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

costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least

years, if properly operated and maintained, excepting anticipated replacements due
to normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction
of the Project which are in an amount and otherwise compatible with the plan of financing
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set forth in Schedule attached hereto as Exhibit A, and my firm' has ascertained that all
successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the DEP and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof®, the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Bond Purchase Agreement; (x) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the
Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this day of ,

By

West Virginia License No. __

[SEAL]

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

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

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

B.  AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) -
Effective October 1,2003, the Local Government that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto.. Financial statement audits are required
once all funds have been received by the Local Government.
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EXHIBIT F

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest $__
Principal $__
Total: S
Reserve Account: $

Witness my signature this ___ day of

[Name of Local Government]

By:

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

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Closing]

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

West Virginia Department of Environmental Protection
601 57™ Street
Charleston, WV 25304

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a bond purchase agreement dated ___, __, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement"), among the Local Government,
the West Virginia Water Development Authority (the "Authority") and the West Virginia
Department of Environmental Protection (the “DEP”), and (ii) the issue of a series of revenue
bonds of the Local Government, dated , ___ (the "Local Bonds"), to be purchased
by the Authority in accordance with the provisions of the Bond Purchase Agreement. The

Local Bonds are issued in the principal amount of $ , in the form of one bond,
registered as to principal only to the Authority, with principal payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and ending

1, , all as set forth in the “Schedule Y” attached to the Bond Purchase Agreement
and incorporated in and made a part of the Local Bonds.

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

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
adopted or enacted by the Local Government on , as supplemented by the

supplemental resolution duly adopted by the Local Government on
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(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Bond Purchase Agreement has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local Act and the
Bond Purchase 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 Bond Purchase Agreement has been duly authorized by and executed on
behalf of the Local Government and is a valid and binding special obligation of the Local
Government, enforceable in accordance with the terms thereof.

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

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

, with full power and authority to acquire and construct the Project,
to operate and maintain the System, to adopt or enact the Local Act and to issue and sell the
Local Bonds, all under the Local Statute and other applicable provisions of law.

4, The Local Act and all other necessary orders and resolutions have been le gally
and effectively adopted or enacted by the Local Government and constitute valid and binding
obligations of the Local Government, enforceable against the Local Government in
accordance with their terms. The Local Act contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Bond Purchase Agreement.

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

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.
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No opinion is given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors' rights
or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $6,192.677
Purchase Price of Local Bonds $6,192.677

The Local Bonds shall bear no interest. Commencing December 1, 2006, principal
of the Local Bonds is payable quarterly, with an administrative fee of %%. Quarterly
payments will be made on March 1, June 1, September 1 and December 1 of each year as set
forth on the Schedule Y attached hereto and incorporated herein by reference.

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

to notify the Authority of any monthly payments which are not received by the 20th day of
the month in which the payment was due.

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

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

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

1. Sewer Revenue Bonds, Series 1978, dated December 17, 1979, issued in
the principal amount of $1,522,000.
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2. Sewer Revenue Bonds, Series 1995 A, dated March 16, 1995, issued in the
principal amount of $2,000,000.

3. Sewer Revenue Bonds, Series 1995 B, dated March 16, 1995, issued in the
principal amount of $1,676,000.

4. Sewer Revenue Bonds, Series 1995 C, dated March 16, 1995, issued in the
principal amount of $250,000.

5. Sewer Revenue Bonds, Series 2002 A(State Revolving Fund), dated June
25, 2002, issued in the principal amount of $293,000.
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SCHEDULE Y

$6,192,677

Bradley Public Service District

30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing Date: January 14, 2005

Debt Service Schedule Part1 of 4

Date Principal Coupon Total P+I
03/01/2005 - - -
06/01/2005 - - -
09/01/2005 - - -
12/01/2005 - - -
03/01/2006 - - -
06/01/2006 - - -
09/01/2006 - - -
12/01/2006 51,605.65 - 51,605.65
03/01/2007 51,605.65 - 51,605.65
06/01/2007 51,605.65 - 51,605.65
09/01/2007 51,605.65 - 51,605.65
12/01/2007 51,605.65 - 51,605.65
03/01/2008 51,605.65 - 51,605.65
06/01/2008 51,605.65 - 51,605.65
09/01/2008 51,605.65 - 51,605.65
12/01/2008 51,605.65 - 51,605.65
03/01/2009 51,605.65 - 51,605.65
06/01/2009 51,605.65 - 51,605.65
09/01/2009 51,605.65 - 51,605.65
12/01/2009 51,605.65 - 51,605.65
03/01/2010 51,605.65 - 51,605.65
06/01/2010 51,605.65 - 51,605.65
09/01/2010 51,605.65 - 51,605.65
12/01/2010 51,605.65 - 51,605.65
03/01/2011 51,605.65 - 51,605.65
06/01/2011 51,605.65 - 51,605.65
09/01/2011 51,605.65 - 51,605.65
12/01/2011 51,605.64 - 51,605.64
03/01/2012 51,605.64 - 51,605.64
06/01/2012 51,605.64 - 51,605.64
09/01/2012 51,605.64 - 51,605.64
12/01/2012 51,605.64 - 51,605.64
03/01/2013 51,605.64 - 51,605.64
06/01/2013 51,605.64 - 51,605.64
09/01/2013 51,605.64 - 51,605.64
12/01/2013 51,605.64 - 51,605.64
03/01/2014 51,605.64 - 51,605.64
06/01/2014 51,605.64 - 51,605.64
09/01/2014 51,605.64 - 51,605.64
12/01/2014 51,605.64 - 51,605.64
03/01/2015 51,605.64 - 51,605.64
06/01/2015 51,605.64 - 51,605.64
09/01/2015 51,605.64 - 51,605.64
12/01/2015 51,605.64 - 51,605.64
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$6,192,677

Bradley Public Service District
30 Years, 0% Interest Rate, 0.5% Administrative Fee

Closing Date: January 14, 2005
Debt Service Schedule Part 2 of 4
Date Principal Coupon Total P+l
03/01/2016 51,605.64 - 51,605.64
06/01/2016 51,605.64 - 51,605.64
09/01/2016 51,605.64 . 51,605.64
12/01/2016 51,605.64 . 51,605.64
03/01/2017 51,605.64 - 51,605.64
06/01/2017 51,605.64 - 51,605.64
09/01/2017 51,605.64 " 51,605.64
12/01/2017 51,605.64 - 51,605.64
03/01/2018 51,605.64 - 51,605.64
06/01/2018 51,605.64 - 51,605.64
09/01/2018 51,605.64 - 51,605.64
12/01/2018 51,605.64 : 51,605.64
03/01/2019 51,605.64 - 51,605.64
06/01/2019 51,605.64 . 51,605.64
09/01/2019 51,605.64 - 51,605.64
12/01/2019 51,605.64 - 51,605.64
03/01/2020 51,605.64 - 51,605.64
06/01/2020 51,605.64 - 51,605.64
09/01/2020 51,605.64 - 51,605.64
12/01/2020 51,605.64 - 51,605.64
03/01/2021 51,605.64 . 51,605.64
06/01/2021 51,605.64 - 51,605.64
09/01/2021 51,605.64 - 51,605.64
12/01/2021 51,605.64 . 51,605.64
03/01/2022 51,605.64 - 51,605.64
06/01/2022 51,605.64 - 51,605.64
09/01/2022 51,605.64 - 51,605.64
12/01/2022 51,605.64 . 51,605.64
03/01/2023 51,605.64 - 51,605.64
06/01/2023 51,605.64 . 51,605.64
09/01/2023 51,605.64 - 51,605.64
12/01/2023 51,605.64 - 51,605.64
03/01/2024 51,605.64 - 51,605.64
06/01/2024 51,605.64 . 51,605.64
09/01/2024 51,605.64 - 51,605.64
12/01/2024 51,605.64 - 51,605.64
03/01/2025 51,605.64 n 51,605.64
06/01/2025 51,605.64 - 51,605.64
09/01/2025 51,605.64 - 51,605.64
12/01/2025 51,605.64 - 51,605.64
03/01/2026 51,605.64 - 51,605.64
06/01/2026 51,605.64 : 51,605.64
09/01/2026 51,605.64 . 51,605.64
12/01/2026 51,605.64 - 51,605.64
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$6,192,677

Bradley Public Service District
30 Years, 0% Interest Rate, 0.5% Administrative Fee

Closing Date: January 14, 2005
Debt Service Schedule Part 3 of 4
Date Principal Coupon Total P+I
03/01/2027 51,605.64 - 51,605.64
06/01/2027 51,605.64 - 51,605.64
09/01/2027 51,605.64 - 51,605.64
12/01/2027 51,605.64 - 51,605.64
03/01/2028 51,605.64 - 51,605.64
06/01/2028 51,605.64 - 51,605.64
09/01/2028 51,605.64 - 51,605.64
12/01/2028 51,605.64 - 51,605.64
03/01/2029 51,605.64 - 51,605.64
06/01/2029 51,605.64 - 51,605.64
09/01/2029 51,605.64 - 51,605.64
12/01/2029 51,605.64 - 51,605.64
03/01/2030 51,605.64 - 51,605.64
06/01/2030 51,605.64 - 51,605.64
09/01/2030 51,605.64 - 51,605.64
12/01/2030 51,605.64 - 51,605.64
03/01/2031 51,605.64 - 51,605.64
06/01/2031 51,605.64 - 51,605.64
09/01/2031 51,605.64 - 51,605.64
12/01/2031 51,605.64 - 51,605.64
03/01/2032 51,605.64 - 51,605.64
06/01/2032 51,605.64 - 51,605.64
09/01/2032 51,605.64 - 51,605.64
12/01/2032 51,605.64 - 51,605.64
03/01/2033 51,605.64 - 51,605.64
06/01/2033 51,605.64 - 51,605.64
09/01/2033 51,605.64 - 51,605.64
12/0172033 51,605.64 - 51,605.64
03/01/2034 51,605.64 - 51,605.64
06/01/2034 51,605.64 - 51,605.64
09/01/2034 51,605.64 - 51,605.64
12/01/2034 51,605.64 - 51,605.64
03/01/2035 51,605.64 - 51,605.64
06/01/2035 51,605.64 - 51,605.64
09/01/2035 51,605.64 - 51,605.64
12/01/2035 51,605.64 - 51,605.64
03/01/2036 51,605.64 - 51,605.64
06/01/2036 51,605.64 - 51,605.64
09/01/2036 51,605.64 - 51,605.64
Total $6,192,677.00 - $6,192,677.00 *

*Plus $3,902.68 one-half bercent administrative fee paid quarterly. Total fee over life of loan is $468,321.60.
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IC-3
(10/01/03)

GRANT AGREEMENT

This Grant Agreement entered into by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST
VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the
“Council”), and the BRADLEY PUBLIC SERVICE DISTRICT (the “Governmental

Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $2,000,000 (the “Grant”) for the purposes
of the design, acquisition or construction of a project for which a preliminary application has
been submitted and approved by the Council, contingent upon funding being available and
the Governmental Agency meeting all Council program requirements;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such
terms and conditions as are hereinafter set forth for the purposes of designing, acquiring or
constructing the project described in Exhibit A attached hereto and incorporated herein by
reference (the “Project”); ‘

WHEREAS, this Grant Agreement sets forth the Council, the Authority and
the Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. The Grant shall not exceed $2,000,000 and the actual amount will be
determined after the Project bids are received and the Project’s final costs are determined.
The Grant is subject to the availability of adequate Council funds.

2. Prior to the distribution of the Grant, the Governmental Agency shall
provide the Authority with a Project budget and an anticipated monthly draw schedule
reflecting the receipt dates and amounts from other funding sources.




3. The Authority shall advance the Council's share of the Project costs
from the Grant from time to time upon receipt of a requisition evidencing the costs incurred,
which requisition must be satisfactory to the Council and the Authority.

4. The monthly requisition will also set forth (i) the amounts requested for
that requisition period from all other funding agencies, and (ii) the amounts advanced for the
Project to date from all other funding agencies.

5. The Governmental Agency will use the proceeds of the Grant only for
the purposes specifically set forth in Exhibit A.

6. The Governmental Agency shall comply with and is bound by the
Council’s rules set forth as Title 167, Series 1 and more particularly Section 5.9 with
respect to the sale of the Project.

7. The Governmental Agency acknowledges that the Grant may be
reduced, from time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority
and the Council in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of
West Virginia.

C0772005.1 2




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

BRADLEY PUBLIC SERVICE DISTRICT

Date: January 14, 2005

SEAL

ATTEST

Kingtiy . Fedder

Its: Secretary/ v )

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

BM&@&A&H
Its: Director

Date: January 14. 2005

SEAL

ATTEST

nbace 3 7eadmen

Its: Secretary-Treasurer
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Exhibit A
Project Description

The Bradley PSD Waste Water Treatment Plant Improvements Project
increases the existing capacity of 0.4 mgd to 1.0 mgd. The project includes the construction
of the following proposed items: a plant emergency generator; a plant pump station with two
submersible pumps; two common wall concrete SBR tanks with floating decanter and jet
aeration; a two story influent building attached to the SBR tanks will house on the second
floor a bar screen, screenings compactor, grit chamber, grit classifier, motor control center,
control room and restroom; the first floor of the influent building will house two positive
displacement blowers, two circulation pumps, two sludge transfer pumps and piping; a
concrete flow equalization tank; a flow splitter/chlorination box; a flow
measurement/dechlorination box; washwater pump station; fiberglass chlorine/sulfur dioxide
building; two common wall concrete sludge digesters with three positive displacement
blowers; plant SCADA and a sludge dewatering building with a 1.5 meter belt press, post
lime system, one positive displacement sludge pump, storage room, control room with motor
control center and sludge loading room. The Project also includes converting two round
concrete clarifiers into chlorine contact tanks; renovating the existing lab/control building
and two common wall concrete sludge digesters, converting the covered sludge drying beds
into a garage; demolition of the existing oxidation ditch, influent structure, and chlorine
contact tanks.
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West Virginia Infrastructure & Jobs Development Council

4 Public Members: 300 Summers Street, Suite 98(
5 Mark Prince, Chairman . Charleston, West Virginia 25301
Hurricane Telephone: (304) 558-4607
e Dwight Calhoun Facsimile: (304) 558-4609

Petersburg ’
C. R. “Rennie” Hill, ITI Katy Mallory, PE
Beckley Executive Secretary
Tim Stranko
Morgantown Katy.Mallory@verizon.net
November 3, 2004

Mr. Dwight Reggi, Manager
Bradley Public Service District
P.O. Box 290

Bradley, West Virginia 25818

Re:  Bradley Public Service District
Sewer Project 2000S-521a
Revised Binding Commitment Letter

Dear Mr. Reggi: .

2

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”’) has reviewed
the Bradley Public Service District’s (the “District””) Infrastructure Council’s binding commitment offer of October
15, 2003 to the District for financing its wastewater project. At its November 3, 2004 meeting, the Infrastructure
Council voted to revise the binding commitment as shown on the attached proposed Schedule A. The revision
approved the District to pursue up to $2,516,677 in Clean Water State Revolving Fund-Water Development Authority
loan financing to complete the financing of this $8,192,677 project. Please contact the Department of Environmental
Protection at 926-0495 to finalize this funding.

If the District has any quesﬁons regarding this commitment, please contact Katy Mallory at the above-
referenced telephone number.

Sincerely,

Mark Prin
MP/km

Attachments




J

- 1
]

{ 4
§

West Virginia Infrastructure & Jobs Development Council

Public Members: R s S A 300 Summers Street, Suite 980
Russell L. Isaacs, Chairman v ! oo < Charleston, West Virginia 25301
Cottageville B ) L Telephone: (304) 558-4607
Dwight Calhoun s ' Facsimile: (304) 558-4609
Petersburg
C. R. “Rennie” Hill, II r Katy Mallory, PE
Beckley ‘ Executive Secretary
Timothy Stranko )
Morgantown Katy Mallory@verizon.net

QOctober 15, 2003

Mr. Dwight Reggi, Manager
Bradley Public Service District
P.O. Box 290
Bradley, West Virginia 25818
Re: Bradley Public Service District
Sewer Project 2000S-521a

Dear Mr. Reggi:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) provides this
binding offer of an Infrastructure Fund grant of approximately $2,000,000 (the “Grant”) to the Bradley Public Service
District (the “District”) for above referenced wastewater project (the “Project”). The Grant will be subject to the
terms set forth on Schedule A attached hereto and incorporated herein by reference. The final Grant amount will be
established after the District has received acceptable bids for the Project. The Infrastructure Council will set aside
a portion of the Infrastructure Fund to make the Grant upon the District’s compliance with the program requirements. .

This commitment is contingent upon the Project meeting the following schedule:

a. File Certificate Case with the Public Service Commission no later
than December 3, 2003

b. Advertise for bids no later than July 15, 2004
(The District must receive authority from the Infrastructure Council before bidding the
project.)

The Infrastructure Council reserves the right to withdraw this Grant commitment if any of the above schedule
dates are not met. The Infrastructure Council may, when justifiable circumstances occur, offer to modify the
schedule. Any decision to modify the schedule is at the sole discretion of the Infrastructure Council.

If the District becomes aware that it will not meet one or more of the above schedule dates, the District should
immediately notify the Infrastructure Council of this fact and the circumstances which have caused or will cause the
District to be unable to meet the schedule. In addition, please immediately notify the Infrastructure Council if any
of the other dates on the attached schedule have or will not be met.

The Water Development Authority (the “Authority™), on behalf of the Infrastructure Council, will enter into
the Grant agreement with the District following receipt of the completed Schedule B, a final, nonappealable order
from the Public Service Commission authorizing construction and financing of the Project, evidence of binding




Dwight Reggi
October 15, 2003
Page 2

commitments for other fundmg, ev1dence of all penmts ewdence of acceptable bids; and any other documents
requested by the Infrastructure Council. :

No statements or representations made before or after the issuance of this contmgent commitment by any
person, member of the Infrastructure Council, or agent or cmployee of the Authority shall be construed as approval
to alter or amend this commitment, as all such amendments or alteranons shall only be made in wntmg after approval
of the Infrastructure Council. :

If the District has any questions regarding this commitment, please contact Katy Mallory at the above-
referenced telephone number.,

Sincerely,
. Russell L. Isaacs
RLVkm
Attachments
cc: Samme Gee; Esq., Jackson & Kelly
John Stump, Esq., Steptoe & J cyson

Paul Ghosh, Ghosh Engineers
Rosalie Brodersen, DEP

NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately return two copies to the
Infrastructure Council.

Bradley Public Service District

By:

Iis:

Date:




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water Development
Authority (the "Authority"), for and on behalf of the West Virginia Department of Environmental
Protection (the "DEP"), and the undersigned Chairman of the Bradley Public Service District (the
"District"), for and on behalf of the District, hereby certify as follows:

1. On the 14 day of January, 2005, at Charleston, West Virginia, the Authority
received the Bradley Public Service District, Sewer Revenue Bond, Series 2005 A (State Revolving
Fund) (the "Series 2005 Bond"), numbered AR-1, in the principal amount of $6,192,677, dated as
of the date hereof. The Series 2005 Bond represents the entire above-captioned bond issue.

2. At the time of such receipt, the Series 2005 Bond had been executed and sealed by
the designated officials of the District. '

3. The District has received and hereby acknowledges receipt from the Authority of the
sum of $38,750.00, being a portion of the principal amount of the Series 2005 Bond. The balance
of the principal amount of the Series 2005 Bond will be advanced to the District by the Authority
and the DEP as the construction of the Project progresses.

WITNESS my signature on this 14™ day of January, 2005.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

By: MAa 13 )7 leadpr

Authorized Representative

BRADLEY PUBLIC SERVICE DISTRICT




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER BOND

January 14, 2005
The City National Bank of West Virginia
3601 MacCorkle Ave., SE
Charleston, WV 25304

Attention: Trust Department
Ladies and Gentlemen:

We herewith hand to you, duly executed, the $6,192,677 Bradley Public Service
District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund), in the form of one bond,
numbered AR-1, dated the date hereof (the "Bond"), issued by the Bradley Public Service District
(the "Issuer"), authorized to be issued under and pursuant to the Bond Resolution adopted on
January 5, 2005, as amended by a Supplemental Resolution adopted by the District on January 5,
2005 (collectively, the "Resolution"). Other defined terms herein shall have the meanings
respectively given such terms in the Resolution.

You have received all the documents required to be filed with you pursuant to the
Resolution.

You are hereby requested and authorized to authenticate, register and deliver the
Bond on behalf of the Issuer to the West Virginia Water Development Authority, acting on behalf
of the West Virginia Department of Environmental Protection, as the Purchaser of the Bond, upon
payment to you of $38,750, being the first advance of the principal of the Bond.

BRADLEY PUBLIC SERVICE DISTRICT




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

No. AR-1 $6,192,677

KNOW ALL MEN BY THESE PRESENTS: That BRADLEY PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Raleigh County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the “Authority”) or registered assigns the sum of SIX MILLION ONE
HUNDRED NINETY-TWO THOUSAND SIX HUNDRED SEVENTY-SEVEN
DOLLARS ($6,192,677), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2006, as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference. The SRF Administrative Fee (as defined in the
hereinafter described Bond Legislation) on this Bond shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2006, as set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of
the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the “Paying Agent”). ‘

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated January 5, 2005.

This Bond is issued (i) to pay a portion of the costs of acquiring, constructing
and equipping certain improvements and extensions to the existing public sewerage
facilities of the Issuer (the “Project”); and (ii) to pay certain costs of issuance hereof and
related costs. The existing public sewerage facilities of the Issuer, the improvements and
extensions constructed by the Project and any further improvements or extensions thereto
are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (collectively, the “Act”), a Bond Resolution duly adopted by




the Issuer on January 5, 2005, and a Supplemental Resolution duly adopted by the Issuer
on January 5, 2005 (collectively, the “Bond Legislation”), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for
this Bond under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
(1) SEWER REVENUE BOND, SERIES 1978, (2) SEWER REVENUE BONDS, SERIES
1995 A, SERIES 1995 B AND SERIES 1995 C, AND (3) SEWER REVENUE BOND,
SERIES 2002A (STATE REVOLVING FUND)(COLLECTIVELY, THE “PRIOR
BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and
from moneys in the reserve account created under the Bond Legislation for this Bond (the
“Series 2005 Bond Reserve Account”) and unexpended proceeds of this Bond. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds that may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided
from the Net Revenues, the moneys in the Series 2005 Bond Reserve Account and
unexpended proceeds of this Bond. Pursuant to-the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and
interest, if any, on this Bond and all other obligations secured by a lien on or payable
from such revenues on a parity with this Bond, including the Prior Bonds; provided
however, that so long as there exists in the Series 2005 Bond Reserve Account an amount
at least equal to the maximum amount of principal and interest, if any, which will become
due on this Bond in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with this Bond,
including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owner of this Bond for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owner of this Bond are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by



the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and

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

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

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

IN WITNESS WHEREOF, BRADLEY 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 January

14, 2005.

[SEAL]

ATTEST:




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 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: January 14, 2005.




"EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $38.750.00 1/14/05 (19) §
2 $ (20) $
3) 3 21) $
4 $ (22) §
(5 $ (23) §
(6) $ (24) $
(N_$ 25) $
8 $ (26) $
9 $ 27 $
(10) $ (28) §
(ans ' (29) $
(12) $ (30) §
(13) $ 31 $
(14) $ (32) $
(15) $ (33) $
(16) $ ' (34) $
(17) $ | (35) $
(18) $ (36) $
TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE

$6,192,677

Bradley Public Service District
30 Years, 0% Interest Rate, 0.5%
Administrative Fee

Closing Date: January 14, 2005

Debt Service Schedule

Date Principal Coupon Total P+I
03/01/2005 - - -
06/01/2005 - - - -
09/01/2005 - - -
12/01/2005 - - -
- 03/01/2006 - - -
06/01/2006 - - -
09/01/2006 - - -
12/01/2006 51,605.65 - 51,605.65
03/01/2007 51,605.65 - 51,605.65
06/01/2007 51,605.65 - 51,605.65
09/01/2007 51,605.65 - 51,605.65
12/01/2007 51,605.65 - 51,605.65
03/01/2008 51,605.65 - 51,605.65
06/01/2008 51,605.65 - 51,605.65
09/01/2008 51,605.65 - 51,605.65
12/01/2008 51,605.65 - 51,605.65
03/01/2009 51,605.65 - 51,605.65
06/01/2009 51 ,605.65 - 51,605.65
09/01/2009 51,605.65 - 51,605.65
12/01/2009 51,605.65 - 51,605.65
03/01/2010 51,605.65 - 51,605.65
06/01/2010 51,605.65 - 51,605.65
09/01/2010 51,605.65 - 51,605.65
12/01/2010 51,605.65 - 51,605.65
03/01/2011 51,605.65 - 51,605.65
06/01/2011 51,605.65 - 51,605.65
09/01/2011 51,605.65 - 51,605.65
12/01/2011 51,605.64 - 51,605.64
03/01/2012 51,605.64 - 51,605.64
06/01/2012 51,605.64 - 51,605.64



09/01/2012
12/01/2012
03/01/2013
06/01/2013

09/01/2013
12/01/2013
03/01/2014
06/01/2014
09/01/2014

12/01/2014
03/01/2015
06/01/2015
09/01/2015
12/01/2015

03/01/2016
06/01/2016
09/01/2016
12/01/2016
03/01/2017

06/01/2017
09/01/2017
12/01/2017
03/01/2018
06/01/2018

09/01/2018
12/01/2018
03/01/2019
06/01/2019
09/01/2019

12/01/2019
03/01/2020
06/01/2020
09/01/2020
12/01/2020

03/01/2021
06/01/2021
09/01/2021
12/01/2021
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06/01/2022
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09/01/2023
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06/01/2024
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51,605.64
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51,605.64
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51,605.64

51,605.64
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51,605.64
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51,605.64
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51,605.64
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51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64



12/01/2024
03/01/2025
06/01/2025
09/01/2025
12/01/2025

03/01/2026
06/01/2026
09/01/2026
12/01/2026
03/01/2027

06/01/2027
09/01/2027
12/01/2027
03/01/2028
06/01/2028

09/01/2028
12/01/2028
03/01/2029
06/01/2029
09/01/2029

12/01/2029
03/01/2030
06/01/2030
09/01/2030
12/01/2030

03/01/2031
06/01/2031
09/01/2031
12/01/2031
03/01/2032

06/01/2032
09/01/2032
12/01/2032
03/01/2033
06/01/2033

09/01/2033
12/01/2033
03/01/2034
06/01/2034
09/01/2034

12/01/2034
03/01/2035
06/01/2035
09/01/2035
12/01/2035

03/01/2036

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64
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51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
51,605.64
51,605.64
51,605.64
51,605.64

51,605.64
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& 06/01/2036 51,605.64 - 51,605.64
o\ 09/01/2036 51,605.64 - 51,605.64

Total $6,192,677.00 - $6,192,677.00 *

*Plus $3,902.68 one-half percent administrative fee paid
quarterly. Total fee over life of loan is $468,321.60.




ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does

hereby irrevocably constitute and appomt , Attomney
to transfer the said Bond on the books kept for registration of the within Bond of the sa1d Issuer

with full power of substitution in the premises.

Dated: - ,20

In the presence of:
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BOND REGISTER

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A

(STATE REVOLVING FUND)
Bond Number Principal Amount Date of Bond
No. AR-1 $6,192,677 January 14, 2005

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority ~ The City Nah&ﬂ%@g%k of West Virginia

180 Association Drive l
Charleston, WV 25311 By: (AL
Asslstan
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LAW OFFICES

GOODWIN & GOODWIN, LLp

300 SUMMERS STREET, SUITE 1500
CHARLESTON, WEST VIRCINIA 25301-1678

P O. Box 2107

20! THIRD STREET CHARLESTON, WEST VIRCINIA 25328-2107 PO. Box 349
PARKERSBURG, WEST VIRGINIA 26101 500 CHURCH STREET
(304) 485-2345 TELEPHONE (304) 346-7000 RIPLEY, WEST VIRGINIA 25271
TELECOPIER (304) 344-9692 (304) 372-26G51

www.goodwingoodwin.com
Reply To: Charleston

January 14, 2005

Bradley Public Service District
Bradley, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re:  Bradley Public Service District, Sewer Revenue Bond,
Series 2005 A (State Revolving Fund)

Ladies and Gentlemen:

We have served as bond counsel to the Bradley Public Service District
(the “Issuer”) in connection with the issuance of its Sewer Revenue Bond, Series 2005 A
(State Revolving Fund), dated the date hereof (the “Bond”).

We have examined certified copies of proceedings and other papers
relating to the authorization of (i) a loan agreement for the Bond, dated January 5, 2005,
including all schedules and exhibits attached thereto (the “Loan Agreement”), by and
among the Issuer, the West Virginia Water Development Authority (the “Authority”),
and the West Virginia Department of Environmental Protection (the “DEP”), and (ii) the
Bond to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Bond is issued in the principal amount of $6,192,677, in the form of one
bond, registered to the Authority, bearing no interest, with principal payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2006, all as set forth in the Schedule Y attached to the Loan Agreement and incorporated
in and made a part of the Bond. The Bond is subject to the SRF Administrative Fee equal



GOODWIN & GOODWIN, LLP

January 14, 2005
Page 2

to 0.5% of the principal amount of the Bond as set forth in the Schedule Y attached to the
Loan Agreement.

The Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13A and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying a portion of the costs of
constructing certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the “Project”); and (ii) paying certain costs of issuance
and related costs.

We have also examined the applicable provisions of the Act and a Bond
Resolution duly adopted by the Issuer on January 5, 2005, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on January 5, 2005 (collectively, the
“Resolution”), pursuant to and under which Act and Resolution the Bond is authorized
and issued, and the Loan Agreement is entered into. The Bond is subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Resolution and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Resolution and the Loan Agreement when used herein.

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

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

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

3. The Loan Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority and the
DEP or diminish the obligations of the Issuer, without the written consent of the
Authority and the DEP.

4, The Issuer has legally and effectively adopted the Resolution and
all other necessary resolutions in connection with the issuance and sale of the Bond. The
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Resolution constitutes a valid and binding obligation of the Issuer, enforceable against
the Issuer in accordance with its terms thereof and contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Bond has been duly authorized, issued, executed and delivered
by the Issuer to the Authority and is a valid, legally enforceable and binding special
obligation of the Issuer, payable from the Net Revenues of the System and secured by a
first lien on and a pledge of the Net Revenues of the System, on a parity with respect to
liens, pledge and source of and security for payment with the Prior Bonds, all in
accordance with the terms of the Bond and the Resolution.

6. Under the Act, the Bond and the interest thereon are exempt from
taxation by the State of West Virginia and the other taxing bodies of the State.

7. The Bond has not been issued on the basis that the interest, if any,
thereon is or will be excluded from the gross income of the owners thereof for federal
income tax purposes. We express no opinion regarding the excludability of such interest,
if any, from the gross income of the owners thereof for federal income tax purposes or
other federal tax consequences arising with respect to the Bond.

No opinion is given herein as to the effect upon the enforceability of the
Bond under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or the exercise of judicial discretion or principles of equity
in appropriate cases.

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

Respectfully submitted,
é? 97%.‘5—24“‘3’6 o L
GOODWIN & GOODWIN, LLP



Law OFFICES

GOODWIN & GOODWIN, Lip

300 SUMMERS STREET, SUITE 1500
CHARLESTON, WEST VIRGINIA 25301-1678

P O.Box 2107
20! THIRD STREET CHARLESTON, WEST VIRGINIA 25328-2107
PARKERSBURG, WEST VIRCINIA 2610] 500 l:.:?I.UBROCXHaS?'E.EET
(304) 485-2345 TELEPHONE (304) 346-7000 RIPLEY, WEST VIRGINIA 25271
TELECOPIER (304) 344-9692 (304) 372-265I

www.goodwingoodwin.com

Reply To: Charleston

January 14, 2005

Bradley Public Service District
Bradley, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Bradley Public Service District, Sewer Revenue Bond,
Series 2005 A (State Revolving Fund)

Ladies and Gentlemen:

We have served as bond counsel to the Bradley Public Service District
(the “Issuer”) in connection with the issuance of its Sewer Revenue Bond, Series 2005 A
(State Revolving Fund), dated the date hereof (the “Bond”).

We have examined certified copies of proceedings and other papers
relating to the authorization of (i) a loan agreement for the Bond, dated January 5, 2005,
including all schedules and exhibits attached thercto (the “Loan Agreement”), by and
among the Issuer, the West Virginia Water Development Authority (the “Authority”),
and the West Virginia Department of Environmental Protection (the “DEP”), and (ii) the
Bond to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Bond is issued in the principal amount of $6,192,677, in the form of one
bond, registered to the Authority, bearing no interest, with principal payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2006, all as set forth in the Schedule Y attached to the Loan Agreement and incorporated
in and made a part of the Bond. The Bond is subject to the SRF Administrative Fee equal
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to 0.5% of the principal amount of the Bond as set forth in the Schedule Y attached to the
Loan Agreement.

The Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13A and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying a portion of the costs of
constructing certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the “Project”); and (ii) paying certain costs of issuance
and related costs. ‘

We have also examined the applicable provisions of the Act and a Bond
Resolution duly adopted by the Issuer on January 5, 2005, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on January 5, 2005 (collectively, the
“Resolution”), pursuant to and under which Act and Resolution the Bond is authorized
and issued, and the Loan Agreement is entered into. The Bond is subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Resolution and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Resolution and the Loan Agreement when used herein.

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

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

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

3. The Loan Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority and the
DEP or diminish the obligations of the Issuer, without the written consent of the
Authority and the DEP.

4, The Issuer has legally and effectively adopted the Resolution and
all other necessary resolutions in connection with the issuance and sale of the Bond. The
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Resolution constitutes a valid and binding obligation of the Issuer, enforceable against
the Issuer in accordance with its terms thereof and contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Bond has been duly authorized, issued, executed and delivered
by the Issuer to the Authority and is a valid, legally enforceable and binding special
obligation of the Issuer, payable from the Net Revenues of the System and secured by a
first lien on and a pledge of the Net Revenues of the System, on a parity with respect to
liens, pledge and source of and security for payment with the Prior Bonds, all in
accordance with the terms of the Bond and the Resolution.

6. Under the Act, the Bond and the interest thereon are exempt from
taxation by the State of West Virginia and the other taxing bodies of the State.

7. The Bond has not been issued on the basis that the interest, if any,
thereon is or will be excluded from the gross income of the owners thereof for federal
income tax purposes. We express no-opinion regarding the excludability of such interest,
if any, from the gross income of the owners thereof for federal income tax purposes or
other federal tax consequences arising with respect to the Bond.

No opinion is given herein as to the effect upon the enforceability of the
Bond under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or the exercise of judicial discretion or principles of equity
in appropriate cases.

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

Respectfully submitted,

o oodduirt Goodrim, iy P

GOODWIN & GOODWIN, LLP



RIST, HIGGINS & ASSOCIATES, P.L.L.C.

ATTORNEYS AT LAW
1800 HARPER ROAD

BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO. 304-255-1400/255-4849
JOHNF. RIST Iif FACSIMILE NO. 304-255-6914. OF COUNSEL
JAMES C. HIGGINS E-MAIL. tsiri@peoplepc.com DENNIS V. GARRISON I

January 14, 2005

Bradley Public Service District
Bradley, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Goodwin & Goodwin, LLP
Charleston, West Virginia

RE: Bradley Public Service District, Sewer Revenue
Bond, Series 2005 A (State Revolving Fund)

Ladies and Gentlemen:

We are counsel to Bradley Public Service District (the “Issuer”). As such counsel, we have examined
copies of the approving opinion of Goodwin & Goodwin, LLP, as bond counsel, relating to the above-
captioned bond of the Issuer (the “Bond”), a bond purchase agreement for the Bond, dated January 5,
2005, including all schedules and exhibits attached thereto (the “Bond Purchase Agreement”), by and
among the Issuer, the West Virginia Water Development Authority (the “Authority”), and the West
Virginia Department of Environmental Protection (the “DEP”), a Bond Resolution duly adopted by the
Public Service Board of the Issuer (the “Board”) on January 5, 2005, as supplemented by a Supplemental
Resolution duly adopted on January 5, 2005 (collectively, the “Resolution”), orders of The County
Commission of Raleigh County relating to the Issuer and the appointment of members of the Board, and
other documents relating to the Bond and the Issuer. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Purchase Agreement and the Resolution
when used herein.

We are of the opinion that:

1. The Issuer is a duly created and validly existing public service district and is a public
corporation and political subdivision of the State of West Virginia, with full power and
authority to acquire and construct the Project, to operate and maintain the System and to
adopt the Resolution, all under the Act and other applicable provisions of law.
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The members and officers of the Board have been duly and properly appointed and
elected, have taken the requisite oaths and are thereby authorized to act on behalf of the
Issuer in their respective capacities.

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

The Resolution has been duly adopted by the Board and is in full force and effect.

The execution and delivery of the Bond and the Bond Purchase Agreement and the
consummation of the transactions contemplated by the Bond, the Bond Purchase
Agreement and the Resolution, and the carrying out of the terms thereof, do not and will
not, in any material respect, conflict with or constitute, on the part of the Issuer, a breach
of or default under any resolution, agreement or other instrument to which the Issuer is a
party or any existing law, regulation, court order or consent decree to which the Issuer is
subject and of which we are aware.

The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates, registrations and authorizations necessary for the creation and existence of the
Issuer and the issuance of the Bonds.

To the best of our knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Bond Purchase Agreement, the Bond and the
Resolution, the acquisition and construction of the Project, the operation of the System,
the validity of the Bond, the collection of the Gross Revenues or the pledge of the Net
Revenues for the payment of the Bond.

All successful bidders have made the required provisions for all insurance and payment
and performance bonds and such insurance policies or binders. Based upon our review of
the contracts, the surety bonds and the policies or other evidence of insurance coverage in
connection with the Project, we are of the opinion that such surety bonds and policies (1)
are in compliance with the contracts; (2) have been executed by duly authorized
representatives of the proper parties; (3) meet the requirements of the Act, the Resolution
and the Bond Purchase Agreement; and (4) all such documents constitute valid and legally
binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thereof.
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No opinion is given herein as to the effect upon the enforceability of the Bond under any applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights or the
exercise of judicial discretion or principles of equity in appropriate cases.

Our opinion specifically excludes any matters involving the regulatory, tax, securities or public finance
activities of the Issuer. This opinion is given for the benefit of those addressed on page 1 hereof, in
connection with the Bond, and may not be relied on by them for any other purpose or relied on by any
other person, firm or corporation for any purpose whatsoever.

Very truly yours,




RIST, HIGGINS & ASSOCIATES, P.L.L.C.

ATTORNEYS AT LAW
1800 HARPER ROAD

BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO. 304-255-1400/255-4849

JOINF. RISTII FACSIMILE NO. 304-255-6914 OF COUNSEL
JAMES C. HIGGINS E-MAIL: tsirj@peoplepc.com DENNIS V. GARRISON IIf

January 14, 2005

Bradley Public Service District
P. O. Box 290
Bradley, WV 25818-0290

West Virginia Department of Environmental Protection
601 57" Street
Charleston, WV 25304

West Virginia Infrastructure and Jobs Development Council
300 Summers Street, Suite 980
Charleston, WV 25301

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

Goodwin & Goodwin, LLP
P. O. Box 2107
Charleston, WV 25328-2107

RE:  Final Title Opinion for Bradley Public Service
District

Ladies and Gentlemen:

We are counsel to Bradley Public Service District (the “Issuer”) in connection with a proposed project to
construct a new wastewater treatment plant (the “Project”). We provide this final title opinion on behalf
of the Issuer as an update of our previous report to the West Virginia Department of Environmental
Protection dated March 22, 2004 and to satisfy the requirements of the West Virginia Department of
Environmental Protection (the “DEP”) and the West Virginia Infrastructure and Jobs Development
Council for the Project. Please be advised of the following:

1. The Issuer is a duly created and validly existing public service district possessed with all
the powers and authority granted to public service districts under the laws of the State of
West Virginia to construct, operate and maintain the Project as approved by the DEP.

2. The issuer has obtained all necessary permits and approvals for the construction of the
Project. With respect to permits for the Project, we have relied upon the Engineer’s
Certificate of Ghosh Engineers, Inc.
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We are familiar with the legal description of, the necessary sites, including easements
and/or rights of way, required for the Project as set forth in the plans for the Project
prepared by Ghosh Engineers, the consulting engineers for the Project.

No new property, easements or rights of way have to be acquired by the Issuer for the
Project. The Issuer has heretofore acquired legal title or such other estate or interest in all
of the necessary site components for the Project, including all easements and/or rights of
way, sufficient to assure undisturbed use and possession for the purpose of construction,
operation and maintenance for the estimated life of the Project.

All deeds, easements and rights of way that have been acquired to date by the Issuer have
been duly recorded in the Office of the Clerk of the County Commission of Raleigh
County to protect the legal title to and interest of the Issuer.

This report is subject to (a) reservations, exceptions, easements, covenants and restrictions
contained in prior deeds to the subject tracts; (b) an accurate engineering survey of said
tracts; (c) the plotting of off-conveyances to determine overlaps, if any; (d) any
reservations or exceptions which a visual inspection of the premises or a review of the
zoning ordinance would disclose; (e) any unripened mechanic’s lien rights; (f) any claim by
reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights
laws; and (g) the accuracy of the indices and the records in the County Clerk’s, the
Sheriff’s and Assessor’s Offices of Raleigh County, West Virginia, as the same appeared
on January 13, 2005, at 8:15 a.m.

Very truly yours,

9SOCIATES, PLL.C.
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January 14, 2005

Bradley Public Service District
Sewer Revenue Bonds, Series 2005 A

(State Revolving Fund)

Bradley Public Service District
Bradley, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Goodwin & Goodwin, LLP
Charleston, West Virginia

Ladies and Gentlemen:

We are special counsel to Bradley Public Service District in Raleigh County, West Virginia
(the "Issuer"), in connection with certain matters before the Public Service Commission of West Virginia
(the "PSC"). As such counsel, we are of the opinion that:

The Issuer has received the Recommended Decision of the PSC dated June 17, 2004, the
Commission Final Order dated August 20, 2004 and the Commission Order dated January 11, 2005, in
Case No. 03-2063-PSD-CN, granting the Issuer a certificate of public convenience and necessity for the
Project, approving rates for the Issuer and approving the financing for the Project. The time for appeal
of such Recommended Decision and Commission Final Order have expired prior to the date hereof without
any appeal having been filed. The time for appeal of the Commission Order has not expired prior to the
date hereof. However, the Issuer has certified that it does not intend to appeal such Order and the other
parties to such Order have stated that they do not intend to appeal such Order. Such Order is not subject
to any appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor or other
person not a party to such Order. All three (3) Orders remain in full force and effect.

Additionally, the Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates, registrations and authorizations necessary for the acquisition and construction of the
Project, the operation of the System and the imposition of rates and charges for the use of the System,
including, without limitation, all requisite permits, approvals, orders and certificates from the DEP and the
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Public Service Commission of West Virginia (the "PSC"), and the Issuer has taken any other action
required for the imposition of such rates and charges, including, without limitation, the adoption of a
resolution prescribing such rates and charges. With respect to the permits for the acquisition and
construction of the Project and the operation of the System, we have relied upon the Engineer’s Certificate
of Ghosh Engineers, Inc., the consulting engineers for the Project, dated of even date herewith.

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

them.
Very truly yours,

TEPJOE & JOHiéON PLLC

01/10/05
099230.00003

CH726272.1



$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE'REVOLVING FUND)

GENERAL CERTIFICATE ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

1,
2.

3.

4,

5.  SIGNATURES AND DELIVERY

6.  PUBLIC SERVICE COMMISSION ORDER
7. RATES

8.  INCUMBENCY AND OFFICIAL NAME

9. LAND AND RIGHTS-OF-WAY

10.  MEETINGS

11.  INSURANCE

12.  LOAN AGREEMENT

13.  SPECIMEN BOND

14, PROCEEDS

15.  CONFLICTS OF INTEREST

16.  VERIFICATION OF SCHEDULE

17.  PROCUREMENT OF ENGINEERING SERVICES
18.  CLEAN WATER ACT

19. GRANT

20. COUNTERPARTS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Bradley Public Service District (the "Issuer") and the undersigned
ATTORNEY for the Issuer, hereby certify in connection with the Bradley Public Service
District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund), dated the date hereof (the
"Bond" or the "Series 2005 Bond"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning set forth in the Bond Resolution
duly adopted by the Issuer on January 5, 2005, and the Supplemental Resolution duly adopted by
the Issuer on January 5, 2005 (collectively, the "Resolution"), and the loan agreement for the
Series 2005 Bond by and among the Issuer, the West Virginia Water Development Authority
(the “Authority”), and the West Virginia Department of Environmental Protection (the "DEP"),
dated January 5, 2005 (the "Loan Agreement").

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or



affecting in any manner the authorization, issuance, sale and delivery of the Bond, the
acquisition, construction and equipping of the Project, the operation of the System, the collection
or use of the revenues of the System, or the pledge and security of the Net Revenues for the
Bond; nor affecting the validity of the Bond or any provisions made or authorized for the
payment thereof, nor questioning the existence of the Issuer or the title of the members or
officers of the Issuer or the Board thereof to their respective offices; nor questioning any
proceedings of the Issuer taken with respect to the authorization, issuance, sale or delivery of the
Bond, the acquisition, construction and equipping of the Project, the operation of the System, the
collection or use of the revenues of the System, or the pledge and security of the Net Revenues
for the Bond.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, permits, exemptions, consents, authorizations, registrations, licenses, orders and
certificates required by law for the creation and existence of the Issuer, the acquisition,
construction and equipping of the Project, the operation of the System, the imposition of rates
and charges and the issuance of the Bond have been duly and timely obtained and remain in full
force and effect. Competitive bids for the acquisition and construction of the Project have been
solicited by the Issuer in accordance with Chapter 5, Article 22, Section 1 of the Code of West
Virginia, 1931, as amended, which bids remain in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution and
delivery of the Loan Agreement. The Issuer has met all conditions set forth in the Loan
Agreement and will provide the financial, institutional, legal and managerial capabilities
necessary to complete and operate the Project.

The Series 2005 Bond shall be issued on parity with the Prior Bonds with respect
to liens, pledge and source of and security for payment and in all other respects. The Issuer has
met the parity and coverage requirements of the Prior Bonds and the Prior Resolutions and has
substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. The Issuer
has obtained (i) a certificate of an Independent Certified Public Accountant stating that the parity
and coverage tests of the Prior Bonds have been met and (ii) the written consent of the Holders
of the Prior Bonds to the issuance of the Series 2005 Bond on parity with the Prior Bonds. Other
than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer that are secured
by revenues or assets of the System after the payment of the Note.

5. SIGNATURES AND DELIVERY: The undersigned Chairman and
Secretary are the duly elected or appointed, qualified and acting officers of the Issuer as
indicated by the official titles opposite their signatures below, and are duly authorized to execute
and seal the Bond for the Issuer. The seal impressed upon the Bond and this Certificate is the
duly authorized, proper and only seal of the Issuer. On the date hereof, the undersigned
Chairman did officially sign the Bond, consisting upon original issuance of a single Bond, dated
the date hereof, by his manual signature; the undersigned Secretary did officially cause the seal
of the Issuer to be affixed upon the Bond and to be attested by her manual signature; the
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Registrar did officially register, authenticate and deliver the Bond to a representative of the
Authority as the original purchaser of the Bond under the Loan Agreement.

6. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
order of the Public Service Commission of West Virginia (the "PSC") entered on October 18,
2000, in Case No. 00-1257-PSD-PC, approving the engineering agreement between the Issuer
and the Consulting Engineer, and the orders of the PSC entered on June 17, 2004, and January
11, 2005, in Case No. 03-2063-PSD-CN, granting the Issuer a certificate of public convenience
and necessity for the Project and approving financing for the acquisition, construction and
equipping of the Project and the rates for the System. The time for appeal of the PSC orders
entered on October 18, 2000 and June 17, 2004, has expired prior to the date hereof without any
appeal having been filed. The time for appeal of the PSC order entered on January 11, 2005, has
not expired. However, the parties to such order have stated that they do not intend to appeal
such order. The Issuer hereby certifies that it will not appeal such order. Such orders remain in
full force and effect.

The Issuer has duly published the required notice with respect to, among other
things, the amount of the Bond to be issued, the interest rate and terms of the Bond, the Project
to be acquired and constructed, the cost of the Project, the anticipated user rates and charges and
the date that a formal application for a certificate of public convenience and necessity is to be
filed with the PSC in accordance with Chapter 16, Article 13A, Section 25 of the Code of West
Virginia, 1931, as amended.

7. RATES: The rates for the System, as approved by the PSC Order, entered
January 11, 2005, in Case No. 03-2063-PSD-CN, will become effective at the completion of the
Project.

8. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is "Bradley Public Service District", and it is a public service district organized and
existing under the laws of, and a public corporation and political subdivision of, the State of
West Virginia in Raleigh County of said State. The governing body of the Issuer is its Board,
consisting of three members, whose names and dates of commencement and termination of their
current terms are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Dorothy J. Redden January 1, 2005 December 31, 2010
Daymon Sweeney March 20, 2001 December 31, 2006
G. Stephen Wallen March 2, 2004 December 31, 2008

The duly elected or appointed officers of the Board for 2005 are as follows:




Daymon Sweeney - Chairman
Dorothy J. Redden - Secretary
G. Stephen Wallen - Treasurer

The duly appointed and acting attorney for the Issuer is Rist Higgins & Associates
of Beckley, West Virginia. The duly appointed and acting PSC counsel is Steptoe & Johnson,
PLLC of Charleston, West Virginia. '

9. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition, construction and equipping of the
Project and the operation and maintenance of the System have been acquired or can and will be
acquired by purchase or, if necessary, by condemnation by the Issuer and are adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or exceptions
that would adversely affect or interfere in any way with the use thereof for such purposes. The
costs thereof, including costs of any properties that may have to be acquired by condemnation,
are, in the opinion of all the undersigned, within the ability of the Issuer to pay for the same
without jeopardizing the security of or payments on the Bond.

10. MEETINGS: All actions, resolutions, orders and agreements taken,
adopted and entered into by or on behalf of the Issuer in any way connected with the issuance of
the Bond and the acquisition, construction, equipping, operation and financing of the Project or
the System were authorized or adopted at meetings of the Board duly and regularly or
specifically called and held pursuant to all applicable statutes and the rules of procedure of the
Board, and a quorum of duly appointed, qualified and acting members of the Board was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

11. INSURANCE: The Issuer will maintain or, as appropriate, will require all
contractors to maintain Workers' Compensation, public liability and property damage insurance,
standard hazard insurance, builder’s risk insurance, flood insurance and business interruption
insurance, where applicable, in accordance with the Resolution and the Loan Agreement. All
insurance for the System required by the Resolution and the Loan Agreement are in full force
and effect.

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




13. SPECIMEN BOND: Attached hereto as Exhibit A is a specimen of the
Bond which, except as to execution and authentication, is identical in all respects with the Bond
this day delivered to the Authority and being substantially in the form prescribed in the
Resolution.

14. PROCEEDS: On the date hereof, the Issuer received $38,750.00 from the
Authority and the DEP, being a portion of the principal amount of the Series 2005 Bond. The
balance of the principal amount of the Series 2005 Bond will be advanced to the Issuer from time
to time as acquisition, construction and equipping of the Project progresses.

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

16. VERIFICATION OF SCHEDULE: The final amended Schedule A attached
to the Certificate of Consulting Engineer, with the signature of the Chairman and the Consulting
Engineer, accurately represents the estimated costs of the acquisition, construction and equipping
of the Project, the sources of funds available to pay the costs of the Project and the costs of
financing of the Bond.

17. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied with all the requirements of Chapter 5G, Article 1 of the Code of West Virginia, 1931,
as amended, in the procurement of the engineering services of the Consulting Engineer.

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

19. GRANT: As of the date hereof, the grant from the Council in the
amount of $2,000,000 is committed for the Project and is in full force and effect.

20. COUNTERPARTS: This Certificate may be executed in counterparts and all
counterparts shall be deemed to be the Certificate.




WITNESS our signatures and the official corporate seal of Bradley Public Service

District on this 14™ day of January, 2005.

[SEAL]

Official Title

Chairman

Secretary

Attorney




EXHIBIT A

See Specimen Bond (Tab No. 8)




koSk 8” M CONSULTING ENGINEERS

$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
SERIES 2005 A (STATE REVOLVING FUND)

ENGINEER'S CERTIFICATE

I, Pulak Ghosh, Registered Professional Engineer, West Virginia License No. 7806, of
Ghosh Engineers, Inc., Charleston, West Virginia, hereby certify as follows:-

1. My firm is engineer for the acquisition and construction of certain improvements
and extensions (the "Project") to the existing public sewerage facilities (the "System") of Bradley
Public Service District (the "District"), to be constructed in Raleigh County, West Virginia,
which project is being financed in part by the above-captioned revenue bond (the "Bond") of the
District. Capitalized terms used and not otherwise defined herein shall have the meaning assigned
to such terms in the Resolution adopted by the Public Service Board of the District on January 5,
2005 (the "Resolution"), and the Loan Agreement by and among the District, the West Virginia
Water Development Authority (the "Authority"), and the West Virginia Department of
Environmental Protection ("DEP") dated January 5, 2005 (the "Loan Agreement").

2. The Bond is being issued for the purposes of (i) paying a portion of the costs of
acquiring and constructing the Project and (ii) paying costs of issuance and related costs.

3. To the best of my knowledge, information and belief (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the
Project will be constructed in general accordance with the approved plans, specifications and
designs prepared by my firm and approved by the DEP, and any change orders approved by the
Issuer, the DEP and all necessary governmental bodies; (ii) the Project, as designed, is adequate for
its intended purpose and will have a useful life of at least 40 years, if properly operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has
received bids for the acquisition and construction of the Project which are in an amount and
otherwise compatible with the plan of financing set forth in the Schedule A attached hereto as
Exhibit A, and all successful bidders have made required provisions for all insurance and payment
and performance bonds and such insurance policies or binders and such bonds have been verified
for accuracy; (iv) based upon our review of the contracts, the surety bonds and the policies or
other evidence of insurance coverage in connection with the Project, the surety bonds and
policies are adequate in form, substance and amount to protect the various interests of the
District; (v) the successful bidders received any and all addenda to the original bid documents; (vi)
the bid documents relating to the Project reflect the Project as approved by the DEP and the bid
forms provided to the bidders contain all critical operational components of the Project; (vii) the
successful bids include prices for every item on such bid forms; (viii) the uniform bid procedures
were followed; (ix) the Issuer has obtained all permits required by the laws of the State of West

12TH FLOOR, UNION BUILDING
723 KANAWHA BOULEVARD. EAST ® CHARLESTON. WV 25301
(304)-343-5300 ® FAX 343-5912
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Virginia and the United States necessary for the acquisition and construction of the Project and
operation of the System; (x) in reliance upon the certificate of Michael R. Akers, CPA of even date
herewith, as of the effective date thereof, the rates and charges for the System as approved by the
Public Service Commission of West Virginia and adopted by the Issuer will be sufficient to
comply with the provisions of the Loan Agreement; (xi) the net proceeds of the Bond, together
with all other moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto
and the proceeds of grants, if any, irrevocably committed therefore, are sufficient to pay the costs
of acquisition and construction of the Project approved by the DEP; and (xii) attached hereto as
Exhibit A is the final amended "Schedule A-Total Cost of Project; Sources of Funds and Cost of
Financing" for the Project.

WITNESS my signature and seal on this 14" day of January) 2083

[SEAL]
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SCHEDULE A

NAME OF GOVERNMENTAL AGENCY:  Bradley Public Service District - Raleigh County
ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

OO DA WN -

O 00~

-
o

11

12

13

14

15

16

17
18
19

20

%k

A. Cost of Project

Construction 7,294,000
Technical Services 283,910
Legal and Fiscal 50,400
Administrative -
Site and Other Lands -
Fac. Plan/Design or other Loan

Repayment (Specify Type: Facilites Plan Loan 13,000
1JDC Design Loan 206,515
Interim Financing Costs -
Contingency 319,102

Miscellaneous -
Total of Lines 1 Through 9

8,166,927

B. Source of Funds

Federal Grants 1

(Specify Sources) -
State Grants 1— 1IDC 2,000,000
{Specify-Sources)— -
Other Grants:1
(Specify Sources) -
Any Other Source 2 -
(Specify) -
Total of Lines 10 Through 14

2,000,000

Net Proceeds Required from Bond Issue (Line 10 less Line 15)

6,166,927

C. Cost of Financing
Bond Counsel 25,750
Funded Reserve Account® -

Net costs of financing (Line 17 + Line 18)

25,750

Size of Bond Issue (Line16 plus Line 19)

6,192,677

not allowable for State Revolving Fund Assistance
WDA loans are not allowable '

Vg

- 2zC 2/ V
Signafure of Applicant Signature of-€ofisulting Engineer
Daymon Sweeney Paul Ghosh, P. E.

Date January 5, 2005 Date January 5, 2005




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

CERTIFIED PUBLIC ACCOUNTANT'S CERTIFICATE

I, Michael R. Akers, a Certified Public Accountant, License No. 3016, Beckley, West
Virginia, have reviewed the sewer service rates adopted by the Bradley Public Service District (the
"District"), pursuant to a Rate Resolution, and approved by the Public Service Commission of West
Virginia in an order entered January 11, 2005, in Case No. 03-2063-PSD-CN. Based upon such
rates and on the projected operating expenses and anticipated customer usage as provided to me
by the District, it is my opinion that such rates are adequate (i) to pay all operating expenses of the
System, and (ii) to leave a balance each fiscal year equal to at least 115% of the maximum amount
required in any succeeding fiscal year for payment of principal of and interest, if any, on the above-
captioned Series 2005 Bond and the Prior Bonds, as defined in the resolution authorizing the Series
2005 Bond.

It is my further opinion that the Net Revenues for the fiscal year following the year in which
the Series 2005 Bond is issued will be at least 120% of the average annual debt service requirements
on the Prior Bonds and the Series 2005 Bond.

WITNESS my signature as of this 14™ day of January, 2005.

oA Ml Abne

Certified Public Accountant




- $6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

CERTIFICATE OF SECRETARY AS TO TRUTH
AND ACCURACY OF DOCUMENTS DELIVERED

I, Dorothy J. Redden, the duly elected Secretary of the Bradley Public Service District (the
"District"), hereby certify that the copies of the following documents being delivered in connection
with the closing of the sale of the $6,192,677 Bradley Public Service District Sewer Revenue Bond,
Series 2005 A (State Revolving Fund) is, as of the date hereof, true and accurate copies of the
originals of those documents maintained on file with the District and delivered in the transcript of
proceedings, and that said documents are still in full force and effect as of the date hereof and have
not been repealed, rescinded, superseded, amended or modified in any way unless the document
effecting such repeal, rescission, supersedence, amendment or modification is also listed below:

1. Bond Resolution adopted on January 5, 2005.

2. Supplemental Resolution adopted on January 5, 2005.

3. Loan Agreement dated January 5, 2005.

4, Infrastructure Council Grant Agreement.

5. Public Service Commission Orders entered on June 17, 2004 and January 11,
2005.

6. Infrastructure and Jobs Development Council Approval.

7. County Commission Order Creating Bradley Public Service District.

8. County Commission Orders Appointing Board Members.

9. Oaths of Office of Board Members.

10.  Rules of Procedure.

11.  Minutes of Current Year Organizational Meeting.

12. Minutes on Adoption of Bond Resolution and Supplemental Resolution.

13. Affidavits of Publication and Abstract of Bond Resolution and Notice of PSC
Filing.




14,

15.

16.

17.

18.

19.

20.

21.

1979 Bond Resolution.

1995 Bond Resolution.

2002 A Bond Resolution.

Rural Utilities Service Consent to Issuance of Parity Bond.

Water Development Authority Consent to Issuénce of Parity Bond.
Evidence of Insurance.

NPDES Permit.

Receipt of Payment of Note.

WITNESS my signature and the ofﬁcial seal of the Bradley Public Service District as of the

14" day of January, 2005.

Atz . st

(SEAL) Secretary ( ¢



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM

8 Capitol Street, Suite S00 Date of Report: January 14, 2005
Charleston, WV 25301

(304) 558-3971

ISSUE: Bradley Public Service District, Sewer Revenue Bond, Series 2005 A

(State Revolving Fund)
ADDRESS: P.O.Box 290

Bradley, WV 25818-0290 COUNTY: Raleigh
PURPOSE: New Money X

OF ISSUE: Refunding X Refunds issue dated: 6/25/02

ISSUE DATE: January 14, 2005 CLOSING DATE: January 14, 2005
ISSUE AMOUNT: $6,192,677 RATE: 0%; ADMINISTRATIVE FEE: 0.5%
1ST DEBT SERVICE DUE: December 1, 2006 1ST PRINCIPAL DUE: December 1, 2006
1ST DEBT SERVICE AMT.:$51,605.65 PAYING AGENT: Municipal Bond Comm.
BOND COUNSEL: Goodwin & Goodwin, LLP LENDER: West Virginia Department of
Contact Person: W.K. Bragg, Jr. Environmental Protection
Phone 346-7000 Contact Person: Rosalie Brodersen

Phone: (304) 926-0496 Ext. 1608
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Contact Person: Dwight Reggi
Position: General Manager
Phone: (304) 877-5202

DEPOSITS TO MBC AT CLOSE
____Accrued Interest:  $ 0
___Capitalized Interest: $ 0
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___ Check _X_Other: Design loan $206,000 plus $515 for MBC administrative fee
REFUNDS & TRANSFERS BY MBC AT CLOSE
___ ToEscrow Trustee: $__ N/A

By __ Wire ____TolIssuer: : $__ NA
__ Check ____To Cons. Invest. Fund:$_ N/A
___IGT Other: $

Notes:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS

REQUIRED:

TRANSFERS

REQUIRED:




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

ACCEPTANCE OF APPOINTMENT OF DEPOSITORY BANK

The City National Bank of West Virginia, at its office located in Bradley, Raleigh County,
West Virginia, hereby accepts appointment as Depository Bank in connection with a Resolution of
Bradley Public Service District (the "District") duly adopted by the Public Service Board of the
District (the "Board") on January 5, 2005, and supplemented by a Supplemental Resolution
adopted by the Issuer on January 5, 2005 (collectively, the "Resolution"), authorizing issuance of
Bradley Public Service District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund),
dated January 14, 2005, in the aggregate principal amount of $6,192,677, and agrees to perform all
duties of Depository Bank as set forth in the Resolution.

Witness my signature as of the 14™ day of January, 2005.

THE CITY AL BANK OF WEST VIRGINIA




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

ACCEPTANCE OF APPOINTMENT OF REGISTRAR

The City National Bank of West Virginia, at its office located in Charleston, Kanawha
County, West Virginia, hereby accepts appointment as Registrar in connection with a Resolution of
Bradley Public Service District (the "District") duly adopted by the Public Service Board of the
District (the "Board") on January 5, 2005, and supplemented by a Supplemental Resolution
adopted by the Issuer on January 5, 2005 (collectively, the "Resolution"), authorizing the issuance
of Bradley Public Service District, Sewer Revenue Bond, Series 2005 A (State Revolving Fund),
dated January 14, 2005, in the aggregate principal amount of $6,192,677, and agrees to perform all
duties of Registrar as set forth in the Resolution.

Witness my signature as of the 14® day of January, 2005.

THE CITY NATIONAL BANK OF WEST VIRGINIA

By: @1 M. (Bl

AssistanfVice President and Trust Officer




$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 14® day of January, 2005, by
and between BRADLEY PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision duly created under the laws of the State of West Virginia (the
"Issuer"), and THE CITY NATIONAL BANK OF WEST VIRGINIA, at its office located in
Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $6,192,677 aggregate principal amount of Sewer Revenue Bond, Series 2005 A (State
Revolving Fund) in fully registered form (the "Bond") pursuant to a Bond Resolution adopted by
the Issuer on January 5, 2005, as amended by a Supplemental Resolution adopted by the District on
January 5, 2005 (collectively, the "Resolution");

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 Resolution, a copy of
which is attached as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Resolution provides for the appointment by the Issuer of a
Registrar for the Bond; and

WHEREAS, the Issuer desires to appoint, and by the Resolution and this Registrar's
Agreement does appoint, the Registrar to act as Registrar under the Resolution 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 the Registrar, all as set forth in the Resolution, such duties including, among other things,
the duties to authenticate, register and deliver the Bond upon original issuance and when properly
presented for exchange or transfer, and shall do so with the intention of maintaining the exemption
of interest on the Bond from federal income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities Rulemaking
Board or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with
such other information and reports as the Issuer may from time to time reasonably require.




3. The Registrar shall have no responsibility or liability for any action taken by it at
the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's Agreement,
the Issuer hereby agrees to pay to the Registrar the compensation heretofore agreed by the parties
and set forth in the attached invoice.

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

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Resolution 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 sixty (60)
days' written notice sent by registered or certified mail to the other party, at the following respective
addresses:

ISSUER: Bradley Public Service District
Attention: Chairman
P. 0. Box 290
Bradley, WV 25818-0290

REGISTRAR: The City National Bank of West Virginia
Attention: Jody M. DeWees
3601 MacCorkle Ave., SE
Charleston, WV 25304

8. The Registrar is hereby requested and authorized to register, authenticate and
deliver the Bond in accordance with the Resolution and instructions provided by the Issuer.



IN WITNESS WHEREOF, BRADLEY PUBLIC SERVICE DISTRICT and THE CITY
NATIONAL BANK OF WEST VIRGINIA have caused this Registrar's Agreement to be signed in
their names and on their behalf, all as of the day, month and year first above-written.

BRADLEY PUBLIC SERVICE DISTRICT

By, potlpiey —
airman

THE CITY NATIONAL BANK OF WEST VIRGINIA

By: m

: i )
As!istaﬁt\’ice President and Trust Officer
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$6,192,677
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 A
(STATE REVOLVING FUND)

CERTIFICATE OF REGISTRATION

L, Jody M. DeWees, as Assistant Vice President and Trust Officer, of The City
National Bank of West Virginia, as Registrar (the "Registrar"), under a Registrar's Agreement
between the Registrar and the Bradley Public Service District (the "District") dated as of the date
hereof, hereby certify that on the 14® day of January, 2005, the Bonds of the District in the principal
amount of $6,192,677 designated "Bradley Public Service District, Sewer Revenue Bond, Series
2005 A (State Revolving Fund)", and numbered AR-1, dated as of the date hereof, was registered as
to principal only in the name of "The West Virginia Water Development Authority", on the books
of the Registrar kept for that purpose at our office, by a duly authorized officer on behalf of the
Registrar.

WITNESS my signature as of the 14 day of January, 2005.

THE CITY NATIONAL BANK OF WEST VIRGINIA,
as Registrar

By: dOO)H N, Daldop)

Assistant&ice President and Trust Officer
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3RADLEY TUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $1,522,060 SEWER
REVENUE BOND, SERIES 1978, BoND AN'I‘ICIPA'I‘ION‘NO'I‘ES. SERIES

A, AND GRANT ANTICIPATION NOTES, SERIES 1978, OF BRADLEY
PUBLIC SERVICE DISTRICT TO FINANCE ACQUISITION AND CONSTRUC-
TION OF A SEWERAGE SYSTEM; DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BOND AND SUCH NOTES; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES AND SECURITIES OF THE HOLDERS OF

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
BRADLEY PUBLIC SERVICE DISTRICT:
ARTICLE I -

STATUTORY AUTHORITY, FIND-
INGS AND DEFINITIONS

Section 1.01. Authority for This Resolutionm. T‘his Resolution
is adoptad pursuant to the pr,ovisiox;a of Article 13A, Chapter 16 of the
West Virginia Code and o:ﬁer applicable provisions of iav. ﬁradley Public
Service District (the "District") is a public service district created

pursuant to said Article 13A by The County Commission of Raleigh County.

Section 1.02. Findings and Determinations. It is héreby

found, detarmined and declared as follows:

(A)eThe District does not now have a public sewerage system.

(B) It is deemed 'essan:ial. convenient and desirablas for the
health, welfarae, safety, advantage and convenience of the inhabitants of
the District, and, accordingly, it is hereby ordered, that there be
acquired and constructed a new Sewerage system of the Dis:ric:‘ consist~-
ing of sewage collaction and transmission lines and a sewage trearment
plant, with all necessary appurtenant facilities (the "Project™), particu~
larly -described in and according to the plans and specifications prepared
by the Consulting Engineer and heretofors filed in the office of the
Sacretary of the Public Service Board of the District (heredin called the

"Board”).



() 1It is necessary for tha District to issua its revenus Sond
in the principal amount of $1,522,000 to finance a poertion of the cost of
such construction in tha manner hereinafter provided.

(D) The estimated maximum cost of tha construction of ﬁhe Project
1s $4,604,397, of which $1,522,000 will be obtained from the proceeds of sila
of the Bond herein authorized, $95,157 from a Step II grant already received
and §2,805,500 from a Step III grant all by the United States Eavirormental
Protaction Agency, and $120,740 from West Virginia Water Developmeant

Authority, and $60,000 from The County Commission of Raleigh County.

(EL The cost of such construction shall he deemed to include,.
without being limited to, the construction or‘ acquisition of the Project:
tha acquisition of any necessary property, real or personal, or interest -
therein; interest on the Bond and the Notes prior to, during and for six
months after completion of such construction to tha extent that revenues of
the System are not sufficient therefor; engineer;f.ng and legal expenses;
expensges for e_s:ina:es of costs and Tevenues; expenses for plans, specifications
and surveys; and such other expenses as may be necessary or incidental to che
construction of the Project and the financing authorized by this resolution.

(F1 The period of usefulness of tha System aftar completion of
the Project t.s not less than forty years,

(8). There are not outstanding any obligations of the District
which will rank prior to or on a Parity with the Bond or the Notes as to
lien and source of and security for payment,

(HY The Government is expected by the Board to purchasa the
entire principal amount of the Bond,

(I). The District has complied with all requirements of West Virginia
law relating to authorization of the constructionm, acquisition and operation

of tha Project and issuance of the Bond and the Notas, or will have so compliad

prior to issuance of the Notes, including, among other things, the consent znd

2.




approval, pursuant to the Act, of the issuance of the Bond and the
Notes by the Public Sarvicas Commission of West Virginia by final order,

the time for rehearing and appeal of which have bean expired.

Section 1.03. Use of Sewar Facilities Mandatory. The ‘mandatory

use of the sewer facilities is aessential and necessafy for the prétection
and preservation of the public health, éo’nlfort:. safety, convenience and
welfare and the economy of the inhabi:an:s of the District and in order
to assure the rendaring harmless of sewage and water-bornme waste matter
produced or arising within the territory served by the sewer facilities.
Accordingly, every owner, tenant and occupant of every lot, parcel and z
tract of land in :tgq District which abuts on a street, alley, road ar
other public way in which any sewer line, main or facility is located, or
which is located within a reasonable distance thereof, not exceeding 300
feet, and reasonably accessible thereto, and upon which lo:.. parcel or
tract a building or other h;bit:able structure hag been or shall be erected,
from which ﬁmnﬁatu ‘sevage or water-borne waste matter, shall connect the
waste or sewage lines of such building or struc:u:.e with the sewer facilities
of the System immediately upon comple:ipn of tbe Project :Lf sewage will
£low by gravity from éucl'; building or structure into such sewer facilities,
or if sewage MBy be pumped into such sewer facilities under economical and
reasonable conditions, and shall thereupon and th.er:enf:ar refrain from using
and'shal‘l cease to use any other mathod for the dispoéal of sewage or water-
borne waste matter and shall pay all charges, fees and rates provided
herein. ‘

Any such building or structure from which emanates sewage
or water-borne waste matter and not s;) connected with the System is
hereby declared and found to be a hazard to the heath, safety, comfort and

welfare of the inhabitants of the District and a public nuisance which shall

3.



be abatad to the axtent permitted by law and as promptly as possible
by proceedings in the Clreuit Court of said County or other court of
competent jutisdiction.

Section 1.04. Resolution to Constitute Contract. In consid-
SE=antl0n Lo Lonstitute (ontract

eration of the accaptance of the Bond by the Governmeant and the Notes by
the purchasers :hereof, this Resolution shall be deemed to be and shall -
constitute a contract between the District and such Bondholdar and the
hélders of the Notes, and tha covenan'ta and agrezements set Eort‘h in this
Rasolution to be performed by the District shall ba for the benefit,
protaction and security of the Government as holder of tha Bond and pf

‘the holders of the Bond Anticipation Notes and, to the extent harein provided,

of the holders of tha Grant Anticipation Notes.

Section 1.05. Definicions. The following terms shall hava tha

following meanings in this resolution unless the text otharwise expressly
requires: N
"Act" means Article 13A, Chapter 16 of the West Virginia Code,
"Board" means the Publiec Service Board of the District, the gav-
erning body of the District under the Act.

' "Bond" means the $1,522,000 Sever Revenuas Bond , Seriess 1978,
origi.nauy. authorized to be issued pursuant to ﬁh:u Resolution, and aiso maans
and iue.tudu.th. Bond Anticipation Notes, Sarfas A, unlems the co{xtexf.
clearly would exclude the same.

"Bond Anticipation Notes" means the $1,522,000 Bond Anticipation
Notes, Series A, of the District hareby authorized and any Bond Anricipation
Refunding Notes which~'my be issued hereunder.

"Chairman" means the Chairman of the Board,
V"Consulting Engineer" means Pentree, Inc.,
Qak Hill, We.st Virginia, or any qualified engineer or firm of engineers whizh
shall at any time hersafter be retained by the District as Consulting Engineer
for the Systam, .

"District" means Bradley Public Service District, of Raleigh County,

West Virginia, and, where appropriata, also means the Public Service Board

thereof.

be




graat in the sum of 52,354, 10

Environmencal Protecsis, RE-2

5%

) "Facilicigs" or "sewarage faciliriegn means all the tangible
Properties of the System and also any tangible Properties which may hereafwa,
be added tg the System by any additions. bettements. extensions and Linprove-

ments thereto angd Properties, Eurnitu:e, fixtures or equipment therefor, jars

after at any time constructed or acquired,

"Government" weans United Stareg Department of Agriculture, Farzers
Home Administration angd 4Ry successor thereof.
"Grant Anticipation Notes" meang the $1

Anticipation Notes, éeries 1978

"Holder of the Bond" or "Bondholder" Or any similar term peans any
Person who shall be the bearer or owner of any outstanding Bond regiscered 1o
bearar or not ‘;egistered. or the registered owner of any outstanding Bond
which shall at the time be registered other tfxan to the bearer.

"Net Revenues" means the balance of the 8ross revenues, as defineq
below, rmilink after dedustion only of operating expenses, as defined beloy,

"Notes" means the Bond Anticipation Notes and the Grant Antic‘ipa:ion
Notes, and refunding notes of Both series,
means the current expenses, paid or accrued,
of operation and maintenance of the System and its faciig ties, and includes,
without limiting the generality of the foregoing, insurance pPremiums, saiariss.
wages and adminigstrative expenses of the District relating and chargeable
solely to the System, the accunmulation of appropriate reserves for charges
not annually recurrent but which are such 23 may reasonably be expected to b
incurred, and such other raasonable operating costs as are normally and
regularly included under recognized accrunting Principles and retention of
4 sum not to asxceed one-sixch of the budgeted operating expenses stared abzve

for the current year as working capital, and language herein requiring zavzeu



"Original Purchaser” meang the purchaser, di rectly from the
Districe, of the Bond or of any of tha Notes, as the text indicates,
"Project" shall hava the Meaning stated in Section 1.02(B) above,
"Ravanues™ or "gross reveaueg" meang all rateg, rents, fees,
charges or othar incoma received ‘by the District, or acerued to the Discci.
or any department, board, agency or ins:rumen:ality :he:e’of.:Ln control of
the management apd operation of the System, from the operation of the Syste

" and ‘all partg theresf, a1l as calculated i accordance with recognized

-

accounting prin'ciplzn._
"Secretary” meang tﬁe Secratary of the Bc;ard.
"System" means the complg:e sewerage systam of the'District,
including a1l sewarage facilitieg owned by the District and all facilitieg
and other Property of every nature, real or personal, now or hereafter
owned, :held or uged in c;nnection with the System; and shéli also include
any and all additions, extensions. improvementg, properties or other
facilicies at any time acquired or constructed for the System after
completion of the Project. '

-Wordl importing singular aumber shgll include the plural
nunber in each case and vice versa, and words importing persons shall
include firms and corporations.

Section 1.06. Sc. grate Treatment of Bond and Grant Antieci ation

Notes. The Bond Anticipation Notes provided for in detail ip Article I A and the

Grant Anticiﬁagion Notes, provided for in detail in Artiéle I B are payable
from different sources and are not 'qn.a parity in any respact. Article I A refes;

only to the Bond Anticipation Notes and Article I B refers only to the

Grant Anticipation Notes.. :
' Iz no avenr are the Bond or Bend Anticipation Nota proceeds or any

Tevenues from the operation of the Sys:em pledged to Paymant of the Grant
Anticipacion Notes, and in no évent are any grant proceeds pledged to payment

of the Bond or the Bond Antici{pation Notes,
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ARTICLE I A

SOND ANTICIPATION NOTES AND 30ND PROCEEDS

Section 1.01A. Juthorization and General. In order ro Pay cersa

in

costs of the construction of the Project pending the purchase by the Govers-

ment of the Bond, negotiable Notes of tha District shall ba issued and sold

in the amount sf §1,522,000. /The Bond Anticipation Notes alone are referrad

to in this Article I A as "Notes" or "Series A Notes."

Each note shall be designated Sewerage System Bond Anticipation

Note, Series A," shall ba dated on the date of delivery thereof, shall

ba in denominaﬁions which are integral multiples of §1,000, .shall be in

bearer form, shall bear interest from the date of delivery at the rate _

provided in the Supplemental

rate shall not exceed the rate of 5,25 2 par annum, payable at ﬁaturity,

Resolution hereinafter described, which

or at periodic intervals to be provided in the Supplemental Resolution,

which maturity shéll be not more than three years from such date of

delivery, shall be numbered from one upward, may be payable at a Yew

York City Bank.{f named in the Supplemental Resolution and at the principal

office of the Trustee named below, as Paying Agents, at the option of

the holder, and shall contain the provisions shown in the form of Series

A Notes set forth in Section
forth. -

The Notes shall be
and the seal of the District

attested by the signatura of

The Series A Notes

Incorporated and Horner Barksdale & Co. {the "Underwriters'), pursuant to

a Purchase Agreement to be antered int

1.12 A below.subgtantially as therein set

executed for the District by the Chairman,
shall be affixed or imprinted thereon and
the Secretary.

shall be sold to Lehman Special Securities

weiters (rhe "Purchase Agreement') and shall be gold at the price to be

proyided in the Supplemental Resolutionﬁdescribed in Section l.llA.

Section 1.02A. Deposit of Series A Note Proceeds. A portion of

o between the District and the Under-

the proceeds received from the sale of the Series A Notes to be specified in

the Purchase Agreement shall be deposited om receipt by the District in The

6A.



Raleigh County Yational Bank of Backlay, West Virginia, a member cf the
Federal Deposit Insurance Corporation ("FDIC"), as Trustee, in the
ProjectvConstruc:ion Account established by Sectin 3,01 of this Resolution;
provided, that the District may designate any other bamk in West Virginia
as Trustee if the above-named Trustee should refuse or be unable to

serve.

Tha balance of the proceeds from the sale of the Series A Notes
remaining after the deposit in the Projact Comstruction Account provided
above shall be directly deposited on receipt by tha District with the
Trustee in a special sagregated account designated as '""Bradley. Public

Service District Note Repayment Account," as more particularly described

in and upon the further terms and conditions qf Se ion below. gg?a¢7%Zi
Section 1.03A. Securitzifor !:h‘el NotE. The Notas shall bg/

secured by the pledge by the District of and by a first lien on (i) the

obliéa:ion of théjcovernment to make the loan to tha District in the

amount of $1,522,000 (the "Loan") by purchasing the Bond, (iif) the proceeds
of the sale of the Notes uétil expended ag herein authordized, (iii) all moneys
and securitiéé in the Note Repayment Account and (iv) the proceeds of sale
of the Refunding Notes, if any, and tha Bond, and said pledge by the
District for the benefit of tha holders of the Notes to the extent of

the aggregate Principal amount eof the Notes and the interest thereonm, is
hereby made and granted. The District will execute such financing state-
ments, security agreements and other documents that may be required to
perfect such pladge and lien. The Trustee shall act as agent for the
holdars of the Notes in connection with the exacution of all Financing
Statements and other instruments nacessary under applicable laws in order

to fully perfect the interests of the holders of the Notes in the assets
pledged hereby, and to receive all notices and respond to all inquiries

in connection therewith. The Notes shall also be secured by a statutory
mortgage lien on the System as provided in the Act, which statutory
mortgage lien on the System as provided in the Act, which statutory mortgage
lien shall be released and terminated without additional action by anyone
upon payment of the Notes,

Section 1.04A. Payment of Notes; Bond Proceeds. The District

will immediately, upon receipt, deposit with the Trustee all proceeds
68,



from the sale of the Bond to the Government and the net proceeds

of any Refunding Notes to be applied te‘ the payment of the Notes pursuant
to Section 1.08 B hereof, to be placed by the i’rustee directly into che
Note Repayment Account held by the Trustee. Upon maturity of the Notes,
the Trustea will pay to the Péying Agents all principal and interest
owing on the No.tes. with the 'baiance of moneys in the Note Repayment
Account remaining after payment of all such principal and interast on

the Notes and tha charges of the Trustee to bs refunded to the District.

Section 1.05A.  Notes Are Limired Obligations. The Notes

shall be limited obligations of the Distriét, the interest of which is
payable solely from certain of the praceeas from the sale of tha Notes;
the principal of which is payable from the sources described in Section
1.03 A above, or, .the prini:ipal of and interastAon which are payable

from the het ravenues of the Digtrict arising from ownership and operation
‘of System in the event that the Govarnment shall not pur"chase the

~

Bond in accordance with its agreement to do so, all pursuant to the ‘Act.
Section I;OSA. Irustee; Note Repayment Account. The Trustea

shall segregate all funds and securities in the Note Repayment Account
separate and apart from othar depoéits and 'f}.mdﬁ of the Trustee and
other depas}its and funds of the District, including the Project Construction
Account. AT moneys in the Note Repayment “Account, until payment in
full of all principal and intarast owing on ,thé Notes at their maturity,
shall be held by tﬂe Trustee for the holders of the Notes and the District
shall have no rights with respect thereto axcept to receive the balanca
therein aft:e'r payment of the Notes and the interest thermon and ﬁae

. charges of the Trustee. All moneys in-the Note Repayment Account in
excess of the amount insured by FDIC shall be continuously secured by,
or invested by the Trustee in direct obligations oE.A or obligations the
principal of and interest oz which are guaranteed by, the United States
.°£ America ('Federal Obligations") which Federal Obligations shall
wature at least 1 day prier to ﬁha maturity of the Notes. At or prior

to the maturity of the Not:és. the Trustea shall transfer to the Paying

6C.




Agents in immediately availabla fﬁnds the total principal of and fncerest
owing on.the Notes to thair natm:it:y} Upon suc.h. transfer the Truétee

may refund to the‘District any e;{éess amounts remaining in the Note
Repbaymen:k Account. -The Trustee is hereby authorized, upon such payment

of all principal and interest owing on the Notes, to executas UCC terminatica
statements indicating. r.ﬁe termination of tha security interest of the
holders of the Notes in the assats referred to in Sectioﬁ 1,034 above.

The District shall pay ﬁo the Trustee from time to time reasonable
compensation for all services rendered by the Trustee under this Resolution
and all reasonable expenses, charges, counsel faes and other disbursements
incurred by the Itus;e§ in connection wi:hvits performance of its functions
ﬂereunder. ‘The District shall from tima to time have the right to

appoint a successor Trustee provided that such succesgor Trustee be a

" bank or trust company or national banking association haying corporate trust
powers and insured by the FDIC. The Trustee shall signify its acceptance of
the duties and obligations imposed by this Regolution by exacuting and deliver~

ing to the District a written acceptance thareof.
Section 1,07A. - Paying Agents. Each Paying Agent shall signify .

its acceptanca of the duties and‘obliga-:ions imﬁased upon ‘it pursuant to
this Resolution by mcutﬁa and delivering to the District a written
acceptance tﬂreof. The District may appoint as successor Paying Agent
any bank, trust’ company or national banking ass;aciat:ion. The Undarwriters
shall pay to any Paying Agent in New York City from time to time reascnable
compensation for all tBer:v:!.t:es rendered under this Resolution and all
reasonable expenses, charges, counsel fees, and other ﬁisbursemeqts

-ancurred in connection with the performance of its obligation hereunder.

-Section 1.0BA. Covenants. The District agrees that until pay-

meat in full of the principal and interest owing on the Notes at maturity, : 1

6D.



the covenants contained in Article IV for the benefit of the Bondholder
"shall also inure to the benefit of th; holders of the Notes. Upon the
occurrence of an event of dafault, the holders of the Notes shall be
entitled to the benefit of all covenanfs contained in Article IV as if
the holders of the Notes were the Sondholder.

In addition, the District covenants to issue and sell the
Bond to the Government not later than one day prior to the due date of

‘ the Notés, and to take all actions necassary to cause the Governmant ‘to
»burchasa the Bond not later than guch day unle§sjtha Distriét éhall -
‘have issued Refunding Notes pursuant to Section 1.08 8.

The District covenants that upen receipt of the proceedé of T
the Bond prior to one day before the maturity of the Notas i: will
disburse such prbgee&s by providing for the defeasance of the Notes in
accordance with tha terms of Section 1.10 A heraof.

Section 1.08B. - Refunding Notes. The District covenants that

in the event the Bond is not issued and sold to the.Coverument not later tham or
day prior to the due date of the Notes, it will uge its best efforts to

sell one or more sefiea of its Refunding Notes hereunder in such aggregate
amougﬁ'as shall be'necessary to pay tha principal of the Sdries A Notes,
accrued in:erest thereon to maturity and the expense of issuing such Re-
fundins Notas. The proceeds of tha Refunding Notes, after making provi-
“sion for the payment of :he expensas of issuanca thareof , shall be

depésited‘in the Note Repayment Account and used solely for the payment

of the principal of and accrued interast on ﬁhe Series A Notes.,

All Refunding Notes shall be in substantlally the same form as
the ‘Series A Notes, but shall be of such denominations, bear such dates,
bear intaerest at such rates, have such maturity dates and contain an ap-
propriate saries designation, all as shall be provided in :he supplemental

resolu:ion authorizing such Refunding Notes.
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Section 1;09A. Events of Default and Enforcement. Each of

tha following ecvants is'hcreby declared an "Event of Default™: {a)
failure to‘make timely payment éf all principal and interest owing on
the Notes at maturity; and (b) failure duly and punctually to observe or
perform any of tha covenants, conditions and agreemefits on the part of
the District for the benefit of the holders of the Notesras hereinabove
"+ provided.
. On the happening of any Event of Default, then, and in each
such case, each Noteholder shall be entitled to proceed sgainst All
assets pledged and shall have and ig hereby given all further rights and
rémedies as ara gran;ed by this Resolution to the Bondholder and each )
holder of the Notes shall be déemed to be & Bondholder wupon such defaule.,
In tha event that dny Nota is not paid when due, the interest
Tate on such Nota fromrsuch.non~paymenﬁ until payment thersof in full
shall be 6% per anpum and.the District will pay the holder of every Note
not paid when due the principal amount of such Note, together witﬁ
interest ér~:hevr££e specified in such Nota from the date of such Note

until the due date thereof and at the rata of 6% per asnum from the due

date of such Note' until payment thereof in full.

Semtion 1.10A. Defaasance of ﬁotes. Upon deposit by the
District with tha Trustee of moneya sufficient to pay the Notes at maturicy
or Federal Obligations, tha principal Qf and interest o which will be
sufficient to pay the Notes at maturity, the Notes ;hall be considerad

to have been paid in full insofar as this Resolution is concerned except as
provided belbv. and the lien and pledge of this Resolution shall be deemed
to be and shall be cancelled and discharged; and tha holders of the Notes
shall, upon such deposit, be entitled to payment of the Notes and the
interest theregon at maturity solelé from the moneys then on'deposi:'with

the Trustee. - All moneys and all securities deposited in accordance

with the provisions of thig Section shall at all times be under the exclusive

control of the Trustee, shall ba hald by 1t for tha sole benefit of the holders
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of the Notes, and shall be applied solely to the Paymant of Notes axcept

as expressly provided in thig Section; and tha Distriet shall have no
rights or powers with respect to nor any interest in such moneys or
securicies.or any part thereof. All moneys remaining on deposit with

the Trustee at the clese of business on the earlier of (A) the expiration
of six months after the latest maturity date of the Noteg issued hereunder -
or (B) the date on which all Notes have been paid in full, shall be
released to the District upon its written request and tha Trustee shall have

no further obligation in raspact of the payment of such Notes and

thereaftey the holder of any Note shKall

look to the District for Payment, -

e e —-— —— —— - e e

Section 1.11A. Supplemental Resolution. Following adoption

of this Resolution, and upon receipt of the Purchase Agreement referrad

to in Section 1.01A, the District, if it be so advised, wili adopt a

Resolution, which Suppleméntal Resolution will proﬁide, among other
things, the»interest Tate or rates on the Series A Notes, the Interest
Payment dates, the maturity date of the Series A Notes, the sale price
of the Series A Notes, and such other matterg ag shall be required or
desired.in‘;:hnection with issuance of the Series A Notes.

Section 1.12A. 'Form of Notes. The ﬁotes shall be in the
following form, subject to such changes, insertions and deletions ag the

Chairman of the District shall 8grea to by execution of the Notes:
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UNITED STATES oOF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTE
SERIES A

No. $

BRADLEY PUBLIC SERVICE DISTRICT, a public service district in
Putnam County of the State of West Virginia (the "District"), for value
received, hersby promises to pay to bearer upon presentation and surrender
hereof the sum of '
without option of prior redemption, on December 31, 1979, with interest
at the rate of Five and 15/100 per cent (5.15%) per year payable at
maturity. Both principal and interest are Payable in lawful monay of
the United States of America at the principal office of Raleigh County
National Bank, Beckley, West Virginia, or at the option of the holder,
at The Chasa Manhattan Bank, N.A.,, New York, New York. ’

This Note is one of a series of Notes in the aggregate principal
amount of $1,522,000 duly authorized by the District and issued in
anticipation of the issuance of the Sawer Revanua Bond, Series 1978 (the
“Bond"), of the District in the Principal sum of $1,522, 000 for aiding -
in the construction of a naw public sewerage system (the "System") of
the Districe,

Farmers Home Administration of the United States Department of
Agriculture has agreed to purchase the Bond at least one day prior to the
due date of the issue of Notes of which this Note is one.

The principal of this Note, and of tha issue of Notes of which this
Note 1s one, is payable solely, equally, ratably, and only from the proceeds
of sale of the Bend and certaln proceeds, if any, from the sale of refunding
notes, and, if Farmers Homa Administration should not purchase the Bond as
agreed, from the net revenues of the System defined in the Resolution mentioned
below. The proceeds of sale of the Bond and certain proceeds, if any, from the
sale of the refunding notes hava baen pledged to the Noteholders to secure pay-
ment of the principal of the Notes.

Moneys from the proceeds of sale of the Notes to pay the interast on
the Notes have been deposited with Raleigh County National Bank, B3eckley,

West Virginia, as Trustee.

The Notes of the issue of which this Note is onme are limited and
special obligations of the District, and do not and shall not constitute an
indebtedness of the District within the meaning of any constitutional or
statutory Mmitations or provisions, and the District shall not be obligated
to pay this Note and the Notes of tha issue of which this Note 1s onme or the
interest thereon except from the proceads of sale of the said Bond received by
the District and the proceeds of the Notes and certain proceeds from the sale
of refunding notes and any other sources which may be provided by the Resoluti.=n
authorizing issuance of the Notes and the Bond.

The Notes of the issue of which this Note is one have been duly
authorized by a Resolution and a Supplemental Resolution of the District pur-
suant to West Virginia Code, Chapter 16, Article 13A.

Every requirement of law relating to the issuance hereof has Seen
duly complied with.

IN WITNESS WHEREOF, BRADLEY PUBLIC SERVICE DISTRICT has caused th?s
Note to be signed by the Chairman of its Public Service Board and the Distri:c
has caused its seal to be hereto affixed and attested by the Secretary of

said Public Service Board, all as of the date below written.
Dated: October 16, 1978,

BRADLEY PUBLIC SERVICE DISTRICT

[SEAL] By

Chairman
ATTEST:

Secretary
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ARTICLE I 3

GRANT ANTICIPATION NOTES AND GRANT PRACEEDS

Section B-1,01. Authorization and General. In order to pay
cartain costs of the cons‘truc:ionlnf tha Project pending the receipt by
the District of grant funds from Environmental Protection Agency (“EPAM), .
negotiable Crant Anticipation Notes of the District shall be i{ssued and °
sold in the agpregate principal amount of $.1,100,000 .

Each no:ﬁ shall be designated Sewerage System Grant'Anticipation
Notes, Series 1978, shall be dated on the date of delivery thereof, shall
be in dgnominations which are integral multiples of §$1,000, shall be i;x
bearer form, shall bear interest from the dateaof delivéry at the rate
provided im the .Gre‘nt Anticipation Note Supplemental Resolution hereinafter
described, which rate shall not exceed the rate of 5.35 Z per annum,
payable at maturity, or at. periodic intervals to be prov.ided ifx‘ the Grant
Anticipation Note Supplemental Resolution, which maturity shall be not
‘more than three years from such date of delivery, shall be numbered from
one upward, may be payable at a New York City B;ank i1f named in the Grant
Anticipation Note Supplemental Resolution and at the princi‘pél office of
the Trustee named beiov; as Paying Agents, at the option of the holder,
and shall co-::tain the provisions shown in the form of Series 1978 Notes
set forth in Seection ﬁ~1.12 below, substantiélly as therein set forth.

The Crarﬁ: ‘Anticipation Notes shall be executed for the District .

by the Chairman, and the seal of the District shall be affixed or Iimprinted

thereon and attested by the signature of the Sgcret’ary.

The Grant Anticipati'or( Notes shall ba sold to Lehman Special
Securitiers.v Incorporated and Horner Barksdale & Co. (the "Bnderwriters),
pursuant to a Purchase Agreement to be entered into between the District ac!
Underwriters. (the "Purchase Agreement") and shall be sold at the price to

be provided in the §upp1emen;al Resolution 5escribed in Section B-1l.1l1l.
Section B-1.02. Deposit of Grant Anticipation Note Proceeds. A

portion of the proceeds raceived from the sale of the Grant Anticipation
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- Notes to be specifiad in the Purchase Agreement shall be deposited on :
receipt by ths District in kaleigh County National Bank, of Beckley, West
Virginia, a member of the Federai Deposit Insurance Corporation ("FDIC"),
as Trustee, in the Project Construction Account established by Saction 3.01
of this Resolution; provided, that:the District may designate any other bank}
in West Virginia as Trustee if the above-named Trustes should refuse or
ba unable to serve. 7

The balance of the procseds from the sale of the Grant Anticipation
Notes remaining after tha deposit in the Project Construction Account provided
above s};all be directly deposited on recaipt by the District with the Trustee
in a special segregated account designated as "Bradlay Public Service District
Grant Anticipiation Note Repayment Account," as more particularly .-dascribed
in and upon the further terms and conditions of Section B-1.06 below.

Section B-1,03. Security for‘_t:he Grant Anticipation Notes. Thg

Grant Anticipation Notes shall be secured by the pledge by the Distriet

of and by a f£irst lien .on' (1) the moneys recaived by or for the District

in excass of 31,?06.500 and pursuant to the commitment of EPA to make the
grant to the District in the amount of $2,806,500 (tha ""EI’A Grant"), (i1)
all moneys and securities in the Grant Anticipation Note Répay;-

ment . Acéo&n:. - {1i1) the proéaeds of sale of the Grant Anticipation
Refunding ﬁbtea. if any, and (iv) any other funds arising from grants or
gifts‘lawfullj ava:l.iablefor tha purposa, and said pledge by the District
for tha benefit of the holders of the Gfan: Anticipation Notes to the extant
of the aggregate principal amount of the Grant Anticipation Notas and ;he
intéfas: thereon, is hereby made and granted.  The District will execute
such financing stataments, security agraements and other docume?.n:s that
my'be raquired to perfect. such pledge and lien. The Trustee shall act as
"agent for the holders of the Grant Anticipation Notes in connection with the
execution of all Financiins Statements and other instruments necessary undasr
applicable laws in order to fully perfect the intarests of the holders of
the Grant Anticipation Notes in the assets pledged heraby, and to receive

all notices and rsspond to all inquiries in connection therewith.
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Sghtion B-1.04, Payment of Grant Anticipatrion Notesg; Grant Procasds.

The District wilj immediately, upon receipt, deposit with the Trustea all pro-
ceeds of the EPA Grapt received by the District in excesg of the sum of
$1,706,500 and :he’ net proceeds of any Grant Anticipation Refunding Noreg

to be applied to the paymené of tha Grant Anticipation Notas pursuant

- to Section B-1.08 hereof, to ha Placed by the Trustee directly fnto
the Grant Anticipation Nota Repayment Account held by the Trustee, Upon

maturity of the Grant Anticipation Noteg, the Trustse wil] pay to tha
Paying Agents all principal and intarest owing on the Grant Ant;!.cipatibn
Nptes, with :he‘ balance of moneys in the Grant Anticipatdon Nota Repayment
Account remaini:ng aftar payment of all such principal and interest on the
Grant Anticipation Notes and the charges of the ;rrustee to be refunded to

the Distriee.

Section B-1.05. Grant Anticipation Notes Ara Linited Obligétions.
The Grant Anticipat;ion Notes shall be limited obligationé'. of the Districe,
the interest of which is paj'able solely from certain of the proceeds from the
sale of the Grant Anticipation Notes, the pr-incipal of which isg payable from
the scurces described in Section B-1.03 abovae. ‘

Section B-1.086. Trustee; Grant Anticipation Notae Repayment Account.

The Trustee shall sSegregate all funds and securities in the Grant Anticipation -
Note Repaymen?Accmmt Separata and apart frop other depssits and 'funds of
the Trv;xstee and other deposits and funds of the Districe, including the
Project Construction Account, A1l moneys in the Grant Ant icipation Note
Repayment Account, until Payment in full of all principal and interest owing
on the Crant Anticipation Noteg at their maﬁurity, shall be held by the
Trustee for the holders of the Grant A.nt:icipafion Notes and the District
shall have no 'righté with respect therato except to receive the balance
therein after pPayment of the Grant Anticibation Notes and the interest
thereon and the charges of tha Trusteg. All moneys in the Crant Anticipation

Note Repayment Account in excess of the amount 'insured by FDIC shall be

continuously secured by, or invested by the Trustee in direct obligaticns of,‘



or obligat;ons the principal of and interest ogn which are guaranteed by,

the United States of Admerica ("Fadera] Obligations') which Fedaral Obligation
shall mature at least 1 day prior to the maturity of the Grant\'Anticipation
Notes. At or prior to the Taturity of the Grant Anticipation Notes, the
Trustee sHall transfer to the Paying Agents in immedia tely available  funds
the total pri’nci"pal of ‘and interest owing on the Grant Anticipation Voreg

to their maturity, Upon such transfer the Trustee nay refund to the Discrict
any excess amounts remairiing ia the Grant An:icipatioﬁ Note Re‘payment Account,
The Trustee ig hereby authorized, upon such Payment of all principal and-

interest owing on the Grant Anticipation Notes, to execute UCC termination

" statementg indi{cating the termination of tha sacurity interest_ of the

holders of the Gz;ant: Anticipation Notes 11'; the assets referrad to in Section
3-1.03 ahoye. V

The District shalq, pay to :hel‘ms:ee.‘from time to time reasonable
compensation for ail services rex;xdered by the Trustea under this Resolution
and all reasonai»le expenses, charges, counsel faeg and other dis‘ﬁuraements.

incurred by the Trustae in connection with its performatice of its functions

- hereunday. The District shall from time to time have tha right to appoint a

Successor Trustee provided that such successor Trustee bé a bank or trust
company or na?ional ‘banking association having corporate trust. povwers -and
insured by tha FpIC. The Trusteas shall signify its acceptanca of the duties
and obligations imposed by this Resolution by executing and delivering to
the,Di;triet a writtea acceptance thereof,

' Section B-~1.07. .Pazing Argents. Each Paying Agent shall signify
its acceptance of ;he duties and obligations imposed upor;t it pursuant to
this Resolution by executing and delivering to the Distrdct a written
acceptance thareof, The District zay appeint as succassor Paying Agent
any bank, trust company o;' ‘national banking association. The 'Underwtifers
shall pay to any Paying Agent in New York City from time to time reasonable
cempensation for all services rendered under this Resolutfon and all reascsadbla

expenses, charges, counsel fees, and other disbursements incurred in

tonnection with the performance of its obligation hereunder,
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Section B-1.08. Covenants. The Districe covenants and Agreds

that, until payment in full of the principal and interest owing on the
CGrant Anticipation Notes at maturity, it will meet, abide by and comply with
all conditions, terms and duties imposed upon the District in connection
with the EPA Grant to the end that the District will at all times be fully
entitled to receive the entire amount of the EPA Graxit: without delay.

The District covenants to take all actions necessary to cause
EPA to pay to it the amount of the EPA Grant required to pay the Grant
Anticipation Notes not later than the day befors the maturity of the Grant
Anticipation Notes unless the District shall have issued Refunding Notes
‘pursuant to Section B~1.084;

The Distriet covenants that upon receipt of 'all proceeds of
the EPA Grant, it will dis!;utse such proceeds by providing for the
defeasam;e of thé Grant Anticipation Notes in accordance with the iems
of Section B-1.10 hereof.

Section §~1.08A; Refunding Bond Ancicipatiqnvﬁotes. The

District cWenants that in the event the proceeds 6£~ the EPA Grant in a
sum sufficient to pay the Bond Anticipation No:és should not be received
in ‘time to pay the Grant Anticipation Notes at maturity,’ it will use its
best efforus to sell one OoT more series of its Grant Anticipation Refunding
Notes hereunder im such aggregate amount as shall be necessary to pay the
principal of the Grant Anticipation Notes, accrued interest thereon ﬁo
maturity and the expense of issuing such Grant Anticipation Refunding
Notes. The- proceeds of the Grant Anticipation Refunding Notes, after
making provision for tha payment of the expenses of issuance thereof, shall
be deposited in the Grant Anticipation Nota Repayment Account and used
solely for the payment 'of the principal of and accrued interest on the Gr.ic
Anticipation Notes.

All Grant Anticipation Refunding Notes shall Be in substantial® Ly
tha same form as the Grant Anticipation Notes, but shall be of such

denominations, bear such dates, bear interest at such ra tes, have such
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Jaturity dates and contain an appropriate series designation, all as

shall be provided in the supplemental resolution author izing such Grant

Anticipation Refunding 'Notes .

Section B-1.09. Events of Default and Enforcement. Each of

the following events is hereby declared an "Event of Default”: (a)

failure to make timely payment of all principal and interest owing on

the Grant Anticipation Notes at maturity; and (b) failure duly and punctually

te observe or perform any of the covenants, conditions and agreements

on the part of the Distriet for the benefi': of the helders of the Grant

Anticipation Notes as hereinabove provided. .
Upon the happening of an Event of Default, the District will usa

every legal means to eliminate such Event of Default.

.

Section B-1.10. Defeasance of Grant Anticipat ion Notes. L"~pon

deposit By the Diétrict with the Trustee of moneys sufficient to pay the
Grant Anticipation Notes at maturity ox Federal Obligations, the prineipal
of and interest on which will be sufficient to pay the Grant Antieipation

Notes at maturity, the Grant Anticipation Notes shall be considered to have

been paid in full insofar as th;f.st Resglution 1s concerned, axcept as
-provided below, and the lien and pledge of this Resolution shall be deemad
to be an§ alill be cancelled and discharged; and the holders of thé Grant
Anticipation Notes shall, upon such deposit, be entitled to payment of

the Grant Anticipation Notes and the interest theresn at mét:urit:y solely
from the moneys then'on deposit with the Trustee, All moneys and

all securities deposited in accordance with the provisiona

of th;ls Section shall a:‘ all times be under the exclusiva )
control of the Trustee, shall Be.held by it for the sols benefit of the
holders of the Grant Anticipation Notes, and shall be abplied solely to
the payment ot" Crant Anticipation Notes except as expressly provided in
this Section; and the District shall have no rights or powers with respect
to nor any interest in such moneys or sacurities or any part thereof. all

moneys remaining on deposit with the Trustee at the close of business on the
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earlier of (A) the expiration of gix months after tha latese maturity
date of the Grant Anticipation Noteg issued hereunder or (B) the date
on which all Grant Anticipation Notes have been paid in full, shall

be released to the District upon itg written request and the Trustee

Grant Anticipation Notes, and thareafter the holder of any Note

shall look to the District for payment,

Section B-1,11. Supplemental Resolution, Following adoption
———-=00 5-1.,11

of thig Resolution, and upon receipt of tha Purchase Agreement referred

to in Section B-1,01, the Pistrice, 1f it be so advised, will adopt a~
Supplemental Resolution approving the Purchase Agreenent and prdering

the issuance of the Grant Anticipation Notes pursuant hereto and to the
Supplemental Resolution, which Supplemental Resolution will provide, among
other things, the interest rata or rates on the Grant Anticipation Notes,
the Interest payment dates, the maturity date of the Grant Anticipation
Notes, the sale price of the Grant Anticipation Notes, and such other
matters as shall be required of desired in connection with issuance of

the Grant Anticipation Notesg. .

Section B-1,12, Form of Grant Anticipation Notes. The Grant
.\'.—‘—-‘——'

Anticipatiog'Notes shall be in the following form, subject to such changes,
insertions and deletionsg as the Chairman of the Districe shall agree to

by execution of the Grant Anticipation Notes:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEY CRANT ANTICTIPATION NOTE

SERIES 1978

BRADLEY PUBLIC SERVICE DISTRICT, a public servica districe in
Raleigh County of the State of West Virginia (the “Districe"), for value
recelved, hershy promises to pay to bearer upon presentation and surrender

without option of prior redemption, on 4pril 15, 1280, with interest at
the rate of Five and g quarter per cent (5.25%) Per year payable at
maturity. Both Principal and interest are Payable in lawful money of
the United States of Azerica at tha Principal office of Raleigh County
National Bank, Beckley, West Virginia, or at the option of the holder,
at The Chase Manhattan Bank, N.A., New York, New York.

This Note 1s one of a serlass of Notes in the aggregate principal
amount of $1,100,000 duly authorized by the District and issued {n
anticipation of the receipt by the Digtrfer from tha United States
Environmental Protection Agency ("EPA") of a grant in aid of construction
of a new public sewerage system (the "System") of the District, which
grant has been committed in tha sum of $2,806,500 (the "EPA Grant"),

The principal of this Nota, and of tha issue of Notesg of which
this Note is one, is payable solely, equally, ratably, and only from the
pProceeds of the EPA Grant and certain proceeds, if any, from the sale of
refunding noteg. The proceeds of the EPA Grant and certain proceeds, if
any, from the sale of refunding notas have been pledged to tha Noteholders
to secure payment of tha principal of the Notes.

Moneys from the proceeds of sale of the Notas to pay the
interest on the Notes hava been deposited with Raleigh County Natiocnal
Bank, Beckley, West Virginia, as Trustee.

The Notes of the issue of which thig Note is ona are limited
and special obligations of the District, and do not and shall not constitute
an indebtedness of the District within the meaning of any constitutional
Or statutory limitations or provisions, and the Distriet shall not be
obligated to Pay this Note and the Notes of the issue of which this Note
is one or the interast thereon except from the proceeds of the EPA Grant
racelved by the District and certain proceeds from tha salas of refunding
notes and, with respect to interest hereon, certain of the proceeds of
the Notes.,™

The Notes of the issue of which thisg Note is one have been
duly authorized by a Resolution and a Supplemantal Resolution of the
District pursuant to West Virginia Code, Chapter 16, Article 134,

Every requirement of law relating to the issuanice hereof hasg
been duly complied with.

IN WITNESS WHEREQOF, BRADLEY PUBLIC SERVICE DISTRICT has causad
this Note to be signed by the Chairman of its Public Service Board and
the District has caused its seal to be hereto affixed and attested by
the Secretary of said Public Service Board, all as of the date below
written.

Dated: October 16, 1978,

BRADLEY PUBLIC SERVICE DISTRICT

(SEAL) 3y

Chairman
ATTEST:

Secretary




ARTICLE II

AUTHURIZATION, ThRMS, EXECULLION,
REGISTRATION AND ISSUE OF BOND

Section 2,01. Authorizaticn of Bond. Subject and pursua'n:v
to the provisions §f this Resolution, the Bond of the District, to be
known as “Sewer Revenue Bondb, Series 1978," 1is hereby -authorized to
be issued in the aggregate principal amount of not g ‘axceed 6ne Miliion
Five Hundred Twenty-Two Thousand Dollars ($1,522,000) for the' purpose
of financing the cost of the construction and acquisition of the Project.

Section 2.02. Description of Bond. The Bond shall be .
issu;ad in single‘ form, Nq. 1, and sha"ll ba date;:l on the date of delivery.

i‘ha Bond shall bear interest from date, payable monthly at the rate of

- five per centum (52) per annum, and shall be sold for tha par value

thereof,. i
The Bond shall be subject to prepayment of  scheduled install-
ments, or any portion thereof, at the option of the District, and shall

be payablae as ptovided in:the bond form hereinaftar sat forth.

Section 2.03. ‘Execution of Bond. The Bond shall be
executed in the name of the District by the Cliaiman ‘and its corporata
seal shallybe affixed thereta and attested by the Secretary.

Section 2.04. Bonds Mutilated, Destroved, Stolen or .Lost.

In case the Bond shall become mutilated or be destroyed, stolen or lost,

. ‘the Dié:rict may in its discretion issue and deliver a new Bond of 1likas

tenor aé the Bond so mutilated, destroyed, stolen or lost, in exchange

and substitution for such mutilated Bond or in lieu of and substitution

for the Bond destroyed, stolen or lost, and upou the holder's fuyrnishing

the District proof of his ownership thereof and complyimg with such

other reagonable regulations and conditions as the District may raquire.
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The Bond so surrendered shall be canceled and held for the account
of the District, Tf the Bond shall have matured or be about to mature,
instead of issuing a substitute Bond the District may pay the same, and,

if such Bond be destroyed, stolen or lost, without surrender thereof.

Section 2.05. Bond and Bond Anticipation Notes Secured by

Pledge of Revenues, The paymant of the dabt service of the Bond and the

Bond Anticipation Notes shall be secured forthwith by a first len on the

net revenues derived from the System in addition to the statutory mortgage
lien on the System hereinafter‘ provided for. The net revenues derived from
the System in an amount sufficient to pay the principal of and {nterest o;:
the Bond and t;he Bond Anticipation Notes, and to make the paymeats as harein~
after provided, are hereby irrevocably pledged to the payment of the princinal
of and interest on the Bond as the same become due. .

Section 2.06. F\om of Bond. Subject to the provisions

of this Resolution, the text of the Bond and the other details thereof
shall be of substantially the following tenor, with such omissionsg,
insertions and variations as may be authorized or permit ted by this
Resolution' or any subsequent resolution adopted prior to the ibsilance

B

thereof: e



(Form of Bond)

SEWER REVENUE BOND, SERIES 1978 .

BRADLEY PUBLIC SERVICE DISTRICT TR
M

$1,522,000

No. 1 Date:

FOR VALUE liECEIVI;ID, BRADLEY PUBLIC SERVICE DISTRICT (herein
called "Borrower") promises to pay to the order of the United States sac
of America, acting :h.rough the Farmers Home Administration, United States,s 3
Department of Agriculture (herein called the "Government"), at its Na;ion;els./
vFinance Office, St. Louis, Missouri 63103, or at such other place as i1,

the Government may hereaftar designate in writing, the principal sum P
of Cne Milifon Five Hundred Tvent:y-'i‘wa Thousand Dollars ($1,522,000), plug, -
interest on tha?unpa.id princip.al balance at the rate of five per cent (5..'(1)&5'

per anmum, The said principal and interest shall be paid in the following. .

~n

installments on the following dates: Iostallments of interest only on thﬁu:
first day of each month for the first twenty-~four months after the date sk
hereof and $7474, covering principal and interest, thereafter on the firsag\_d
day of each month, except that the final installment shall be paid at the, ' .
end o§ fo;g'y (40) years from the date of this Bon&, and except that
prepayments may be made as provided hereinbelow. The consideration

herefor shall support any agreement modifying the foregoing schedule

of payments,

If the total amount of the loan is not advanced at the time uf ;
loan closing, the loan shall be ad;ranced to Borrower as requested by Sor-
rowar and approved by the Government and intarest shall accrue on the
amount of each advance from its actual date as shown on the reverse 'he:n o
Every pa.yme:nt made on any indebtedness evidenced by this I..:d

shall be" applied first to interest computed to the effective date of the

payment and then to principal.




Prepayments of scheduled installzents, or any portion therwof,
ray be nade at any time at the option of Bofrowcr. Refunds and extra pay-
ments, as defined in the regulations of the Farmers Home Administration
according to the source of funds involved, shall, after payment of inter-
est, be applied to the installments last to become due under this Zond and
shall not. affect the obligation of Borrower to.vpay the ‘remaining ins:éll-
ments as scheduled herein. '

If the Government at any time assigns this Bond and insures
_‘the payment thereof, Borrower shall continue to make payments to the
Government as collection égent fof the holder,

¥hile this Bond is held by an insured lender, prepayments .&s
‘above autho;‘iz_ed made by Borrower may, at the option of the Government,

be remitted by the Covernment to the holder promptly or, éxcépt for finsl
pay‘lnen:; .be retained by the Government and remitted to the holder on either
a calendar quarter basis or an annual installment due date basis. The
effectiva date of every payment made by Borrower, except payments retainesd
and 'rémitt;ed by the Government on an annual installpent due data basis,
shall be the date of the United Stateg Treasury check by which the Govern~
ment remits the payment to the holder. The af factive date of any prepay-
ment retained and Vremitted by the Government to the holder on an annual

L _J .
installment due date basis shall ba the date of the prepayment by‘Bo'rrower,
and the Government will pay thé interest to which the holder is entitleq
accruing between the effective date of any such prepayment and the date of
the Treasury check to the holder.

Any amount advanced or expended by the Government for the col-
lection hereof or to preserve or protact any secur:f.ty herefor, or otherwise
under the terms of any‘securitj or other instrumant executed in connection
with the loan evidenced hereby, at the option of the Covernment shall b:r:'."j.‘v:

a part of and bear inte'rest at the saze rate as the principal of the debt

evidenced hereby and be irmadiately due and payable by Borrower tio ‘the

10.




Covernment without demand. Borrover agrees to use the loan evldenced.heraby
solely for purposas authorizad Sy the Covernceat,

. Borrower héreby certifies that 1t is unible to obtain sufficient
credit elsevhera to finance its actual needs at reasonable rates and termg,
t:aki:)g into consideration prevailing private and cooperative rat.:esv and termg
in or oear its cou-:n'dni:y for-loans for similar purposas and periods of tiza.

| This Bond, ~:ogethg’r with any additional bonds vanking on a.‘ parity

herewith which may be lssued axid outstanding for the purp.ose' of providing
funds for financing costs of constru;:cion and ‘acquisition of additions,’ .
extensions and improvements to the'sewer'ége system of the Bérrower, is
payable solely from the revenues' to be derived from the operation of such
sewerage system after there have been first paild from such revenues the
reasom.zble'current‘: costs of operation/‘and maintenance of the sewerage

system. This Bond does novt‘F in any. ma;mef constitute an' indebtedness of

tHe‘ Borrower within the meaning of any constitutional or statutory pro-

vision or limitation.

This Bond has been issued under and in full complianca with' the
Con:s:itution and statutes of the State of West Virginia, ineluding, azong
others, Article 13A of Chapter 16 of the Wegt Virginia Code (herein called
the "Act™)

If at any time it shall appear to ths Covernment that Borrover
may be able to obtain a loan from a responsgible cooperative or private
credit source at ré.asonable rates and terms for loans for simi‘lar ﬁﬁ’rposey
and periods of t:img, Borrower will, at the Go#érnment's request, apply for
and“accept‘ such 'léan in sufficlent amount to repay tha Covernsent.

This Bond is given as evidence of a loan to B§rmwet made or
in;ured, by. the Government pursuant to the Consolidated Farmers Home Rural

Development ‘Act, This Bond shall be. subject ‘to. the present vegulations

11.



of the Farmers Home Administration and to its future regulations not

inconsistent with the express provisions hereof.

BRADLEY PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

ATTEST:

(Post Office Box No. or Street Address)

Bradley, West Virginia 25818
(City, State and Zip Code)

(Signature of Attesting Official)

Secretary, Public Service Board
{Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT, DATE
() s (6) §
2 _s n_$
s (8) s
(4)_§ 9) s
() 10) s
TOTAL $

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(Title)
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ARTICLE III

NOTE PROCEEDS; REVENUES .AND
APPLICATION THEREOF

Section 3.0l. Nota Proceeds; Project Construction Account,

The proceeds of sale of the Notes, less the respective sums representing
interest on the Notes to the respecti\}e maturities thereof, shall be
deposited on receipt by the District in Raleigh County National Bank, 3eckley
West Virginia, a member of Federal Deposit Insurance Corporation ("FDIC"),
in a special account hereby created and designated as "Bradley Public Service
District Construction Account" (the "Project Comstruction Account'), ’JE'he
monays . in the’Project- Construction Account in excess of the amount insured
by FDIC shall be secured at all times. by such bank by securities or in a manner
lawful for the securing of deposits of State and municipal funds under West
Virginia law. Moneys in the Project Construction Account shall be expended
by the District solely for the purposes provided in this Resolution,

Until completion of construction of the Project, the District
will t;ransfer fr;'om the Project Construction Account and pay to the National
Fihance Office named in the Bond, not later than the next interest paymant
date, such sums as shall be from time to time required to pay the interest
becoming due on-the Bond on such interest payment date if the Net Revenues
are insuff:l:j.ent for such purpose,

If the District shall deterrine at any time that all fuads on
deposit in the Project Comstruction Account excead the estimated disburse-
ments on account of the Project for the ensuing 90 days, the District may
invest such excess funds in direct obligations of, or obligaticas the
principal of and interest on which are suaranteed by, the United States of
Arerica, which shall mature not later than eightezen rmonths after the data
of such investment. All such investwents and the income therefrom shall
be carried to the credit of the Project Construction Account.

When construction of the froject has been completed and all

costs thereof have been paid or provision for such payment has teen mula,
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any ba}.ance remaining in the Project Construction Account “shall be dig-

“posed of in acecordance with the re-“ulai..luns of the Goverfu‘nent.

Secﬁion 3. 02, Covenants of the District as to Revenues and Funde

So long as any of the Bonds shall be outstanding and unpaid, ar until there

-shall have been set apax:r: in the Reserve Account hereinafter established,

2 sun suffic*ent to pay, when due or .at the earliest practical prepay—eut
date, the entire principal of the Bond remaining. unpaid. together
with dnterest accrued and to accrue therson, the, District further covanants

with the holder of the Bond  as follows:

.(A) Revenue Fumd. The entire gross revenues darived from the

operaf:ion of the System, and all parts. 'thereof. and all tap fges réceived,
shall be deposited ‘as ‘collect;d by the District in a svpeciai fund fn a bank
or trust company in t:hg State of West Virginia which 4is a :emSer of FDIG,
vhich Fund, known as‘the' "Revenue Fund" is hereby eétablished with said ‘

Bank, - The Revenua Fund shall constitute a trus: find for the purposes-

Aprovided in this Resolution and shall be kept separate and distinct

from all other funds of tha District and used o'zly foxr t:he purposes 7
and in the manner provided in this Resolution.

(B) ' Disposition of Fevenues. All revenues at any tine on dsposi

in the Revenue Fund shall be disposed of only in the following order and

prioricy :

. (L) The District shall Eirs:: each month pay from the roreys in

.the Revanue Fund all current Operating Expenses.,

(2) The District shall next, by .the f‘ifteenth day of cach‘nqnth‘,
transfer from the Revenue Fund and pay to the National Finance Office ‘
designatéd in the Bond the amounts required to pay the interest on the Bond
and to amortize the principal of the Bond over the life of the Bond issue.

(3) The Diastrict shéll nekt, by the fifteenth day of each ;qnfh,
transfer from the Revenue Fund #nd depogit with said Bank in the Reserve

Account hereby established with sald Bank, one-one hundred twentieth pf the
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maxinum amount of ptincipal of and laterest on tha Bond payable in any

year, such sum baing harein called tha "Minimum Reserve' and being the zom

‘of 390,000, After the Min‘imuin ?.esvervelhas been accumulated in the Resarve
Account, the District shall monthly deposit into the Reserve Account such part
of the moneys remaining in the Revenue Fund, after such-provision for éayment

of ﬁonthly installments on the Bend and Ebr payment of operating exp<nses of the

System, as shall be required to x::aintaiﬁ ﬁhe. Mininum Reserve in the
Réserve Account. Moneys in the Reserve Account shall be used solely

to make up any deficiency for ronthly inst:alrl::ant:s require;l to be paid

on the Bond as the same shall be;:ome due or for prepaﬁent of install-

ments or for mandatory prapayment of thg Bond as hereinafter provided,

and for no other purpose. |

‘(4)‘ The District .8hall next, by the fifteenth day of each month,

transfer from the 'Revenue Fund and deposit in the Depreciation Reserve hereby
_established wit:h' said Bank the moneys remaining in the. Revenue Fund

and not parmitted to be retained therein, until there has been accimulated

in the Depreciation Reserve the aggregate sum of $145,000 and thereafter

such sd:z;s as shall ba required to maintain such amouvat therein. Yoneys
ip the Depreciation Rese:“/e shall be uséd first to make up any deficiencies
ﬂ:;r :ﬁnthiy payments of Iinstallments on the Bond as the same become |
‘due, and next to restore to the Reserve Account any sum or suas traﬁsfer;eq
therefrom. Thereafter, and provi&ed that payments in to the Rescrve
Account are current and in accordance with the foregoing provisiong,.
moneys in the Depreciation Reserve may be withdrawm by the District
aod used for extraordinary repairs and for replacements of -equipmant
and improvements for the System, or any part thereof.

(5) Afrer all the foregoing provisions for use of roneys in
the Reveaue Fund have becen fully complied with, any moneys remaining
thereln aad not permitted to be retained therein ray be used ‘to prepay

installments of the Bond or:for any lawful purpose.
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Whenever the moneys in the Reserve Accou.nt shall be sufficient

. to prepay the Bond in full, it shall be tha mandatory Juty c'fv:hc Dis

‘trict, ‘anything to the ccntrary in shfs Resolucian,uo:wichst;ndi g, to

prepay the Bond at the earliest practical date and in accordance with
applicable provisions hereof.
) The .said Bank (a.n.d any SuCC&bSDr appointed by the District)

is heraby designated as che Fz’.scal Agen: for the administration of :he

- Resarva Account and the Deprecia:ion Resexrve as herein provided, and

all amounts required therefor will be deposited by the District: upon
transfers of funds from the Revenia Fund at the tipes provided harein,
together with written advice"svtating»thé amount remitted for deposit’
into each such fund.

- 'All the funds provided for in this Section shall constitute

-trust funds and éha.ll’ be used only for the purposes and in the order pro-

' vided herein, and until so used, the Government shall have a lien thereon

for furthér securing payman: of the Bond and the interest thereon. The
moneys in excess of tha sum insured by FDIC in any of such funds shall .
at all timas be gecuraed, to the full exteat ‘thereof in excess of such

insured su:n, in a manner lawful for securing deposits o f State and municipal

'funds under the laws of the Sta,te of West Virginia Thea Bank shall not be

a trustee as to such funds,

If on any payment date the revenues are insufficient to wmake tha
payménts and transfers as hereinabove px:ovide;i, the deficiency shall be
rade /up in thé subéequent'pa.ymen:s and ‘transfers in add4ition to tho:se
which wou.‘_l.g otherwige be rcqtkiréd to bé made on the subsequent payrent '
dates,

The Fiscéi Ageat shall keep tha moneys in the Reserve Account
and the Dapreciation Reserve inves;ed and reinveéted to thar fullest.
extent practicable in ditcc: obligations of; or obligatdons xz:l.-w: payment

of the principal ¢f and interest on which are guarzmtced. by, the Unitad

17,



States of Amerfca and having maturities not exceading  two years, Farninze
upon moneys in the Resarve Account, so long as the Minimum Reserve is
on deposit and maintained therein, shall be paid arnually in January
into the Revenue Fund by the Fiscal Agent.
(C) User Contracts. The District shall, prior to
delivery of the Bond, obtain user agreaments from not less than 738
bona fide full time users, and shall collect from such users, and
deposit in the Project Construction Account, not less than $19,700,

based on a tap fee of $25.
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GEJLRAL CUVENANTS

Section 4.0l. (Cencral Statemant. So long as the Bond shall

be ouﬁstanding and unpaid, or until there shall have been set apart

in the Reserve Account a sum sufficieat to prepay the efxt:ire principal
of the Bond raemaining uapaid, together with interest acaruad and to b
accrue thereon to the data of prepayment, the covenants and agreements.
contained herein shall be and constitute valid and leéa.lly binding cove=
nants between the District and the bondhalders, '

Section 4.02." Rates: The District wiil, in the manger provided

in the Act, fix and cullet_‘.t such rates, faes or other charges ‘for the
services and ‘facilities of thé System, and revise the same Ffrom tinme.to
tire whenaver necéssgry, ag will . alvays provide revenues in each fiseal
vear sufficient to produc‘e net revenues equal to not less than 1107.‘ of . the
average annual dabt service on the Bond and to makeé the payments requirad
herein into the Reserve Account and the Depreciation Reserve and all -

the necessary expenses of operating and maintaining the Syétem during
such fiscal year and such ‘ratgvs. fees and other charge; §hall not be ..
reduced so @8 to be fiasufficient to provide adequate revenues for such
purpeses, .

Section 4,03. Sala of the System. The Systen will not be .scld.

without the prior written consant of the Government so long as the Boad
is outstanding. Such consent will provide for disposition of the procosds
of any such sale.

Section 4.04. Issuance of Additional Paiity Bonds. No addit?, il

S

parity Bonds payable out of the revenues of the System shall be issued ..o

the issuance of the Bond pursuant te this Resolution except with tha porl s

written cossant of the Covernment,

Ssction 4.05. Insuranca and Doads. The Pist=rict hereby cove-

nants and agrees that so long as the Tonds remain outs t anding, it will,

‘as an enpense of operation and maintenance of che System, procure, catrry

19.



and raintain insurance with a’ roputable ing surance carrier or carriers .
covering the following risks and in the followiup amounts:

(a)} Fire, Lightaing, Vandalism, J.zln.ious Mischief and B tendad

'

Coveragc_;_tﬂ_xgum-xce, to be procured ugon acceptance of any part of the
Projact Erom the contx:actor, on all above~ground structures of the Systen
in an- azouat equal to. the actt.:;l cost..theraof, In the event of any danmage
to or destruction of any portion of the System, the Districe will pro,.ptly
arrange for the application of the insurance procceds for the repair or
reconstruction of such damaged or dEStroyed portion, The District will
itaelf or will raquire each contractor ‘and subcoutra.ctor to, obtain and
maintain builde; -] risk,insu‘raace to protect the interests of the District
during coastruction of the Project in the full insurable value theréof.

(b) Public Liability Insurance, with limits of not less than

8500, 000 for one ‘or more persons injured or killed in one accident
to protect the District from clai:s for bodily injury andf/ox death, .
and not ‘less than $200, 000 £rom claims For damage to property of others
which may arlse from the District s ‘aperation of the Sys t«.m, such insu-‘. ce;

to be procured at the commencement of construction of the Project.

(c) Vehicular Public Liability Insurance, inm the avent the
District owns or operates any vehicle in the oper#tion of the System, or
in the evenr. that any vehicla not ownad by the Distriet Is operated for
the ‘bcnegit of the District, with limits of not less than $500,000 for
one or more persons injurad or killed in one accldent to protect the
District from clairs for bodily injury and/or death, and not less than
$200,000 from claiws forx d‘.:‘vace to property of otHers which' may arise
from such oparation of vehicles, such insurance to be procured prior -
to acquiéition or cormancement of opr-,ration of any. éuch wvehicle.

(d) Xoul:nen 5 Corvpr,rxsatinn Covemce 2 for all Ermloyeas of the

Districc Eiis;;:ble 'I’hcrefor and Porformance and Payment Ebnds, such Sanls

to be in the aubunts of 100% of tha construction contract, will be regp:ir!

of cach price contractor, and such rayment bonds will be filed with the
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Clerk of the County Cosmission of sald Connty prior to cormencennnt of
construction of the Project in cospliance with West Virginia Code, Chapter
38, Article 2, Saction 39,

(e) Fidelity Bonds will be provided as to ‘every mercber of the
Board and as to every officer and amployee thereof having custody of the

Revenue Fund or of any revenues or othar fuads of the District in an aasunt

any one time, and initially in the drount of $10,000 upon the treasurar,
Provided, however, that no bond shall he required insofar as custody of
the Project Construction Account 1s concerned,

(E) Providad, however, and in lieu of and not:¢ithstand:§ng the
foregoing provisions of this Section, during construction of the Project
and so long as the Bonds are outstanding, the District will carry inscrance
and bonds or cause insurance and bonds to be carried for the protection
of the District, and during such construction will require each contractor
and subcontractor to carry insurance, of such types and in such amouats as
tha Governzent may specify, with insurance carriers or bondi'ng companiag

acceptable to the Governrent.

Section 4.06. Statutory Mortgage. For the further protection
2=ction &4.06

of the holder of the Bond, a statutory mortgage lien upon the Systam

is granted and creatad by the Act, which statutory mortgage lien is
-

hereby recognized and declared to be valid and binding and shall take

effect immediately upon the delivery of the Bend.

Section 4.07. Events of Default. Each of the following evenrs
2=-kaen 5.0/

is hercby declarad an "Ev ot of Default':

(A) Failure to make payment of any tonthly amortization :-,
went into the Bond Fund at the date specified for payment thereof;

(B) Failure duly and punctrilly to observe or perform nay of
the covenants, conditions and agrecients on the part of the Distrie: con-

tained in the Bond or in this resolution, or violation of or failure 45

observe any provision of any pertincat law,
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Section 4.08. Enforcement. Upon the happening of any Event

nf Defaule gpecified above, thea, nand in r-vprv such crce, the Govarnsmant
may proceed to protect and enforce {ts rights by aa appropriate action

‘in any court of competent Jurisdictiorn, either for the specific pefformnce
of any covemant or agreement or axecution of any power, or for the en-
forcement of any proper legal or equir.able remedy as shall be deemed sost
effectual to protect and enforce such rights.

'Upon application by the Government, such eowrt may, uponu proof
of such default, appoint a recelver for the affairs of the District and
the System. The recelver so appointed shall administex the System on
behalf of the District, shall exercise all the rights and powers of the

. District with i:espact to irs System and shall have the power to collect
and receive all revenues and apply the same in such manner as the»couft
way ditect;

Secﬁion 4.09." Fiscsal Year; Budecet, While :he Bond- is outstand~

ing and unpaid and to the e;.t:ant not now prohibited by law, the System
shall be opesrated and main:ained on a fiscal year basis commencing on July
1 of each year and ending on the following June 30, which period shall also
constitute the budge: year Eor the operation and maintenance of the Systen,
. Not. 1al:er than thirty days prior to the begiuning of sach fiscal year, the
District agrees to adopt the Annual Budget for tha gnsulng year, and 70
expenditures for operationm anti malntenance expenses of tha System in excass |
of the Annual Budget shall be nade during such fiscal year unless wianironsly .
authorized and directed by the Board. Copies of each Araual Budget shall
be delivered to the Government by the beginning of each fiseal ‘year,

If for any reason the Bistrict shall not have adopted the Aian:l
Budget befora the first day of any fiscal year, it shali adopt a Budget of
Current Expenses from month to ronth vntil the adoption oE t‘xe ,.n-u_-xl Sud~
get; providcd however. that no such monthly budgct shall exceed the bul .t
for the cdtresponding tonth in the year next preceding by more than ton per

ceatum; and provided further, that adoption of a Budget of Current Expe.uses
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shall not constitute cozpliance with th- cevenant to adspt an Aol Budget

unless failure to adopt an Annual Budget he for a reacAn boyand the mantral
of the District., Each such Budget of Current Eipenses shall be zmailed
iz:cediately to the Government.

Section 4.10. Corpensation of Board t2rbers., The District herchy

covanants arnd agraes that no compensation for policy direction shall ke pald
to the members of its Zoard in excess of the arount pernitted by the Acr:.
Paynent of any compensation to any mermber of the Board for policy direction
shall not be rade 1f such payment would cause the Het Reovenuss to £all below
the amount required to meet all payments provided for herein, nor when there
is default in the perforfc.:mce of or compliance with any covenant or provision
of this resolution,

Section 4.11. Covenant to Proceed and Corplete, The District

hereby covenants to proceed as promptly' as possible with the construction

of the Project to completion thereof in accordance witﬁ the plans and speci-
fications prepared by the Constlring Engineer and on file with the Secraetary
of the Doard on the date of adoption of this resolution, subject to permitted
changes. -

Section 4.12. Books and Records. The District will keep books

and records of the System, which shall be-separate and apart from all othar
books, rec®tds and accounts of the District, in which complete and correct
entries shall be made of all transactions relating to the System, and the
Government shall have the right at all reasonable times to inspect the
System and all records, accounts and data of the District relating thercin,

The District shall, at lecast once a year, cawuse sald books, res-
ords and accounts of the System to be properly audited by an indepeandsnt
corpetent firm of certiffed public accountants and shall mail a copy of
such audit report to the Coverament.

Section 4.13. Maintenance of System. The District coveannts

that it will continuously operate, in aa economical and efficient manner,

-

aad maintain the System as a revenua~-procucing utility os hercin prov

so long as the Zond is outstanding.
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Section 4.14. o Cumpetiticn., The District will DU

competition with the System within its boundaries or within the territovy
served by it and will not frant or cause, consent to, or allow the granting
of any franchize, permit or other authorization for any person, firm, cor-
poration, public or private body, agency or instrunentality whatsoaver to
provide ény of the services supplied by the System within the boundaries

of the District or within the territory served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale of the

Bond and the Notes and the proceeds of thae EPA Grant will not be -dnvested in such
a2 way as to violate the regulations of tha Internal Revenue Service or of
the Treasury Department of the United States of America in connection with

the arbitrage provisions of Section 103(c) of the Internal Revenue Code of

1954, as amended.




ARTICLE V

RATES, ETC,

Section 5.0L. 1Initial Schelule of Rateg =and Charsces; Rules,

A. The schedule-of rates and charzes for the services and facilities of

the System shall bLe as follows, subject to change consonant with the
. ’

provisions of this Resolution:

AVAILABILITY OF SERVICE

Available for all domastiec, commercial, institutionmal and in-
dustrial consumers within the District's service area.

RATES BASED UPON WATER USED PER MONTH

First 3,000 gallons used per month $ 3.60 per 1,000 gallons
Jext 3,000 galloas used per moath 3.45 per 1,000 gallons
dext 4,000 gallons used per month 3.20 per 1,000 gallons
Jext 10,000 gallons used per month 2.82 per 1,000 gallons

All over 20,000 gallons used per month  2.46 per 1,000 nallons

MINIMUM CHARGE
No monthly bill shall be rendered for less than the following
amounts based on size of meter:
No bill will be issued for less than $10.80.

For sewer customers who are not now on metered water service,
"flat" sewer service rate will be charged at the rate of $14.00 per ronth.

TAP FEES FOR NEW SERVICE

Prior to award of construction contract $25.00
After award of construction ceatract $150 or actual cost
of installation, iucluding materials and labor, whichewver is greater.

DELAYED PAYMENT PENALTY

The above rates are net. On all accounts not paid in Full'nf%r
in 20 days after date of billing, 2 penalty of tem per cent will be 7' d
to the net amount of the bill.



MULTIPLE OCCUPANCY

When more than one dwelling or place of business are served
by a common water meter, there will be a minimum charge of nine dollars
($9.00) par month for each such dwelling or place of business.

MOBILE KOME COURTS

Mobile home courts - nine dollars (89.00) per uni,t. times the
number of units being served,

B. There shall not be any discrimination or differential in
rates between customers in similar circumstances.

C. All delinquent fees, rates and charges‘ for services or
facilities of the System shall be liens on the premises served of equal
degree, rank and priority with the lien on such premises of state, county,
school and rnunicipal téxes, as provided in the Act. When such fees, rateg
and charges l;zave been delinquent for thirty days, the District shall have
pover forthwith to foreclose the lien on the ptgmises served in the sarea
mamner prewided by the laws of the State of West Virginia for the fora-
closure of cortgagzes on real property,

D. The District will not render or cause to be rendered any
free services of any nature by the System nor any of the facilities; aad
in tha event that the Dictrict or any department, agency, officer or
employee thereof should avail itself or themselves of the services or
facilities of the System, the same feeé, rates and charges applicabla to
other customers receiving like services under similar circumstances :3hall
be charged, such clm_rges' shall be paid as they aceruve, and reveaues co
received shall be deposited and accountad for in the same manner ns ethor
revenueg of the System,

E. The District may require any applicant for any servize by

the Systen to deposit a reasonable and equitable amounl to insure payent
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of all charges for the services readered by the System, which deposit

shall be handled and disposed of under the dpplicable rules and regula~

tions of the Public Service Commizsion of West Virginia.
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ARTICLE VI

MISCRLLANFOS

Section 6,0l. Filing Under Uniform Commerc fal Coda, Centempos

raneously with the delivery of the Bo;\d,' the District shall exccute Fivoneing
Statemants meeting the :eq’uiraments of the Uaiform Commercial Cude of: Wast
Virginia and promptly thereafter shall file such a Financing Stater:;.nr: in
the offices af the Secretary of State of the State of West Virginia and of

the Clerk of the County Commission of said County,

Section 6.02. Delivery of Bond No. lA.' The Chairman, Secreotary
and Treasurar of the Board are haraby authorized and directed to cause Bond
No.‘ 1, hereby awarded to the Government pursuant to agreement, to be deliv-
ered to the Government as soon as the Govérnment will accept such delivery,

Section 6.03. Severability of Invalid Provision. IFf any one or

rore of the covenants, agream‘eu‘ts or provisions of this Resolution chould

ba held contrary to any axpress provision of law or contrary to the policy

of e>:pre§s iaw, although not evpressly prqhibited, or’against publig polizy,
or shall for any reason whatsoever be hgld invalid, then such covenﬁnt_:s,
agreements or provisions shall be null and void and shall be deemed separable
from 'tl;s‘ remaining covenants, agreements or provisions, and shall in no way
affect the-\.ralidity of all the other provisions of this Resolution or the

Bonci.

Section 6.04. Conflicting Provisions Repealed. All resolutions

and orders, or parts thereof, in.conflict with the provisdons of this Rasoly-
tion, are, to the extent of such conflicts, hereby repesaled; ’ptovided that
this Section shall not be applicabla to the loanm Resolution (Fbrm FalA 442.47),

Section 6.05. Tabla of Ceatents and Headings. The Table of

Contents and headings of the articles, sections and subsec tions hersof
are for convenience only and shall neither control nor affect in any way

the meaning or construction of any of the provisions hereof,
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Section 6.96. Lffactive R

* o~ . S ] » -
2. Tuls Resvlutlon shall fubhe wl-

fect immediately upon its adop'r.ion.

Adopted Deraher 14 » 1978;

Chairran’of Publlc Service Board

WAL R, O

MeuwmiveE,
/\g,.,'éu 7B ‘7-4‘»«1

kerber
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BRADLEY PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 1995A, 1995B and 1995C
$2,000,000 series A
$1,676,000 Series B
$250,000 Series C
BOND RESOLUTION
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BRADLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF PUBLIC
SERVICE PROPERTIES AND ISSUANCE OF PARITY SEWER REVENUE BONDS, SERIES
1995A, 1995B AND 1995C OF BRADLEY PUBLIC SERVICE DISTRICT, SERIES A IN
THE AMOUNT OF $2,000,000, SERIES B IN THE AMOUNT OF $1,676,000, AND
SERIES C IN THE AMOUNT OF $250,000, TO FINANCE THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS TO A PUBLIC SEWER SYSTEM; DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE BONDS; PLACING LIMIT ON SALE
OF SYSTEM; PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES AND SECURITY
OF THE HOLDERS OF THE BONDS; PROVIDING STATUTORY LIEN ON REVENUES AND
SYSTEM; PROVIDING FOR THE ADOPTION, RATIFICATION, APPROVAL  AND
COLLECTION OF RATES AND CHARGES FOR THE PUBLIC SEWER SYSTEM; AND
PROVIDING GENERAL, TERMS AND PROVIDING WHEN THIS RESOLUTION SHALL TAKE
EFFECT.

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF BRADLEY PUBLIC
SERVICE DISTRICT:

ARTICLE T

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution is
adopted pursuant to the provisions of Article 132, Chapter 16 of the West
Virginia Code, as amended (the "Act") and other applicable provisions of law.

Section 1.02. Findings and Determinations. It 1is hereby found,
determined and declared as follows:

A. Bradley Public Service District (the "Issuer") is a public service
district created pursuant to the Act by The County Commission of Raleigh
County.

B. - The Issuer now has a public sewer system and desires to improve

and expand that system and it is deemed essential, convenient and desirable
for the health, welfare, safety, advantage and convenience of the inhabitants
of the Issuer and, accordingly, it is hereby ordered, that there be acquired
and constructed certain improvements, extensions and betterments to the
existing public sewer system for the collection, treatment, purification
and/or disposal of liquid or solid wastes, sewage or industrial wastes of the
Issuer known as the "System" (sometimes referred to herein as the "System") so
as to improve the public health, comfort and convenience of residents of the
District all necessary appurtenant facilities (the "Project"), and generally
described as sewerline extensions, pumps, pumping stations, sewer plant
improvements and necessary appurtenances particularly described in and
according to the plans and specifications prepared by the Consulting Engineer
for the Prosperity project and heretofore filed in the office of the Secretary
of the Public Service Board (the "Governing Body") of the Issuer. The
construction and acquisition of the Project and the financing hereby
authorized and provided for are public purposes of the Issuer and are ordered
for the purpose of meeting and serving public convenience and necessity.



C. It is necessary for the Issuer to issue its revenue bonds in the
aggregate principal amounts of $2,000,000, $1,676,000 and $250,000 to finance
a portion of the cost of such construction in the manner hereinafter provided.

D. The estimated maximum cost of the construction of the Project is
$4,526,000, of which $2,000,000 will be obtained from the proceeds of sale of
the Series 19952 Bond herein authorized, $1,676,000 will be obtained from the
proceeds of sale of the Series 1995B Bond herein authorized, $250,000 will be
obtained from the proceeds of sale of the Series 1995C Bond herein authorized
and $600,000 will be obtained from a RECD, formerly FmHA, grant. The cost of
such construction shall be deemed to include, without being limited to, the
construction or acquisition of the Project, the acquisition of any necessary
property, real or personal, or interest therein; interest on the Bonds prior
to, during and for six (6) months after completion of such construction to the
extent that revenues of the System are not sufficient therefor; engineering
and legal expenses; expenses for estimates of costs and revenues; expenses for
plans, specifications and surveys; and such other expenses as may be necessary
or incidental to. the construction of the Project and the financing authorized
hereby and all items set out in W.Va. Code §16-13A-14, as amended.

E. The period of usefulness of the System after completion of the
Project is not less than forty (40) vears.

F. There are currently outstanding the obligations of the Issuer with
which the Bonds will rank on a prlorlty as to lien and source of and security
for payment as follows:

(1) Sewer Revenue Bond of the Issuer, dated December 17, 1979
(the n1978 Bond") issued in the original principal amount of $1,522,000
secured under the terms of the 1978 Resolution (hereinafter defined).

There are no other outstanding bonds or obligations of the Issuer which
will rank prior to or on a parity with the Bonds as to lien, pledge and/or
source of and security for payment.

G. The Issuer is not in default under the terms of the 1978
Resolution (hereinafter defined) or any document in commnection therewith, and
has complied with all requirements of all the foregoing with respect to the
issuance of parity bonds or has obtained a sufficient and ‘valid waiver
thereof.

H. The estimated revenues to ‘be derived in each year £from the
operation of the System after completion of the Project will be sufficient to
pay all the costs of the operation and maintenance of the System, the
principal of and interest on the Bonds (as hereinafter defined) and all debt
service, reserve fund and other payments provided for herein.

I. The Issuer has complied with all requirements of West Virginia law
relating to authorization of the comstruction, acquisition and operation of
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the Project and issuance of the Bonds, or will have so complied prior to
issuance of the Bonds including, among other things, the imposition of rates
and charges, the consent and approval, pursuant to the Act, of the issuance of
the Bonds by the Public Service Commission of West Virginia by final order.

J. It is in the best interests of the Issuer that the Bonds be sold
to the United States Department of Agriculture, Rural Economic and Community
Development, formerly the Farmers Home Administration (the "Purchaser"),
pursuant to the terms and provisions of letters of conditions dated July 24,
1991, as amended December 20, 1993, as amended January 25, 1995, and all
amendments thereto (collectively, the "Letters of Conditions").

Section 1.03. Resolution to Constitute Contract. In consideration
of the acceptance of the Bond by the Purchaser, this Resolution (the
"rRegolution") shall be deemed to be and shall constitute a contract between
the Issuer and the Purchaser, and the covenants and agreements set forth
herein to be performed by the Issuer shall be for the benefit, protection and
security of the Registered Owner of the Bond.

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

"Act" means Article 13A, Chapter 16 of the West Virginia Ccde, as
amended.

"n1995A Bond" or "1995 Series A Bond" means the 2,000,000 Sewer Revenue
Bond authorized by this resolution.

19958 Bond" or "1995 Series B Bond" means the 1,676,000 Sewer Revenue
Bond authorized by this resolution.

"1995C Bond" or "1995 Series C Bond" means the $250,000 Sewer Revenue
Bond authorized by this resolution.

"Bonds" means the $2,000,000 Series A, $1,676,000 Series B and $250,000
Series C, Sewer Revenue Bonds, Series 1995, authorized hereby to be issued.

1978 Bond"™ or "Series 1978 Bond" means the outstanding Bond of the
Issuer dated December 17, 1979 described in Section 1.02(F) herein.

nchairman® means the Chairman of the Governing Body.

nconsulting Engineer" means Yucker, Wickline and Associates, Sophia,
West Virginia, or any cualified engineer or firm of engineers which shall at
any time hereafter be retained by the Issuer as Consulting Engineer for the
System.

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



"Depository Bank" means initially the Bank of Raleigh, Beckley, West
Virginia, a bank or trust company which is a member of FDIC and its successors
and assigns or such other qualified bank or trust company designated now or
hereafter by Issuer.

"Facilities" or r"sewer facilities"™ means all the land and tangible
properties of the System and also any tangible properties which may hereafter
be added to the sewer system by addition, betterments, extensions and
improvements thereto and properties, furniture, fixtures or eguipment
therefor, hereafter at any time constructed or acguired.

"FDIC" means the Federal Deposit Insurance Corporation.

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

"Governing Body" means the Public Service Board of the Issuer.

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

"Herein" means in this Resolution.

"Holder of the Bonds" or any similar term means any person who shall be
the registered owner of the Bonds.

"Issuer" or "District" means Bradley Public Service District, of Raleigh
County, West Virginia, and, where appropriate, also means the Governing Body.

"Letters of Conditions" means the Letters of Conditions of RECD,
formerly FmHA, dated July 24, 1991, as amended December 20, 1993, as amended
January 25, 1995, and any other amendments thereto.

"Net Revenues" means the balance of the gross revenues, as defined
below, remaining after deduction only of Operating Expenses, as defined below.

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes,
without 1limiting the generality of the foregoing, insurance premiums,
salaries, wages and administrative expenses of the Issuer relating and
chargeable solely to the System, the accumulation of appropriate reserves for
charges not amnnually recurrent but which are such as may reasonably be
expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting practices, and
retention of a sum not to exceed one-sixth of the budgeted operating expenses
stated above for the current year as working capital, and language herein
requiring payment of operating expenses means also retention of not to exceed
such sum as working capital, provided that all monthly amortization payments



upon the Bond and into the Reserve Fund and Depreciation Reserve have been
made to the last monthly payment date prior to the date of such retention.

"Prior Bond" means the 1978 Bond.
"Project"” shall have the meaning stated in Section 1.02 (B) above.

"Purchaser", "RECD, formerly FmHA", "Rural Economic and Community
Development, formerly the Farmers Home Administration” or "Government" means
United States of America, United States Department of Agriculture, Rural
Economic and Community Development, formerly the Farmers Home Administration,
and any successor thereof.

"Qualified Investments" means and include 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
Govermment Obligations or interest coupons stripped from Government
Obligations;

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

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



(g) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing said
repurchase agreements ‘either must mature as nearly as practicable
coincident with the maturity of said repurchase agreements or must be
replaced or increased so that the market wvalue 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 1931, as amended; and

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

_ "Registrar" or "Bond Registrar" means the Issuer which usually shall act
by its Secretary.

"1978 Resolution" means the resolution of Issuer providing for the 1978
Bond adopted October 16, 1978, as supplemented by resolution dated October 16,
1978

"Resolution®™ means this Resolution and all resolutions supplemental
hereto.

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

"Secretary" means the Secretary of the Governing Body.

"System" means the Project initially, and all existing sewer facilities
owned by the Issuer and all Facilities and other property of every nature,
real or personal, now or hereafter acquired and/or owned, held or used in
connection with the System and for the collection, treatment, purification
and/or disposal of 1liquid or solid wastes, sewage or. industrial wastes; and
shall also include any and all additions, extensions, improvements,
replacements, properties or other facilities at any time acquired or
constructed for said sewer system after completion of the Project.




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

Words imperting singular number shall include the plural number in each
case and vice versa, and words importing persons shall include firms and
corporations; words importing the masculine, feminine or neuter gendexrs shall
include any other gender; and any requirement for execution, sealing and/or
attestation of the Bonds or any certificate or other document by the Secretary
shall mean that such Bond certificate or other document may be executed,
sealed and/or attested by an Acting Secretary.

ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acguisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the
Project, at an estimated cost of $4,526,000 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 IV hereof.

ARTICLE IIT

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND ISSUANCE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions hereof, the Bonds of the Issuer to be known as "Bradley Public
Service District Sewer Revenue Bonds, Series 1995 A, B and C," Series A in the
principal amount of $2,000,000, Series B in the principal amount of $1,676,000
and Series C in the principal amount of $250,000 are hereby authorized to be
issued for the purpose of financing a portion of the cost of the construction
and acquisition of the Project.

Section 3.02. Description of Bonds. The Bonds shall be issued in
single registered form, Series A No. R-1, Series B No. R-2 and Series C No. R-
3, and shall be dated on the date of delivery. The 1995 Series A and B Bonds
shall both bear interest from date, payable monthly at a maximum rate of five
percent (5%) per annum or such lower rate that RECD, formerly FmHA, will make
available at closing, and shall be sold for the par value thereof but in no
event greater than five percent (5%) per annum. The 1995 Series C Bonds shall
bear interest from date, payable monthly at the rate of four and one half




percent (4.5%) per annum or such lower rate that RECD will make available at
closing, and shall be sold for the par value thereof but in no event greater
than four and one half (4.5%) per annum. It is expected that the 1995 Series
A, Series B and Series C Bonds all shall bear interest at the rate of four and
one half percent (4.5%) per annum.

The Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer and shall be
payable as provided in the Bond forms hereinafter set forth.

Section 3.03. Execution of Bonds. The Bonds shall be executed in
the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary, and the Chairman and the Secretary are
hereby authorized to execute the Bonds and such other documents as are
necessary to finalize this transaction. In case any one or more of the
.officers who shall have signed or sealed 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 Bond may be signed and sealed
on behalf of the Issuer by such person as at the actual time of the execution
of such Bonds shall hold the proper office in the Issuer, although at the date
of such Bond such person may not have held such office or may not have been so
authorized.

Section 3.04. Negotiability, Registration, Transfer and Exchange of
Bonds. The Bonds shall be and have all the qualities and incidents of

negotiable instruments under the Uniform Commercial Code of the State of west
Virginia, but the Bonds may only be transferred by transfer of the
registration thereof upon the books required to be kept pursuant to Section
3.05 hereof, by the party in whose name it is registered, in person or by
attorney duly authorized in writing, upon surrender of either of the Bonds for
cancellation, accompanied by delivery of a written instrument of transfer,
duly executed in a form acceptable to the Registrar. No interest in the Bonds
shall be transferable except by means of transfer of registration of a Bond
representing such interest and delivery of a new Bond or Bonds in exchange
therefor in accordance with this Bond Legislation.

Whenever the Bonds shall be surrendered for registration of transfer,
the TIssuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Registrar shall
require the payment by the new owner reguesting such transfer of any tax or
other governmental charge regquired to be paid with respect to such transfer,
but the Issuer shall pay any other expenses incurred by the Registrar with
respect to such transfer.

No registration of transfer of the Bonds shall be permitted to be made
after the 15th day next preceding any installment payment date on that Bond.

Section 3.05. Registrar. The Issuer shall be the Bond Registrar and



will keep or cause to be kept by its agent at its office, sufficient books for
the registration and transfer of the Bonds, and upon presentation for such
purpose, the Registrar shall, under such reasonable regulations as it may
prescribe, register the Bonds initially issued pursuant hereto and register
the transfer, or cause to be registered by its agent, on such books, the
transfer of the Bonds as hereinbefore provided.

The Registrar shall accept the Bonds for registration or transfer only
if ownership thereof is to be registered in the name of an individual
(including joint ownership), a corporation, a partnership or a trust, and only
upon receipt of the social security number of each individual, the federal
employer identification number of each corporation or partnership or social
security numbers of the settlor and beneficiaries of each trust and the name
of the trustee of each trust and/or such other identifying number and
information as may be reguired by law.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case
any of the Bonds shall become mutilated or be destroyed, stolen or lost, the
Issuer may in its discretion issue and deliver a new Bond of like tenor as the
Bond so mutilated, destroyed, stolen or lost, in exchange and substitution for
such mutilated Bond or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the holder's furnishing the Issuer proof of his, her
or its ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Bond so surrendered shall be
canceled and held for the account of the Issuer. If the Bond shall have
matured or be about to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and if such Bond be destroyed, stolen or lost, without
surrender thereof.

Section 3.07. Bonds Secured by Pledge of Revenues. The payment of
the debt service of the Bonds shall be secured forthwith by a parity lien with
each other and with the 1978 Bond on the net revenues derived from the System
in addition to the statutory mortgage lien on the System hereinafter provided
for. 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 as
hereinafter provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Bonds as the same become due.

Section 3.08. Form of Bonds. Subject to the provisions hereof, the
text of the Bonds and the other details thereof shall be of substantially the
following tenor, with such omissions, insertions and variations as may be
authorized or permitted hereby or any resolution adopted after the date of
adoption hereof and prior to the issuance thereof:




(FORM OF BOND)
SEWER _REVENUE BOND, SERIES 1995A

BRADLEY PUBLIC SERVICE DISTRICT
$2,000,000

No. R-1 Date: March 16, 19985

FOR VALUE RECEIVED, BRADLEY PUBLIC SERVICE DISTRICT (herein called

"Issuer") promises to pay to the order of the United States of America (the
"Government”), or its registered assigns at its National Finance Office, -St.
Louis, ‘Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of Two Million Dollars ($2,000,000),
plus interest on the unpaid principal balance at the rate of four and one half
percent (4.5%) per annum. The said principal and interest shall be paid in
the following installments on the following dates: Monthly installments of
interest only, commencing on the 30th day following delivery of the Bond and
continuing on the corresponding day of each month for the first twenty-four
(24) months after the date hereof, and $9,180 covering principal and interest,
thereafter on said corresponding day of each month, except that the final
installment shall be paid at the end of forty (40) years from the date of this
Bond, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing
schedule of payments.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and
then to the principal.

Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of Issuer. Refunds and extra payments, as
defined in the regulations of the Rural Economic and Community Development,
formerly Farmers Home Administration, according to the source of funds
involved, shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obligation of
Issuer to pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, Issuer shall continue to make payments to the Government as
collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above
authorized made by Issuer may, at the option of the Government, be remitted by
the Govermment to the holder promptly or, except for final - payment, be
retained by the Government and remitted to the holder on either a calendar
guarter basis or an annual installment due date basis. The effective date of
every payment made by Issuer, except payments retained and remitted by the
Government on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the
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holder. The effective date of any prepayment retained and remitted by the
Government to the holder on an annual installment due date basis shall be the
date of the prepayment by Issuer, and the Government will pay the interest to
which the holder is entitled accruing between the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the
terms of any security or other instrument executed in conmmection with the loan
evidenced hereby, at the option of the Government shall become a part of and
bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by Issuer to the Government without demand.

Issuer agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking
into consideration prevailing private and cooperative rates and terms in or
near its community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing
funds for financing costs of construction of improvements to a sewer system
(the rSystem") of the Issuer, is payable solely from the revenues to be
derived from the operation of the System after there have been first paid from
such revenues the reasonable current costs of operation and maintenance of the
System. This Bond does not in any manner constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or
limitation.

Registration of this Bond is transferable by the registered owner hereof
in person or by his, her or its attorney duly authorized in writing, at the
office of the Issuer, as Bond Registrar, but only in the manner, subject to
the limitations and upon payment of the charges, if any, provided in the
herein defined Bond Legislation, and upon surrender and cancellation of this
Bond. Upon such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the like principal amount, will be issued to the transferee
in exchange herefor.

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

This Bond has been issued under and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among
others, Articles 13A of Chapter 16 of the West Virginia Code (herein called
the "aAct").

If at any time it shall appear to the Government that Issuer may be able
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to obtaln a loan from a responsible cooperatlve or private credit source at
reasonable rates and terms for loans for similar purposes and periods of time,
Issuer will, at the Govermment's request, ‘apply for and accept such loan in
sufficient amount to repay the ‘Government, .

N This Bond is given as evidence of a loan to Issuer made or insured by
the Government pursuant to  the Consolidated Farmers Home Rural Development
Act. This Bond shall be subject ‘to the present regulations of the Rural
Economic Community Development, formerly the Farmers Home Administration, and
to its future- regulat:.ons not inconsistent with the express provisions hereof.

THIS'BOND IS ON A PARITY AS TO LIEN- AND SOURCE OF  PAYMENT WITH THE
CERTAIN SEWER ' REVENUE BOND, SERIES 1978 -OF THE ISSUER DESCRIBED IN THE

RESOLUTION AND THE 1995 SERIES B BOND AND THE 1995 SERIES.C BOND OF THE ISSUER

DESCRIBED IN THIS RESOLUTION.

The ‘initial address of . Government for purposés of bond registration is
P.0. Box 678, Morgantown, WV 26505.
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IN WITNESS WHEREOF, the BRADLEY PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

BRADLEY PUBLIC SERVICE DISTRICT

(SEAL:)
By:

Chairman, Public Service Board
P.O. Box 290
Bradley, wv 25818

ATTEST:

By:

Secretary
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(Form Of)

RECORD OF ADVANCES

AMQUNT DATE AMOUNTDATE
(1) (6) %
(2) $ (7) %
(3) $ (8) %
(4) ¢ (9) %
(5) ¢ (10) $
TOTAL &

(Form of Assignment)

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

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

DATED:

In the presence of:
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(FORM OF BOND)

SEWER REVENUE BOND, SERIES 1995B

BRADLEY PUBLIC SERVICE DISTRICT
$1,676,000

No. R-2 Date: March 12, 1995

FOR VALUE RECEIVED, BRADLEY PUBLIC SERVICE DISTRICT (herein called
"Issuer") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns at its National Finance Office, st.
Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of One Million Six Hundred Seventy-Six
Thousand Dollars ($1,676,000), plus interest on the unpaid principal balance
at the rate of four and one half bercent (4.5%) per annum. The said principal
and interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing on the 30th day
following delivery of the Bond and continuing on the corresponding day of each
month for the first twenty-four (24) months after the date hereof, and §$7,693
covering principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of forty
(40) years from the date of this Bond, and except that prepayments may be made
as provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and
then to the principal.

Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of Issuer. Refunds and extra payments, as
defined in the regulations of the Rural Economic and Community Development,
formerly the Farmers Home Administration, according to the source of funds
involved, shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obligation of
Issuer to pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, 1Issuer shall continue to make payments to the Government as
collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above
authorized made by Issuer may, at the option of the Government, be remitted by
the Government to the holder promptly or, except for final payment, be
retained by the Government and remitted to the holder on either a calendar
quarter basis or an annual installment due date basis. The effective date of
every payment made by Issuer, except payments retained and remitted by the
Government on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the
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holder. The effective date of any prepayment retained and remitted by the
Government to the holder on an annual installment due date basis shall be the
date of the prepayment by Issuer, and the Govermment will pay the interest to
which the holder is entitled accruing between the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Govermment for the collection
hereof or to preserve or protect any security herefor, or otherwise under the
terms of any security or other instrument executed in connection with the loan
evidenced hereby, at the option of the Govermment shall become a part of and
bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by Issuer to the Government without demand.

Issuer agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking
into consideration prevailing private and cooperative rates and terms in or
near its community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing
funds for financing costs of construction of improvements to a sewer system
(the rSystem") of the Issuer, is payable solely from the revenues to be
derived from the operation of the System after there have been first paid from
such revenues the reasonable current costs of operation and maintenance of the
System. This Bond does not in any manner constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or
limitation.

Registration of this Bond is transferable by the registered owner hereof
in person or by his, her or its attorney duly authorized in writing, at the
office of the Issuer, as Bond Registrar, but only in the manner, subject to
the limitations and upon payment of the charges, if any, provided in the
herein defined Bond Legislation, and upon surrender and cancellation of this
Bond. Upon such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the like principal amount, will be issued to the transferee
in -exchange herefor. '

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

This Bond has been issued under and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among
others, Articles 132 of Chapter 16 of the West Virginia Code (herein called
the "aAct").

If at any time it shall appear. to the Government that Issuer may be able
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to obtain a loan from a responsible cooperative or private credit source at
reasonable rates and terms for loans for similar purposes and periods of time,
Issuer will, at the Govermment's request, apply for and accept such loan in
sufficient amount to repay the Government,

This Bond is given as evidence of a loan to Issuer made or insured by
the Govermment pursuant to the Consolidated Farmers Home Rural Development
Act. This Bond shall be subject to the present regulations of the Rural
Economic and Community Development, formerly the Farmers Home Administration,
and to its future regulations not inconsistent with the express provisions
hereof.

THIS BOND IS ON A PARITY AS TO LIEN AND SOURCE OF PAYMENT WITH THE
CERTAIN SEWER REVENUE BOND, SERIES 1978 OF THE ISSUER DESCRIBED IN THE
RESOLUTION AND THE 1995 SERIES A BOND AND THE 1995 SERIES C BOND OF THE ISSUER
DESCRIBED IN THIS RESOLUTION.

The initial address of Government for purposes of bond registration is
P.0. Box 678, Morgantown, WV 26505.

17




IN WITNESS WHEREQOF, the BRADLEY PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto

affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

BRADLEY PUBLIC SERVICE DISTRICT

(SEAL)
By:

Chairman, Public Service Board
P.0. Box 290
Bradley, WV 25818

ATTEST:

By:

Secretary
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(Form Of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNTDATE
(1) s (6) $
(2) 8 (7) 8
(3) s (8) $
(4) s (9) 8
(5) $ (10) s
TOTAL $

(Form of Assignment)

ASSTGNMENT

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

DATED:

In the presence of:

19



(FORM OF BOND)
SEWER REVENUE BOND, SERTES 1995C

BRADLEY PUBLIC SERVICE DISTRICT
$250, 000

No. R-3 Date: March 16, 1995

FOR VALUE RECEIVED, BRADLEY PUBLIC SERVICE DISTRICT (herein  called
"Issuer") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns at its National Finance Office, St.
Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of Two Hundred Fifty Dollars
($250,000), plus interest on the unpaid principal balance at the rate of four
and one half percent (4.5%) per annum. The said principal and interest shall
be paid in the following installments on the following dates: Monthly
installments of interest only, commencing on the 30th day following delivery
of the Bond and continuing on the corresponding day of each month for the
first twenty-four (24) months after the date hereof, and $1,148 covering
principal and interest, thereafter on said corresponding day of each month,
except that the final installment shall be paid at the end of forty (40) years
from the date of this Bond, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and
then to the principal.

Prepayments of scheduled installments, or any portion thereocf, may be
made at any time at the option of Issuer. Refunds and extra payments, as
defined in the regulations of the Rural Economic and Community Development,
formerly the Farmers Home Administration, according to the source of funds
involved, shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obligation of
Issuer to pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, 1Issuer shall continue to make payments to the Government as
collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above
authorized made by Issuer may, at the option of the Govermment, be remitted by
the Govermment to the holder promptly or, except for ‘final payment, be
retained by the Government and remitted to the holder on either a calendar
quarter basis or an annual installment due date basis. The effective date of
every payment made by Issuer, except payments retained and remitted by the
Government on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the
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holder. The effective date of any brepayment retained and remitted by the
Government to the holder on an annual installment due date basis shall be the
date of the prepayment by Issuer, and the Government will pay the interest to
which the holder is entitled accruing between the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Govermment for the collection
hereof or to preserve or protect any security herefor, or otherwise under the
terms of any security or other instrument executed in connection with the loan
evidenced hereby, at the option of the Governmment shall become a part of and
bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by Issuer to the Government without demand.

Issuer agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking
into consideration prevailing private and cooperative rates and terms in or
near its community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing
funds for financing costs of construction of improvements to a sewer system
(the r"System") of the Issuer, is payable solely from the revenues to be
derived from the operation of the System after there have been first paid from
such revenues the reasonable current costs of operation and maintenance of the
System. This Bond does not in any manner constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or
limitation.

Registration of this Bond is transferable by the registered owner hereof
in person or by his, her or its attorney duly authorized in writing, at the
office of the Issuer, as Bond Registrar, but only in the manner, subject to
the limitations and upon payment of the charges, if any, provided in the
herein defined Bond Legislation, and upon surrender and cancellation of this
Bond. Upon such transfer a new Bond or Bonds, of authorized denomination or
denominations, for the like principal amount, will be issued to the transferee
in exchange herefor.

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

This Bond has been issued under and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among
others, Articles 13A of Chapter 16 of the West Virginia Code (herein called
the "act").

If at any time it shall appear to the Government that Issuer may be able
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to obtain a .loan from a responsible cooperative or private credit  source at
reasonable rates and terms for loans for similar purposes and periods of time,
Issuer will, at the Govermment's request, apply for and accept such loan in
sufficient amount to repay the Government,

This Bond is given as evidence of a loan to Issuer made or insured by
the Government pursuant to the Consolidated Farmers Home Rural Development
Act. This Bond shall be subject to the present regulations of the Rural
Economic Community Development, formerly the Farmers Home Administration, and
to its future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ON A PARITY AS TO LIEN AND SOURCE OF PAYMENT WITH THE
CERTAIN SEWER REVENUE BOND, SERIES 1978 OF THE ISSUER DESCRIBED IN' THE

-RESOLUTION AND THE 1995 SERIES A BOND AND THE 1995 SERIES B BOND OF THE ISSUER

DESCRIBED IN THIS RESOLUTION.

The initial address of Government for purposes of bond registration is
P.0O. Box 678, Morgantown, WV 26505. :
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IN WITNESS WHEREOF, the BRADLEY PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto

affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

BRADLEY PUBLIC SERVICE DISTRICT
(SEAL)

By:
Chairman, Public Service Board
P.O. Box 290
Bradley, WV 25818

ATTEST:

By:

Secretary

23



(Form Of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNTDATE

(1) 8 (6) s
(2) $ (7) %
(3) $ (8) s
(4) s (9) s
(5) § (10) $
TOTAL $

(Form of -Assignment)

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

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

DATED:

In the presence of:
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ARTICLE IV

REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are created and established
with (or continued if previously established by the 1978 Resolution), and
shall be held by, the Depository Bank, separate, distinct and apart from all
other funds or accounts of the Depository Bank and from each other:

(1) Revenue Fund (established by the 1978 Resolution and
continued hereby);

(2) Project Construction Account;

(3) Reserve Account (established by the 1978 Resolution and
continued hereby);

(4) Depreciation Reserve (established by the 1978 Resolution and
continued hereby);

Section 4.02. Bond Proceeds; Project Construction Account. All

moneys received from the sale of any or all of the Bonds shall be deposited
upon receipt by the Issuer in the Depository Bank, a member of Federal Deposit
Insurance Corporation (FDIC), in a special account hereby now established and
designated as “"Bradley Public Service District Sewer System Construction
Account Series 1995 A, B and C Bonds" (herein called the "Project Construction
Account"). The moneys in the Project Construction Account in excess of the
amount insured by FDIC shall be secured at all times by such bank by
securities or in a manner lawful for the securing of deposits of state and
municipal funds under West Virginia law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes provided
herein.

Until completion of the construction of the Project, the Issuer will
transfer from the Project Construction Account and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required to make
the monthly installment payments on the Bonds if there are not sufficient Net
Revenues to make such monthly payment.

If the Issuer shall determine at any time that all funds on deposit in
the Project Construction Account exceed the estimated disbursements on account
of the Project for the ensuing ninety (90) days, the Issuer may invest such
excess funds in Qualified Investments.

Pending application as provided in this Section 4.02, money and funds in
the Project Construction Account shall be invested and reinvested at the
direction of the Issuer, to the extent possible in accordance with applicable
law, in Qualified Investments.
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When construction of the Project has been completed and all costs
thereof have been paid or provision for such payment has been made, any
balance remaining in the Project Construction Account shall be disposed of in
accordance with the regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as to Revenues and Funds. So
long as any of the Bonds or 1978 Bond shall be outstanding and unpaid, or
until there shall have been set apart in the Reserve Account, a sum sufficient
to pay, when due or at the earliest practical prepayment date, the entire
principal of the Bonds or 1978 Bond remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the holder of
the Bonds as follows:

(A) Revenue Fund. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received,
shall be deposited as collected by the Issuer in a special fund in a bank or
trust company in the State of West Virginia which is a member -of FDIC, which
Fund, known as the "Revenue Fund" originally established under the 1978
Resolution and which is hereby continued hereunder with the Depository Bank.
The Revenue Fund shall constitute a trust fund for the purposes provided
herein and shall be kept separate and distinct from all other funds of the
Issuer and used only for the purposes and in the manner provided herein.

(B) Disposition of Revenues. All Revenues at any time on deposit in
the Revenue Fund shall be disposed of only in the following order and priority
subject to the provisions of the 1978 Resolution not otherwise modified
herein:

(1) The Issuer shall first each month pay £from the moneys in the
Revenue Fund all current Operating Expenses.

(2) The Issuer shall next, each month, on or before the due date of
payment of each installment on the Bonds, transfer from the Revenue Fund and
remit -to the holder of the 1978 Bond and the Bonds at the address designated
and/or the National Finance Office designated in the Bonds (or such other
place as may be provided pursuant to the Bonds), the amount reqguired to pay
the interest on 1978 Bond and the Bonds, and to amortize the principal of all
those Bonds over the respective lives of each Bond issue. All payments with
respect to principal of and interest on all .those Bonds shall be made on an
equal pro rata basis in accordance with the respective aggregate principal
amounts thereof outstanding and on a parity with each other.

(3) The Issuer shall next, on each date that payment is made as set
forth in (2) above, transfer from the Revenue Fund and remit to the Depository
Bank on a parity basis for deposit in the 1978 Reserve Account, and the 1995
Reserve Account herein created 1/12th of 1/10th of the amount, as of the date
of calculation, egual to the maximum aggregate amount of principal and
interest which will become due on the 1978 Bond and the Bonds until the
minimum Reserve Account for the 1978 Bond .reaches $90,000 and the minimum

26




Reserve Account for the Bonds reaches $216,246 {collectively, the "Reserve
Requirements"). After the Reserve Requirements have been accumulated in the
Reserve Accounts, the Issuer shall monthly deposit into the Reserve Accounts
such part of the moneys remaining in the Revenue Fund, after such provision
for payment of monthly installments on the Bonds and for payment of Operating
Expenses of the System, as shall be required to maintain the Reserve
Requirements. Moneys in the Reserve Accounts shall be used solely to make up
any deficiency in monthly payments of the principal of and interest on the
Bonds and the 1978 Bond as the same shall become due or for prepayment of
installments on the Bonds, or for mandatory prepayment of the 1978 Bond and
the Bonds as hereinafter provided, and for no other purpose, on an equal pro
rata basis in accordance with the respective aggregate principal amounts
thereof outstanding and on a parity with each other.

(4) The Issuer shall next, on each date that payment is made as set
forth in (2) above, transfer from the Revenue Account and deposit in the 1978
Depreciation Reserve, the moneys remaining in the Revenue Account and not
permitted to be retained therein, until there has been accumulated in the
Depreciation Reserve the aggregate sum of $145,000 as required by the 1978
Resolution and thereafter such sums as shall be required to maintain such
amount therein. Moneys in the Depreciation Reserve, shall be used first to
make up any deficiencies for monthly payments of principal of and interest on
the 1978 Bond as the same become due, and next to restore to the 1978 Reserve
Account any sum or sums transferred therefrom. Thereafter, and provided that
payments into the 1978 Reserve Account are current and in accordance with the
foregoing provisions, moneys in the Depreciation Reserve may be withdrawn by
the Issuer and used for extraordinary repairs and for replacements of
equipment and improvements for the System, or any part thereof.

(5) After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, moneys remaining therein and not
permitted to be retained therein, if any ("Surplus Revenues"), may be used to
prepay installments of the Bonds and the 1978 Bond, pro rata, or for any
lawful purpose.

Whenever the money in the Reserve Accounts shall be sufficient to prepay
the Bonds and the 1978 Bond in full, it shall be the mandatory duty of the
Issuer, anything to the contrary herein notwithstanding, to prepay those Bonds
at the earliest practical date and in accordance with applicable provisions
hereof.

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

All the funds provided for in this Section shall constitute trust funds
and shall be used only for the purposes and in the order provided herein, and
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until so used, the Purchaser shall have a lien thereon for further securing
payment of the Bonds and the interest thereon, but the Depository Bank shall
not be a trustee as to such funds.

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

Subject to the 1978 Resolution, the Depository Bank, at the direction of
the Issuer, shall keep the moneys in the Reserve Accounts and the Depreciation
Reserve invested and reinvested to the fullest extent possible in accordance
with applicable law, and to the extent practicable, in Qualified Investments
having maturities consonant with the required use thereof. - Investments in any
fund or account under this Bond Legislation shall, unless otherwise provided
herein or required by law, be valued at the lower of cost or the then current
market value, or at the redemption price thereof if then redeemable at the
option of the holder, including value of accrued interest and giving effect to
the amortization of discount, or at par if such investment is held by the
"consolidated fund" managed by the West Virginia State Board of Investments.
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 interest accruing
thereon and any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account.

(C) Change of Depository Agent and Fiscal Agent. The Issuer may
designate another bank or trust company insured by FDIC as Fiscal Agent and
Depository Bank if the aforesaid Bank should cease for any reason to serve or
if the Governing Body determines by resolution that said Bank or its successor
should no longer serve as Fiscal Agent or Depository Bank. Upon any such
change, the Governing Body will cause notice of the change to be sent by
registered or certified mail to the Purchaser.

(D) User Contracts. The Issuer shall, prior to delivery of the Bonds,
provide evidence that there will be 1286 bona fide users of the total System
when the extension of the System is completed and placed in operation (288 new
users and 998 existing users), and must obtain user agreements and the user
contribution from each new user and deposit in the Sewer Project Construction
Account all such new user contributions collected.

(E) Charges and Fees. The Issuer shall remit from the Revenue Fund to
the Depository Bank such additional sums as shall be necessary to pay the
charges and fees of the Depository Bank then due.

(F) Investment of Excess Balances. The moneys in excess of the sum
insured by the maximum amounts insured by FDIC in any of such funds or
accounts shall at all times be secured, to the full extent thereof in excess
of such insured sum, in a lawful manner for securing deposits of state and
municipal funds under the laws of the State.
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{G) Remittances. All remittances made by the Issuer to the Depository
Bank shall clearly identify the fund or account into which each amount is to
be deposited.

(H) Gross Revenues. The Gross Revenues of the System shall only be
used for purposes of the System.

ARTICLE V
GENERAL COVENANTS

Section 5.01. General Statement. So long as the Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the 1995
Sewer Reserve Accounts a sum sufficient to prepay the entire principal of the
Bonds remaining unpaid, together with interest accrued and to accrue thereon
to the date of prepayment, the covenants and agreements contained herein shall
be and constitute valid and legally binding covenants between the Issuer and
the Purchaser.

Section 5.02. Rates. The Issuer will, in the manner provided in the
Act, fix and collect such rates, fees or other charges for the services and
facilities of the System, and revise the same from time to time whenever
necessary, as will always provide revenues in each fiscal year sufficient to
produce net revenues equal to not less than one hundred ten percent (110%) of
the annual debt service on the Bonds and to make the payments required herein
into the Sewer Reserve Account and the Depreciation Reserve and all the
necessary expenses of operating and maintaining the System during such fiscal
year and such rates, fees and other charges shall not be reduced so as to be
insufficient to provide adequate revenues for such purposes.

Section 5.03. Sale of the Svystem. The System will not be sold
without the prior written comnsent of the Purchaser so long as the Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any
such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations.
No additional parity bonds or obligations payable out of the revenues of the
System or any part thereof shall be issued after the issuance of the Bonds
pursuant hereto except with the prior written consent of the Purchaser or the
then holder of or Trustee or agent for the holders of the Bonds.

Section 5.05. Insurance and Bond. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance
of the System, procure, carry and maintain, so long as the Bonds remain
outstanding, insurance with a reputable insurance carrier or carriers covering
the following risks and in the following amounts:

(a) Real Property Insurance, to be procured upon acceptance of any
part of the Project from the contractor, and immediately upon any portion of

29



the System now in use;, on all above-ground structures of the System in an
amount equal to the full insurable value thereocf. 1In the event of any damage
to or destruction of any portion of the System, the Issuer will promptly
arrange for the application of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed portion. The Issuer will itself,
or will require each contractor and subcontractor to, obtain and maintain
builder's risk insurance to protect the interests of the Issuer during
construction of the Project in the full insurable value thereof.

(b) Public Liability Insurance, with limits of not less than $500,000
for one or more persons injured or killed in one accident to protect the
Issuer from claims for bodily injury and/or death, and not less than $200,000
to protect the Issuer from claims for damage to property of others which may
arise from the operation of the System, such insurance to be procured not
later than the date of delivery of the Bonds.

(c) Vehicular Public Liability Insurance, in the event the Issuer owns
or operates any vehicle in the operation of the System, or in the event that
any vehicle not owned by the Issuer is operated at any time or times for the
benefit of the Issuer, with limits of not less than $500,000 for one or more
persons injured or killed in one accident to protect the Issuer from claims
for bodily injury and/or death, and not less than $200,000 to protect the
Issuer from claims for damage to property of others which may arise from such
operation of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

() Workers' Compensation Coverage for all Emplovees of the District
Eligible Therefor and Performance and Pavyment Bonds, such bonds to be in the
amounts of one hundred percent (100%) of the construction contract, will be
required of each prime contractor, and such payment bonds will be filed with
the Clerk of the County Commission of Raleigh County prior to commencement of
construction of the Project in compliance with West Virginia Code Section
38-2-39. Workers' compensation insurance will be maintained as required by
the laws of the State of West Virginia.

A (e) Fidelity Bonds will be provided as to every member of the
Governing Body and every officer and employee of the District having custody
of the Revenue Fund or -of any revenues or other funds of the System in an
amount at least equal to the total annual debt service requirements for all
outstanding RECD, formerly FmHA, loans.

(£) Flood .Insurance to be procured, to the extent available at
reasonable cost to the Issuer.

(g) Provided, however, and in 1lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project and
so long as the Bonds are outstanding, the Issuer will carry insurance and
bonds or cause insurance and bonds to be carried for the protection of the
Issuer, and during such construction will require each contractor and
subcontractor to carry insurance, of such types and in such amounts as the
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Purchaser may specify, with insurance carriers or bonding companies acceptable
to the Purchaser.

Section 5.06. Statutory Mortgage. 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 wvalid and binding and shall take effect immediately upon
delivery of the Bonds.

Section 5.07. Events of Default. Each of the following events is
hereby declared an "Event of Default":

(A) Failure to make payment of any monthly amortization installment at
the date specified for payment thereof and/or;

(B) Failure duly and punctually to observe or perform any of the
covenants, conditions and agreements on the part of the Issuer contained in
the Bonds or herein, or violation of or failure to observe any provision of
any pertinent law or of this Resolution or the 1978 Bond Resolution.

Section 5.08. Enforcement. Upon the happening of any Event of
Default specified above, then, and in every such case, the Purchaser may
proceed to protect and enforce its rights by an appropriate action in any
court of competent jurisdiction, either for the specific performance of any
covenant or agreement, or execution of any power, or for the enforcement of
any proper legal or equitable remedy as sghall be deemed most effectual to
Protect and enforce such rights and shall have all rights prescribed by the
Act, W.Va. Code and other applicable law.

Upon application by the Purchaser, such court may, upon proof of such
default appoint a receiver for the affairs of the Issuer and the System. The
Receiver so appointed shall administer the System on behalf of the Issuer,
shall exercise all the rights and powers of the TIssuer with respect to the
System, shall proceed under the direction of the Court to obtain authorization
to increase rates and charges of the System, and shall have the power to
collect and receive all revenues and apply the same in such manner as the
court may direct.

Section 5.09. Fiscal Year; Budget. While the Bonds are outstanding
and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a fiscal year basis commencing on July 1 of each
year and ending on the following June 30, which period shall also constitute
the budget year for the operation and maintenance of the System. Not later
than thirty (30) days prior to the beginning of each fiscal year, the Issuer
agrees to adopt the Annual Budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in excess of the annual
Budget shall be made during such fiscal year unless unanimously authorized and
directed by the Governing Body. Copies of each Annual Budget shall be
delivered to the Purchaser by the beginning of each fiscal year.
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If for any reason the Issuer shall not have adopted the Amnnual Budget
before the first day of any fiscal year, it shall adopt a Budget of Current
Expenses from month to month until the adoption of the Annual Budget;
provided, however, that no such monthly budget shall exceed the budget for the
corresponding month in the year next preceding by more than ten percent (10%);
and provided further, that adoption of a Budget of Current Expenses shall not
constitute compliance with the covenant to adopt an Annual Budget unless
failure to adopt an Annual Budget be for a reason beyond the control of the
Issuer. Each such Budget of Current Expenses shall be mailed immediately to
the Purchaser.

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be

paid to the members of the Governing Body in excess of the amount permitted by
the Act. Payment of any compensation to any such member for policy direction
shall not be made if such payment would cause the Net Revenues to fall below
the amount required to meet all payments provided for herein, nor when there
is default in the performance of or compliance with any covenant or provision
hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the construction of the
Project to completion therecf in accordance with the plans and specifications
prepared by the Consulting Engineer and on file with the Secretary on the date
of adoption hereof, subject to permitted changes.

Section 5.12. Books and Records:; Audits. The Issuer will keep bocks
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 the
Purchaser shall have the right at all reasonable times to inspect the System
and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and
accounts of the System to be properly audited by an independent competent firm
of certified public accountants'and shall mail a copy of such audit report to
the Purchaser. The Issuer further .covenants to comply with the Act with
respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it
will continuously operate, in an economical and efficient manner, and maintain
the System as a revenue-producing utility as herein provided so long as the
Bonds are outstanding.

Section 5.14. No Competition. To the extent legally allowable, the
Issuer will not permit competition with the System within its boundaries or
within the territory served by it and will not grant or cause, consent to or
allow the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency or instrumentality
whatsoever to provide any of the services supplied by the System within the
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boundaries of the Issuer or within the territory served by the System.

Section 5.15. Tax Covenants as to Tax Exempt Status of Bonds.

1. The Issuer covenants that (a) it shall not permit or cause to be
done any act or thing which would result in the loss of exemption from tax of
interest on the Bonds under Section 103(a) of the Internal Revenue Code and
the regulations thereunder, or under any successor or similar provision of the
Internal Revenue Code hereinafter enacted and applicable to the Bonds and
regulations thereunder; (b) it shall not invest or otherwise use or permit or
cause to be invested or used, any of the proceeds of the Bonds, or moneys
deemed to be proceeds of the Bonds under the Internal Revenue Code, directly
or indirectly, in any manner which would result in such Bonds being classified
as an "arbitrage bond" within the meaning of Section 148 of the Intermal
Revenue Service Code or regulations thereunder, and each shall comply with the
requirements of such Section and (c) no part of the proceeds of the Bonds or
any funds held under . the Ordinance shall at any time be used directly or
indirectly for any purpose for which would cause the Bonds to be subject to
treatment as a ‘"private activity bond" under the Internal Revenue Code or
regulations thereunder and to that end the Issuer will comply with the
applicable law as long as the Bonds are outstanding.

2. The Issuer hereby further covenants and agrees as follows:

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i)
not in excess of ten percent (10%) of the Net Proceeds of the Bond are used
for private business use if, in addition, the payment of more than ten percent
(10%) of the principal or ten percent (10%) of the interest due on the Bond
during the term thereof is, under the terms of the Bond 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 that (ii) in the
event that both (A) in excess of five percent (5%) of the Net Proceeds of the
Bonds are used for a private business use, and (B) an amount in excess of five
percent (5%) of the principal or five percent (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 the Issuer, in respect of property
or borrowed money used or to be used for said private business use, then said
excess over said five percent (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 govermmental use of that portion of the
Project to which such private business use is related.

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

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

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Bonds
and the interest thereon, including without limitation, the information return
required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actioms that
may be required of it (including those deemed necessary by the Holder) so that
the interest on the Bond will be and remain excludable from gross income for
federal income tax purposes, and will not take any actions, or fail to take
any actions {(including those determined by the Holder) which would adversely
affect such exclusion. '

ARTICLE VI

RATES, RULES, COVENANTS, ETC.

Section 6.01. Initial Schedule of Rates and Charges.
A. The initial schedule of rates and charges for the services and

facilities of the System shall be as set forth on an Order of the Public
Service Commission dated August 16, 1993 in Case Number 92-0848-PSD-CN, as
supplemented by a Final Order dated February 14, 1995, which orders are
incorporated herein by reference and are made a part hereof.

B. The Issuer hereby modifies and enacts to the extent necessary the
rates and charges as set out in the above-referenced orders and to be included
on a tariff sheet to be filed with the Public Service Commission which rates
and conditions are as follows:

AVATLABILITY MINIMUM CHARGE .

Available for general domestic, No bill shall be rendered for less

commercial and industrial service. than $16.50 or the following amounts.
according to the size of the meter
installed. For sewer customers who
are not now on metered water service,
a "flat" sewer service rate will
be charged at the rate of $21.80,
based on consumption of 4,000 gallons
per month.
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First 3,000 gallons used per month $5.50 per 1,000 gallons
Next 3,000 gallons used per month $5.30 per 1,000 gallons
Next 14,000 gallons used per month $5.00 per 1,000 gallons
Over 20,000 gallons used per month $4.75 per 1,000 gallons

DELAYED PAYMENT PENALTY

‘The above tariff is net. On all current usage billings not paid within
twenty (20) days, ten percent (10%) will be added to the net current amount
unpaid, This delayed payment penalty is not interest and is to be collected
only once for each bill when it is appropriate.

WATER DISCONNECTION -~ RECONNECTION FEES

Whenever water service has been disconnected for nonpayment of sewer
bill, a discomnection fee of $7.50 shall be charged.

Whenever water service which has been previously disconnected or
otherwise withheld for nonpayment of sewer bills is reconnected, a fee of
$7.50 shall be charged.

CONNECTION CHARGE
Prior to completion of construction adjacent to owner's property,
$25.00.

After completion of construction adjacent to owner's property, -$150.00.

SURFACE OR GROUND WATER SURCHARGE

Where surface or ground water is introduced into the sanitary system, a
surcharge to the customer may be added where evidence of a violation exists.
Charges and conditions will be according to PSC Rule 5,04(19),

MULTIPLE OCCUPANCY } ,
When more than one dwelling or place of business are served by a common

water meter, there will be a minimum charge of nine dollars ($9.00) per month
for each such dwelling or place of business.

MOBILE HOME COURTS
Mobile home courts - nine dollars ($9.00) per unit times the number of

units being served.

RULES AND REGULATIONS

Rules and Regulations for the Government of Sewerage Utilities, adopted
by the Public Service Commission of West Virginia, and now in effect, and all
amendments thereto ‘and modifications thereof hereafter made by said
Commission.

Section 6.02. Further Covenants

The Issier hereby further covenants and agrees as follows:
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A. There shall not be any discrimination or differential in rates
between customers in similar circumstances.

B. The Issuer may require any applicant for any service by the System
to deposit a reasonable and equitable amount to insure payment of all charges
for the services rendered by the System, which deposit shall be handled and
disposed of under the applicable rules and regulations of the Public Service
Commission of West Virginia. :

C. The Issuer, to the extent permitted by law, will not accept
payment of any sewer bill from a customer served with sewer and sewer services
by the Issuer without payment at the same time of a sewer bill owed by such
customer for the same premises.

D. All delinquent fees, rates and charges for services or facilities
of the System shall be liens on the premises served of equal degree, rank and
priority with the lien on such premises of state, county, school and municipal
taxes, as provided in the Act. The Issuer shall have such remedies and powers
as are provided under the Act and other applicable provisions of law with
regard to the collection and enforceément of such fees, rates and charges.

E. The Issuer will not render or cause to be rendered any free
services of any nature by the System nor any of the facilities; and in the
event that the Issuer or any department, agency, officer or employee thereof
should avail itself or themselves of the services or facilities of the System,
the same fees, rates and charges applicable to other customers receiving like
services under similar circumstances shall be charged, such charges shall be
paid as they accrue, and revenues so received shall be deposited and accounted
for in the same manner as other Revenues of the System.

ARTICLE VII
MISCELLANEOUS

Section 7.01. Defeasance of Bonds. If the Issuer shall pay or there
shall otherwise be paid, to the Holder of the 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
Bonds, the pledge of Net Revenues and other moneys and securities pledged
under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owner of the Bonds, shall
thereupon cease, terminate and become void and be discharged and satisfied.

Section 7.02. Filing Under Uniform Commercial Code.
Contemporaneously with the delivery of  the Bond, the Issuer shall execute
Financing Statements meeting the requirements of the Uniform Commercial Code
of West Virginia and promptly thereafter shall file such a Financing Statement
in the offices of the Secretary of State of West Virginia and of the Clerk of
the County Commission of Raleigh County. '

36




Section 7.03. Delivery of Bonds. The Chairman and Secretary-
Treasurer of the Governing Body are hereby authorized and directed to cause
the Series 1995A, B and C Bonds, numbered R-1, R-2 and R-3, respectively,
hereby awarded to the Purchaser pursuant to prior agreement, to be delivered
to the Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provision. If any one or more
of the covenants, agreements or provisions hereof should be held contrary to

any express provision of law or contrary to the policy of express law,
although not expressly prohibited, or against public policy, or shall for any
reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the
remaining covenants, agreements or provisions hereof, and shall in no way
affect the validity of all the other provisions hereof or the Bonds.

Section 7.05. Conflicting Provisions Repealed. All resolutions and
orders, or parts thereof, in conflict with the provisions hereof are, to the
extent of such conflicts, hereby repealed; provided that this Section shall
not be applicable to the Loan Resolution (Form FmHA 442-47).

Section 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for
convenience only and shall neither control nor affect in any way the meaning
or construction of any of the provisions hereof.

Section 7.07. Modification or Amendment. The Bond Legislation may
not be modified or amended in any material manner after final passage without
the prior written consent of the Purchaser and/or holder of the Bonds.

Section 7.08. 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 e SR oR et R—p E—tha..State applicable thereto: and ha he
Chairman, Secretary and members of the Governlng Body were at all tips when
any actions in connection with this Resolution occurred and arg-€Ty in office
and duly qualified for such office.

Section 7.09. Supplemental Resedt€ion. The District may pass such
supplemental resolution, if necgesfry, to effectuate the purposes and intent
of this resolution.

Section 7.1(Q Effective Time. This Resolution shall take effect
immediately ypefi its adoption.

ection 7.11 1978 Resolution. The 1978 Resolution and all parts
nEt. exppBsenety eba—alhanged—ahs continue in. full force and affact
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the laws and Constitution of the State 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 7.09. Supplemental Resolution. The District may pass such
supplemental resolution, if necessary, to effectuate the purposes and intent of
this resolution.

Section 7.10. Effective Time. This Regolution shall take effect
immediately upon ite adoptiocn.

Section 7.11 1978 Resolution. The 1978 Resolution and all parts not
expressly hereby changed shall continue in full force and effect.

Adopted this lﬁ%day of March, 1995.

; e BRADLEY PUBLIC SERVICE DISTRICT
-
B '—} Y X "
R By: Mm\%ﬁw
e OO 1ic Servicd/poarxd
:-—-. Iry .
o

By: : - jj/ﬂwﬁm/"'

By: _ﬂ”/&m:z \ W%)

Secretary / o~
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CERTIFICATION

I, A%£L$tﬁqQmikiﬂi&wéecretary of the Public Service Board of the Bradley

Public Service D{fsgtrict, hereby certify that the foregoing is a true and correct
copy of the Resolution of a meeting of said Public Service Board held March ,
1995. I further hereby certify that the action of said Public Service Board sbt

forth therein remains in full force and effect and has not been amended or
repealed.

WITNESS my signature on this /é7akﬂay of March 1995.

WM« %QM;M

Secretary
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STATE OF WEST VIRGINIA,
COUNTY OF RALEIGH, to-wit:
The foregoing instrument was acknowledged before me this MH'{ day of March,

1995, by D. B. Stevenson, Jr., the Chairman of the Bradley Public Service
District, a public corporation, on behalf of said corporation.

My commission expires Di/@éf/ﬁ-@df .
NO%’RY PUBLIC
T omlomLssaL
NOTARY PUBLIC ¢
STATE OF WEST ViRaNIA
JURE LANCIANESE
£ 0. BOX 315

BRADLEY, Wv 25818 4
My Commiselon Explres Februcry 28, 2005 9

N N e

SRR

P
P s
‘1'55'

L Y3~

OFFICE OF THE CLERK OF THE COUNTY COMMISSION }45 7.

OF ‘RALEIGH COUNTY, WEST VIRGINIA 0, /L 1995
The foregoing Instrument of Writing, together with the certificate of acknow-

. ledgement thereof, was this day presented in said office and admitted to record.

Return To:

B £ : '
o Dy T
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BRADLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF
BRADLEY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $293,000
IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 2002A (STATE
REVOLVING FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
. OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A BOND PURCHASE AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

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

B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the




inhabitants of the Issuer that there be planned and designed certain improvements and
extensions to the existing public sewerage facilities of the Issuer, consisting of the
acquisition, construction, installation and equipping of a new 1 mgd SBR wastewater
treatment plant at the location of the existing plant on North Sands Fork of Paint Creek,
utilizing the clarifiers, digesters, oxidation ditch and lab building of the existing facility, and
the installation of a conventional gravity system to the communities of Eunice, Pettus, Mar
Fork, Jarrolds Valley, Walhonde #1 and Walhonde #2, with collected wastewater to be
transported and treated at the existing Boone-Raleigh Public Service District wastewater
treatment plant, the abandonment of existing packaged treatment facilities at Eunice,
Walhonde #1 and Walhonde #2 and related property and equipment (collectively, the
"Project"), which constitute properties for the collection, treatment, purification or
<disposal of liquid or solid wastes, sewage or industrial wastes (the existing public
sewerage facilities of the Issuer, the Project and any further improvements or extensions
thereto are herein called the "System™).

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

D. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 2002A (State Revolving Fund), in the aggregate principal amount of not
more than $293,000 (the "Series 2002A Bonds"), initially to be represented by a single
bond, to permanently finance a portion of the costs of design of the Project. Said costs
shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; amounts which may be deposited in the Series
2002A Bonds Reserve Account (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and
surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and
expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees
or other costs in connection with the sale of the Series 2002A Bonds and such other
expenses as may be necessary or incidental to the financing herein authorized, the cost of
design of the Project, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2002A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

E.  The period of usefulness of the System is not less than 35 years.

F.  Itis in the best interests of the Issuer that its Series 2002A Bonds
be sold to the Authority pursuant to the terms and provisions of a bond purchase



agreement by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the "DEP"), in form satisfactory to the Issuer, the Authority
and the DEP (the "Bond Purchase Agreement"), approved hereby if not previously
approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank
cither on a parity with or junior and subordinate to the Series 2002A Bonds as to liens,
pledge and source of and security for payment, which obligations are designated and have
the lien positions with respect to the Series 2002A Bonds as follows:

a. Sewer Revenue Bond, Series 1978, dated December 17, 1979, issued
in the original principal amount of $1,522,000 (the "Series 1979 Bonds");

b. Sewer Revenue Bonds, Series 1995 A, 1995 B and 1995 C, dated
March 16, 1995, issued in the original principal amounts of $2,000,000, $1,676,000 and $250,000,
respectively (the "Series 1995 Bonds"); and

c. Sewerage System Design Notes, Series 2002B (West Virginia
Infrastructure Fund), issued concurrently herewith in the original principal amount of $200,000 (the
"Notes"). -

The Series 1979 Bonds and the Series 1995 Bonds are hereinafter
collectively called the "Prior Bonds."

The Series 2002A Bonds shall be issued on a parity with the Prior
Bonds, and senior and prior to the Notes with respect to liens, pledge and source
of and security for payment and in all other respects. The Issuer has met the
coverage and parity requirements for issuance of parity bonds of the Prior Bonds
and the resolutions authorizing the Prior Bonds and has substantially complied
with all other parity requirements, except to the extent that noncompliance with
any such other parity requirements is not of a material nature. Prior to the
issuance of the Series 2002A Bonds, the Issuer will obtain the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests
of the Prior Bonds are met, the written consent of the Holders of the Prior Bonds
to the issuance of the Series 2002A Bonds on a parity with the Prior Bonds and
the written consent of the Holders of the Notes to the issuance of the Series
2002A Bonds on a senior and prior basis to the Notes. Other than the Prior Bonds
and the Notes, there are no outstanding bonds or obligations of the Issuer that are
secured by revenues or assets of the System.

H. The estimated revenues to be derived in each year will be sufficient to
pay all costs of operation and maintenance of the System and the principal of and
interest on the Bonds, and to make payments into all Sinking Funds, Reserve
Accounts and other payments provided for herein, all as such terms are hereinafter
defined.



L. The Issuer has complied with all requirements of West Virginia law
and the Bond Purchase Agreement relating to authorization of the design of the
Project and the operation of the System and issuance of the Series 2002A Bonds, or
will have so complied prior to issuance of any thereof, including, among other things
and without limitation, the obtaining of a certificate of public convenience and
necessity, if necessary, and approval of this financing and necessary user rates and
charges described herein from the Public Service Commission of West Virginia by
final order, the time for rehearing and appeal of which will either have expired prior
to the issuance of the Series 2002A Bonds or such final order will not be subject to
appeal or rehearing.

T The Project has been approved by the West Virginia Infrastructure and
Jobs Development Council as required under Chapter 31, Article 15A of the Code of
West Virginia, 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2002A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants
and agreements herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the Registered Owners of any and all of such Series
2002A Bonds, all which shall be of equal rank and without preference, priority or
distinction between any one Bond of a series and any other Bonds of the same series, by
reason of priority of issuance or otherwise, except as expressly provided therein and
herein.

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

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

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2002A Bonds,
or any other agency of the State of West Virginia that succeeds to the functions of the
Authority.

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

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



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

"Bond Purchase Agreement" means the Bond Purchase Agreement heretofore
entered, or to be entered, into by and among the Authority, the DEP and the Issuer,
providing for the purchase of the Series 2002A Bonds from the Issuer by the Authority,
the form of which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified, by the Supplemental Resolution.

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

"Bonds" means, collectively, the Series 2002A Bonds, the Prior Bonds, and
any bonds on a parity therewith subsequently authorized to be issued hereunder or b
another resolution of the Issuer. :

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

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

"Closing Date" means the date upon which there is an exchange of the Series
2002A Bonds for all or a portion of the proceeds of the Series 2002A Bonds from the
Authority.

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

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

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

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




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

"DEP" means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the State that succeeds to the functions of the
DEP.

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

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

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

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

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

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues" does
not include any gains from the sale or other disposition of, or from any increase in the
value of, capital assets (including Qualified Investments, as hereinafter defined,
purchased pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Investment Property" means



(A) any security (within the meaning of Section 165(g)(2)(A) or (B)
of the Code),

(B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of
the Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property"
does not include any tax-exempt bond. With respect to an issue other than an issue a part
of which is a specified private activity bond (as defined in section 57(@)(5)(C) of the
Code), the term "Investment Property" includes a specified private activity bond (as so
defined).

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

"Net Proceeds" means the face amount of the Series 2002A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less
proceeds, if any, deposited in the Series 2002A Bonds Reserve Account. For purposes of
the Private Business Use limitations set forth herein, the term Net Proceeds shall include
any amounts resulting from the investment of proceeds of the Series 2002A 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, as defined in
Section 148(b) of the Code, that is not a purpose investment.

"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, the SRF Administrative Fee,
fees and expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and
the Paying Agent (all as herein defined), other than those capitalized as part of the costs,
payments to pension or retirement funds, taxes and such other reasonable operating costs
and expenses as should normally and regularly be included under generally accepted



accounting principles; provided, that "Operating Expenses" does not include payments on
account of the principal of or redemption premium, if any, or interest on the Bonds,
charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2002A Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.

"Prior Bonds" means, collectively, the Series 1979 Bonds and the Series 1995
Bonds as described in Section 1.02G hereof,

"Prior Resolutions" means, individually or collectively, the resolution of the
Issuer adopted October 16, 1978, authorizing the Series 1979 Bonds; and the resolution of
the Issuer adopted March 8, 1995, authorizing the Series 1995 Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that use as a member
of the general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof,

"Qualified Investments" means and includes any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of their

unmatured interest coupons, interest coupons stripped from - Government

Obligations, and receipts or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government Obligations;



(©) 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 or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government Obligations, provided,
that said Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or must be replaced
or increased so that the market value thereof is always at least equal to the
principal amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Investment Management Board pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended, including, without limitation,
authorized pools of investments operated by such State Board of Investments; and

(i) Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax



purposes, and which are rated at least "A" by Moody's Investors Service, Inc. or
Standard & Poor's Corporation.

"Registrar" means the Bond Registrar.

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

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

';Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 2002A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 2002A Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior
Resolutions.

"Second Lien Bonds" means the Series 2002B Bonds as described in
Section 1.02G hereof,

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

"Series 1979 Bonds" means the Sewer Revenue Bonds, Series 1979, of the
Issuer as described in Section 1.02G hereof.

"Series 1995 Bonds" means the Sewer Revenue Bonds, Series 1995 A, B and
C, of the Issuer as described in Section 1.02G hereof.

"Series 2002A Bonds" means the Sewer Revenue Bonds, Series 2002A (State
Revolving Fund), of the Issuer, authorized by this Resolution.

"Series 2002A Bonds Project Fund" means the Series 2002A Bonds Project
Fund established by Section 5.01 hereof,

"Series 2002A Bonds Reserve Account" means the Series 2002A Bonds
Reserve Account established in the Series 2002A Bonds Sinking Fund pursuant to
Section 5.02 hereof,

"Series 2002A Bonds Reserve Requirement" means, as of any date of

calculation, the maximum amount of principal and interest which will become due on the
Series 2002A Bonds in the then current or any succeeding year.
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"Series 2002A Bonds Sinking Fund" means the Series 2002A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2002A Bonds and the Prior Bonds.

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

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

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

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the,"
refers specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2002A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2002A 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 Series 2002A
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without
limitation, the Renewal and Replacement Fund, the Sinking Funds and the Reserve
Accounts.

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

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender; and
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any requirement for execution or attestation of the Bonds or any certificate or other
document by the Chairman or the Secretary shall mean that such Bonds, certificate or
other document may be executed or attested by an Acting Chairman or Acting Secretary.

ARTICLE I
AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of $516,000. The
proceeds of the Series 2002A Bonds hereby authorized shall be applied as provided in
Article VI hereof. The Issuer will enter into contracts for the design of the Project,
compatible with the financing plan submitted to the SRF Program.

The cost of design of the Project is estimated to be $516,000, of which
$293,000 will be obtained from the proceeds of the Series 2002A Bonds, $200,000 will
be obtained from the Notes, and $23,000 will be contributed from the District's own
funds.

ARTICLE II

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF
BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2002A Bonds, fundmg a reserve account for the Series 2002A
Bonds, paying Costs of design of the Project not otherwise provided for and paying
certain costs of issuance of the Series 2002A Bonds and related costs, or any or all of
such purposes, as determined by the Supplemental Resolution, there shall be and hereby
are authorized to be issued negotiable Series 2002A Bonds of the Issuer. The Series
2002A Bonds shall be issued as a single bond, designated as "Sewer Revenue Bonds,
Series 2002A (State Revolving Fund)," in the principal amount of not more than
$293,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 2002A Bonds remaining after funding of the
Series 2002A Bonds Reserve Account (if funded from Bond proceeds), capitalizing
. interest on the Series 2002A Bonds, if any, shall be deposited in or credited to the Series
2002A Bonds Project Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2002A Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution or as specifically provided in the Bond Purchase
Agreement. The Series 2002A Bonds shall be payable as to principal at the office of the
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Paying Agent, in any coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of the United States of
America. Interest on the Series 2002A Bonds, if any, shall be paid by check or draft of
the Paying Agent mailed to the Registered Owner thereof at the address as it appears on
the books of the Bond Registrar, or by such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2002A
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2002A Bonds, and shall mature in principal installments,
all as provided in the Supplemental Resolution. The Series 2002A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments
or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bonds; provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2002A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or
more of the officers who shall have signed or sealed the Series 2002A Bonds shall cease
to be such officer of the Issuer before the Series 2002A Bonds so signed and sealed have
been actually sold and delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed or sealed such Bonds had
not ceased to hold such office. Any Series 2002A Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2002A Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on
such Bond, substantially in the forms set forth in Section 3.10 shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2002A 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.
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Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2002A Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2002A Bonds shall be conclusively deemed to have agreed that such Bonds
shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder
shall further be conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder for value.

So long as the Series 2002A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.

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 governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon each exchange or
transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the period commencing on the
15th day of the month next preceding an interest payment date on the Bonds or, in the
case of any proposed redemption of Bonds, next preceding the date of the selection of
Bonds to be redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying
with such other reasonable regulations and conditions as the Issuer may prescribe and
paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the
Issuer. If any such Bond shall have matured or be about to mature, instead of issuing a
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- 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,

T —— ——— et e T S WODNS S X

Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2002A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2002A
Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with
respect to Prior Bonds. The payment of the debt service of the Series 2002A Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with
the lien on such Net Revenues in favor of the Holders of the Prior Bonds and senior and
prior to the lien on such Net Revenues in favor of the Holders of the Notes. Such Net
Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Prior Bonds and the Series 2002A Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2002A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2002A Bonds to the original purchasers upon receipt of the
documents set forth below: '

A If other than the Authority, a list of the names in
which the Series 2002A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2002A Bonds to the original
purchasers;

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

D. An executed copy of the Bond Purchase
Agreement; and

E. The unqualified approving opinion of bond counsel
on the Series 2002A Bonds. '
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Section 3.10. Form of Bonds. The text of the Series 2002A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002A
(STATE REVOLVING FUND)

No. AR-1 $293,000.00

KNOW ALL MEN BY THESE PRESENTS: That BRADLEY PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Raleigh 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 TWO HUNDRED NINETY-THREE
THOUSAND DOLLARS ($293,000.00), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 200_, as set forth on the "Debt Service Schedule"
attached as EXHIBIT B hereto and incorporated herein by reference. The SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1,200_, as set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of
the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated , 2002.

This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the improvements and extensions designed by the
Project and any further improvements or extensions thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended
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(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on May 8, 2002,
and a Supplemental Resolution duly adopted by the Issuer on , 2002
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
Bond Legislation.

THIS BOND IS ISSUED ON PARITY AS TO LIENS, PLEDGE AND SOURCE OF
AND SECURITY FOR PAYMENT WITH THE ISSUER'S SEWER REVENUE BOND,
SERIES 1979 AND ITS SEWER SYSTEM REVENUE BONDS, SERIES 1995 A,
SERIES 1995 B AND SERIES 1995 C, DESCRIBED IN RESOLUTIONS ADOPTED ON
OCTOBER 16, 1978, AND MARCH 8, 1995, RESPECTIVELY, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNTS OF $1,522,000, $2,000,000, $1,676,000, AND
$250,000, RESPECTIVELY.

THE SERIES 1979 BONDS AND THE SERIES 1995 BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL RESPECTS, TO THE SEWERAGE SYSTEM DESIGN NOTES, SERIES
2002B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
_ 2002, ISSUED CONCURRENTLY IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $200,000 (THE "NOTES").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and
from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 2002A Bonds Reserve Account") and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all
bonds that may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, or the interest, if any, hereon, except from
said special fund provided from the Net Revenues, the moneys in the Series 2002A
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by alien
on or payable from such revenues on a parity with the Bonds, including the Prior Bonds;
provided however, that so long as there exists in the Series 2002A Bonds Reserve
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Account an amount at least equal to the maximum amount of principal and interest, if
any, which will become due on the Bonds in the then current or any succeeding year, and
in the respective reserve accounts established for any other obligations outstanding on a
parity with the Bonds, including the Prior Bonds, -an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof,

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

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

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds be used for a purpose that will contribute to excessive erosion of highly erodible
land or to the conversion of wetlands to produce an agricultural commodity.

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

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, BRADLEY PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated

, 2002.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002A 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: , 200

THE CITY NATIONAL BANK OF WEST VIRGINIA,
as Registrar

By:

Its:
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
1 3 (AN
(2) $ ) §
3) § 9 $
“4) 3 (10) $
(5) § ans
6) $ (12) 8
TOTAL
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers
unto .
the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said
Bond on the books kept for registration of the within Bond of the said Issuer with full
power of substitution in the premises.

Dated: ,20

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Bond Purchase Agreement. The Bond Purchase Agreement, including all schedules and
exhibits attached thereto, are hereby approved. The Series 2002A Bonds shail be sold to
the Authority, pursuant to the terms and conditions of the Bond Purchase Agreement. If
not so authorized by previous resolution, the Chairman is specifically authorized and
directed to execute the Bond Purchase 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 Bond Purchase Agreement to the Authority, and
any such prior execution and delivery is hereby authorized, approved, ratified and
confirmed.

Section 3.12. "Amended Schedule A" Filing. —Within 60 days
following the Completion Date, the Issuer will file with the Authority and the DEP a
schedule, the form of which will be provided by the DEP, setting forth the actual costs of
design of the Project and sources of funds therefor.

ARTICLE IV
[RESERVED]
ARTICIEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank

separate and apart from all other funds or accounts of the Depository Bank and the Issuer
and from each other:

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

(2) Renewal and Replacement Fund (established by the Prior
Resolutions);

(3)  Series 1979 Bonds Sinking Fund (established by the Prior
Resolutions);

(4) Within the Series 1979 Bonds Sinking Fund, the
Series 1979 Bonds Reserve Account (established by the Prior
Resolutions);

(5)  Series 1995 Bonds Sinking Fund (established by the Prior
Resolutions);
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(6) Within the Series 1995 Bonds Sinking Fund, the
Series 1995 Bonds Reserve Account (established by the Prior
Resolutions); and

(7)  Series 2002A Bonds Project Fund.

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

(1) Series 2002A Bonds Sinking Fund; and

(2) Within the Series 2002A Bonds Sinking Fund, the Series
2002A Bonds Reserve Account.

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

(1)  The Issuer shall first each month pay from the Revenue
Fund the amount 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 simultaneously remit to the
National Finance Office the amounts required by the Prior
Resolutions (i) for deposit in the Series 1979 Bonds Sinking Fund for
the payment of the interest on the Series 1979 Bonds; and (ii) for
deposit in the Series 1995 Bonds Sinking Fund for the payment of the
interest on the Series 1995 Bonds.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
National Finance Office or the Commission the amounts required by
the Prior Resolutions (i) for deposit in the Series 1979 Bonds Sinking
Fund for payment of the principal of the Series 1979 Bonds; (ii) for
deposit in the Series 1995 Bonds Sinking Fund for the payment of the
principal of the Series 1995 Bonds; and (iii) commencing 3 months
prior to the first date of payment of principal of the Series 2002A
Bonds, remit to the Commission for deposit in the Series 2002A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
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principal which will mature and become due on the Series 2002A
Bonds on the next ensuing quarterly principal payment date; provided
that, in the event the period to elapse between the date of such initial
deposit in the Series 2002A Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1
month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Depository Bank or the Commission the amounts required by the
Prior Resolutions for deposit in (i) the Series 1979 Bonds Reserve
Account; (ii) the Series 1995 Bonds Reserve Account; and (iii)
commencing 3 months prior to the first date of payment of principal
~of the Series 2002A Bonds, if not fully funded upon issuance of the
Series 2002A Bonds, remit to the Commission for deposit in the
Series 2002A Bonds Reserve Account, an amount equal to 1/120th of
the Series 2002A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2002A Bonds Reserve
Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series
2002A Bonds Reserve Requirement.

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

Moneys in the Series 2002A Bonds Sinking Fund shall be used
only for the purpose of paying principal of and interest, if any, on the
Series 2002A Bonds as the same shall become due. Moneys in the
Series 2002A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest, if any, on the Series
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2002A Bonds as the same shall come due, when other moneys in the
Series 2002A Bonds Sinking Fund are insufficient therefor, and for
no other purpose.

All investment earnings on moneys in the Series 2002A Bonds
Sinking Fund and the Series 2002A Bonds Reserve Account shall be
returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due, if any,
on the Series 2002A Bonds, and then to the next ensuing principal
payment due thereon.

Any withdrawals from the Series 2002A Bonds
Reserve Account which result in a reduction in the
balance therein below the Series 2002A Bonds Reserve
Requirement shall be subsequently restored from the first
Net Revenues available after all required payments have
been made in full in the order set forth above.

As and when additional Bonds ranking on a parity
with the Series 2002A Bonds are issued, provision shall
be made for additional payments into the respective
sinking funds sufficient to pay the interest on such
additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the
respective reserve accounts in an amount equal to the
requirement therefor.

The Issuer shall not be required to make any
further payments into the Series 2002A Bonds Sinking
Fund or the Series 2002A Bonds Reserve Account
therein when the aggregate amount of funds therein are
at least equal to the aggregate principal amount of the
Series 2002A Bonds issued pursuant to this Bond
Legislation then Outstanding and all interest, if any, to
accrue until the maturity thereof.

Principal, interest or reserve account payments,
whether made for a deficiency or otherwise, shall be
made on a parity and pro rata, with respect to the Prior
Bonds and the Series 2002A Bonds, in accordance with
the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal
agent for the administration of the Series 2002A Bonds
Sinking Fund and the Series 2002A Bonds Reserve:
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Account created hereunder, and all amounts required for
said accounts shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby
required payments into the Series 2002A Bonds Sinking
Fund and the Series 2002A Bonds Reserve Account shall
be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates
required hereunder.

Moneys in the Series 2002A Bonds Sinking Fund
and the Series 2002A Bonds Reserve Account shall be
invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

The Series 2002A Bonds Sinking Fund, including
the Series 2002A Bonds Reserve Account therein, shall
be used solely and only for, and are hereby pledged for,
the purpose of servicing the Series 2002A Bonds under
the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is
not a business day, then the first business day of each month) deposit with the
Commission the required principal, interest and reserve account payments with respect to
the Series 2002A Bonds and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation. The Issuer shall also on the first day of each month
(if the first day is not a business day, then the first business day of each month) deposit
with the Commission the SRF Administrative Fee as set forth in the Schedule Y attached
to the Bond Purchase Agreement.

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

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

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

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

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

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

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

ARTICLE VI
BOND PROCEEDS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended

Bond Proceeds. From the moneys received from the sale of the Series 2002A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2002A Bonds, there shall first be
deposited with the Commission in the Series 2002A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest.

B.  Next, from the proceeds of the Series 2002A Bonds, there shall be
deposited with the Commission in the Series 2002A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002A Bonds
Reserve Account.
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' C.  As the Issuer receives advances of the remaining moneys derived
from the sale of the Series 2002A Bonds, such moneys shall be deposited with the
Depository Bank in the Series 2002A Bonds Project Fund and applied solely to payment
of Costs of design of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2002A Bonds.

D.  After completion of design of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series
2002A Bonds shall be used to fund the Series 2002A Bonds Reserve Account, if not
funded upon issuance of the Series 2002A Bonds, in an amount not to exceed the Series
2002A Bonds Reserve Requirement; provided that, in no event shall more than 10% of
the proceeds of the Series 2002A Bonds be deposited in the Series 2002A Bonds Reserve
Account. Any remaining proceeds thereafter shall be used as directed by the DEP.

Section 6.02. Disbursements From the Project Fund. On or before
the Closing Date, the Issuer shall have delivered to the Authority and the DEP a report
listing the specific purposes for which the proceeds of the Series 2002A Bonds will be
-expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments of all Costs of the Project shall be made monthly.

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

(1) acompleted and signed "Payment Requisition Form," a form of
which is attached to the Bond Purchase Agreement as Exhibit C, and

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

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

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

(C) Each of such costs has been otherwise properly incurred; and
(D) Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Project Fund shall be invested
and reinvested in Qualified Investments at the written direction of the Issuer.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and
legally binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and
agrees with the Holders of the Series 2002A Bonds as hereinafter provided in this
Article VII.  All such covenants, agreements and provisions shall be irrevocable, except
as provided herein, as long as any of the Series 2002A Bonds or the interest, if any,
thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series
2002A Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of the Series 2002A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2002A Bonds or the interest, if any,

thereon,

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien
Positions with respect to Prior Bonds. The payment of the debt service of the Series
2002A Bonds shall be secured by a first lien on the Net Revenues derived from the
System, on a parity with the lien on such Net Revenues in favor of the Holders of the
Prior Bonds and. senior and prior to the lien on such Net Revenues in favor of the Holders
of the Notes. The Net Revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Prior Bonds and the Series 2002A Bonds and to make
the payments into all funds and accounts and all other payments provided for in the Bond
Legislation, are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond
Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken
any other action required to establish and impose such rates and charges , with all
requisite appeal periods having expired without successful appeal. Such rates and
charges shall be sufficient to comply with the requirements of the Bond Purchase
Agreement. The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth and approved and described in the Final Order of the Public
Service Commission of West Virginia entered March 27, 2000, in Case No. 99-
1194-PSD-19A, and such rates are hereby adopted.
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So long as the Series 2002A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums
set forth in the Bond Legislation and in compliance with the Bond Purchase Agreement.
In the event the schedule of rates and charges initially established for the System in
connection with the Series 2002A Bonds shall prove to be insufficient to produce the
required sums set forth in this Bond Legislation and the Bond Purchase Agreement, the
Issuer hereby covenants and agrees that it will, to the extent or in the manner authorized
by law, immediately adjust and increase such schedule of rates and charges and take all
such actions necessary to provide funds sufficient to produce the required sums set forth
in this Bond Legislation and the Bond Purchase Agreement.

Section 7.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
or any part thereof, except as provided in the Prior Resolutions. Additionally, so long as
the Series 2002A Bonds are outstanding and except as otherwise required by law or with
the written consent of the Authority and the DEP, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the
Bonds Outstanding in accordance with Article X hereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with respect to the Series
2002A Bonds, immediately be remitted to the Commission for deposit in the Series
2002A Bonds Sinking Fund, and, with the written permission of the Authority, or in the
event the Authority is no longer a Bondholder, the Issuer shall direct the Commission to
apply such proceeds to the payment of principal of and interest, if any, on the Series
2002A Bonds. Any balance remaining after the payment of the Series 2002A Bonds and
interest, if any, thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues
of the System.

The foregoing provision notwithstanding, the Issuer shall have and
hereby reserves the right to sell, lease or otherwise dispose of any of the property
comprising a part of the System hereinafter determined in the manner provided herein to
be no longer necessary, useful or profitable in the operation thereof. Prior to any such
sale, lease or other disposition of such property, if the amount to be received therefor,
together with all other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, is not in excess of $10,000, the Issuer
shall, by resolution, determine that such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof and may then provide for
the sale of such property. The proceeds of any such sale shall be deposited in the
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,
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if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding. The proceeds derived from any such
sale, lease or other disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in the Sinking Funds
and shall be applied only to the purchase of Bonds of the last maturities then Outstanding
at prices not greater than the par value thereof plus 3% of such par value. Such payment
of such proceeds into the Sinking Funds 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 the Bonds then Outstanding. The Issuer shall prepare
the form of such approval and consent for execution by the then Holders of the Bonds for
the disposition of the proceeds of the sale, lease or other disposition of such properties of
the System.

Section 7.06. Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against Encumbrances. Except as provided in this
Section 7.06 and Section 7.07 hereof, the Issuer shall not issue any obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to
lien on and source of and security for payment from such revenues with the Series 2002A
Bonds. All obligations issued by the Issuer after the issuance of the Series 2002A Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien
on, pledge and source of and security for payment from such revenues and in all other
respects, to the Series 2002A Bonds; provided, that no such subordinate obligations shall
be issued unless all payments required to be made into all funds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit
to be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 2002A Bonds, and the interest
thereon, if any, upon any or all of the income and revenues of the System pledged for
payment of the Series 2002A Bonds and the interest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the
System.
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Section 7.07. Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Resolutions shall be applicable. Additionally, no Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 2002A Bonds
pursuant to this Bond Legislation, except with the prior written consent of DEP and the
Authority under the conditions and in the manner herein provided (unless less restrictive
than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2002A Bonds.

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

So long as the Prior Bonds are Outstanding, no Parity Bonds shall be issued
at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues for the Fiscal Year following the year in which such Parity Bonds are to be
issued shall be at least 120% of the average annual debt service requirements on the
following:

(1) The Bonds then Outstanding, including, without limitation, the
Prior Bonds;

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

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

The following limitation may be waived or modified by the written consent
of the Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds are
no longer Outstanding, the following parity requirement shall be met:

No Parity Bonds shall be issued at any time, however, unless there has
been procured and filed with the Secretary a written statement by the Independent
Certified Public Accountants, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the
actual issuance of such Parity Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of
the largest aggregate amount that will mature and become due in any succeeding Fiscal
Year for principal of and interest, if any, on the following:

35




(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived
from (a) the improvements to be financed by such Parity Bonds and (b) any increase in
rates adopted by the Issuer and approved by the Public Service Commission of West
Virginia, 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
Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on revenues of the System is
subject to the prior and superior liens of the Series 2002A Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from revenues of the System, or
any part thereof, which rank prior to or, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment
from such revenues, with the Series 2002A Bonds.
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No Parity Bonds shall be issued any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation
with respect to the Bonds then Outstanding, and any other payments provided for in this
Bond Legislation, shall have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with all the covenants,
agreements and terms of this Bond Legislation.

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

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

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

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

The Issuer shall file with the Authority and the DEP, or any other
original purchaser of the Series 2002A Bonds, and shall mail in each year to any Holder
or Holders of the Series 2002A 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, and the status of all said funds and
accounts, |

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular or any successor thereto, and the Single
Audit Act, or any successor thereto, to the extent legally required, and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2002A Bonds,
and shall submit said report to the Authority and the DEP, or any other original purchaser
of the Series 2002A Bonds. Such audit report submitted to the Authority and the DEP
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act, the Bond Purchase Agreement and this Bond Legislation and that the revenues of
the System are adequate to meet the Issuer's Operating Expenses and debt service and
reserve requirements.

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

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

Section 7.09. Rates. Prior to the issuance of the Series 2002A
Bonds, equitable rates or charges for the use of and service rendered by the System have
been established all in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the Secretary, which copies will
be open to inspection by all interested parties. The schedule of rates and charges shall at
all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a
margin for contingencies and temporary unanticipated reduction in income and revenues,
the Issuer hereby covenants and agrees that the schedule of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the System (i) to provide
for all Operating Expenses of the System and (ii) to leave a balance each year equal to at
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least 115% of the maximum amount required in any year for payment of principal of and
interest, if any, on the Series 2002A Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2002A Bonds, including the
Prior Bonds; provided that, in the event that amounts equal to or in excess of the reserve
requirements are on deposit respectively in the Series 2002A Bonds Reserve Account and
any reserve accounts for obligations on a parity with the Series 2002A Bonds, including
the Prior Bonds, are funded at least at the requirement therefor, such balance each year
need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest, if any, on the Series 2002A Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2002A
Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the rates or
charges for services described in Section 7.04.

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

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

Section 7.11. Engineering Services. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Bond Purchase
Agreement, stating, among other things, that the Project will be designed as described in
the application submitted to the Authority and the DEP.
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The Issuer shall employ and retain qualified operating personnel properly
certified by the State to operate the System so long as the Series 2002A Bonds are
outstanding,

Section 7.12. No Competing Franchise. To the extent legally
allowable, the Issuer will not grant or cause, consent to or allow the granting of, any
franchise or permit to any person, firm, corporation, body, agency or instrumentality
whatsoever for the providing of any services which would compete with services
provided by the System.

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

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

Section 7.14. No Free Services. The Issuer will not render or cause
to be rendered any free services of any nature by the System, nor will any preferential
rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
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revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System.

Section 7.13. Insurance and Construction Bonds. A. The Issuer
hereby covenants and agrees that so long as the Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and
properties similar to the System. Such insurance shall initially cover the following risks
and be in the following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with
limits of not less than $1,000,000 per occurrence to
protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from
claims for damage to property of others which may arise
from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the

System.

(3) WORKER'S COMPENSATION
COVERAGE for all employees of or for the System
eligible therefore.

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

(5) BUSINESS INTERRUPTION

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

Section 7.16. Mandatory Connections. The mandatory use of the
System is essential and necessary for the protection and preservation of the public health,
comfort, safety, convenience and welfare of the inhabitants and residents of, and the
economy of, the Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house, dwelling or building located
near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Division of Health from such house, dwelling or building
into the System, to the extent permitted by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, shall connect with and
use the System and shall cease the use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling or building where there
is such gravity flow or transportation by such other method approved by the State
Division of Health and such house, dwelling or building can be adequately served by the
System, and every such owner, tenant or occupant shall, after a 30-day notice of the
availability of the System, pay the rates and charges established therefor.

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

Section 7.17. Completion of Design: Permits and Orders. The
Issuer will cause the Project to be designed as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards.

The Issuer has obtained all permits required by state and federal laws for
the operation of the System, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs
Development Council necessary for the design of the Project and the operation of the
System and all approvals for issuance of the Series 2002A Bonds required by state law,
with all requisite appeal periods having expired without successful appeal.

Section 7.18. [RESERVED]
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Section 7.19. Statutory Mortgage Lien. For the further protection of
the Holders of the Series 2002A Bonds, a statutory mortgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding, shall take effect immediately upon delivery of the Series
2002A Bonds, and shall be on a parity with the statutory mortgage lien in favor of the
Holders of the Prior Bonds.

Section 7.20. Compliance with Bond Purchase Agreement and Law.
The Issuer shall perform, satisfy and comply with all the terms, conditions and

requirements of the Bond Purchase Agreement and the Act. Notwithstanding anything
herein to the contrary, the Issuer will provide the DEP with copies of all documents
submitted to the Authority.

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

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

ARTICLE VIII
INVESTMENT OF FUNDS
Section 8.01. Investments. Any moneys held as a part of the funds

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

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

The Depository Bank shall keep complete and accurate records of all
funds, accounts and investments, and shall distribute to the Issuer, at least once each year,
or more often as reasonably requested by the Issuer, a summary of such funds, accounts
and investment earnings. The Issuer shall retain all such records and any additional
records with respect to such funds, accounts and investment earnings so long as any of
the Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of
interest, if any, on the Series 2002A Bonds from gross income for federal income tax

purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2002A Bonds as a condition to issuance of the Series
2002A Bonds. In addition, the Issuer covenants (i) to comply with the Code and all
Regulations from time to time in effect and applicable to the Series 2002A Bonds as may
be necessary in order to maintain the status of the Series 2002A Bonds as governmental
bonds; (ii) that it shall not take, or permit or suffer to be taken, any action with respect to
the Issuer’s use of the proceeds of the Series 2002A Bonds which would cause any
bonds, the interest on which is exempt from federal income taxation under Section 103 (a)
of the Code, issued by the Authority, DEP or the Council, as the case may be, from which
the proceeds of the Series 2002A Bonds are derived, to lose their status as tax-exempt
bonds; and (iii) to take such action, or refrain from taking such action, as shall be deemed
necessary by the Issuer, or requested by the Authority, DEP or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of
whether such actions may be contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority, information with
respect to the Issuer's use of the proceeds of the Series 2002A Bonds and any additional
information requested by the Authority.

ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default" with respect to the Series 2002A Bonds:
(1) If default occurs in the due and punctual

payment of the principal of or interest on the Series
2002A Bonds; or
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(2) If default occurs in the Issuer's observance
of any of the covenants, agreements or conditions on its
part relating to the Series 2002A Bonds set forth in this
Bond Legislation, any supplemental resolution or in the
Series 2002A 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 secking
reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the
United States of America; or

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

Section 9.02. Remedies. Upon the happening and continuance of
any Event of Default, any Registered Owner of a Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the
Bonds, (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds, and (v) by action or
bill in equity enjoin any acts in violation of the Bond Legislation with respect to the
Bonds, or the rights of such Registered Owners; provided that, all rights and remedies of
the Holders of the Series 2002A Bonds shall be on a parity with the Holders of the Prior
Bonds.

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

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

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

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

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

Section 10.01.  Payment of Bonds. If the Issuer shall pay, or there
shall otherwise be paid, to the Holders of the Series 2002A Bonds, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys
and securities pledged under this Bond Legislation and all covenants, agreements and
other obligations of the Issuer to the Registered Owners of the Series 2002A Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest, if any, on the Series
2002A Bonds from gross income for federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation.
Prior to issuance of the Series 2002A Bonds, this Resolution may be amended or
supplemented in any way by the Supplemental Resolution. Following issuance of the
Series 2002A Bonds, no material modification or amendment of this Resolution, or of
any resolution amendatory or supplemental hereto, that would materially and adversely
affect the rights of Registered Owners of the Series 2002A Bonds shall be made without
the consent in writing of the Registered Owners of the Series 2002A Bonds so affected
and then Outstanding; provided, that no change shall be made in the maturity of the
Series 2002A Bonds or the rate of interest, thereon, or in the principal amount thereof, or
affecting the unconditional promise of the Issuer to pay such principal and interest, if any,
out of the funds herein respectively pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would
reduce the percentage of the principal amount of the Series 2002A Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating to
rebate requirements or otherwise as may be necessary to assure the exclusion of interest,
if any, on the Series 2002A Bonds from gross income of the holders thereof.

Section 11.02.  Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract between the Issuer and the
Registered Owners of the Series 2002A Bonds, and no change, variation or alteration of
any kind of the provisions of the Bond Legislation shall be made in any manner, except
as in this Bond Legislation provided.

Section 11.03.  Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
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competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental
Resolution, or the Series 2002A Bonds.

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

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

Section 11.06.  Covenant of Due Procedure, Etc.  The Issuer
covenants that all acts, conditions, things and procedures required to exist, to happen, to
be performed or to be taken precedent to and at the adoption of this Resolution do exist,
have happened, have been performed and have been taken in regular and due time, form
and manner as required by and in full compliance with the laws and Constitution of the
State of West Virginia applicable thereto; and that the Chairman, Secretary and members
of the Governing Body were at all times when any actions in connection with this
Resolution occurred and are duly in office and duly qualified for such office.

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

Adopted this 8" day of May, 2002,

mj&m\;m@\f\} 9/7){%

Chairman I
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of BRADLEY PUBLIC SERVICE DISTRICT on the 8% day of May, 2002.

Dated: fNay  4,2002.
o Abithy § Kot dr

Secretary
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'EXHIBIT A

Bond Purchase Agreement included in bond transcript at Tab 3.



$293,000

BRADLEY PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002A
(STATE REVOLVING FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE BRADLEY
PUBLIC SERVICE DISTRICT SEWER REVENUE BOND,
SERIES 2002A (STATE REVOLVING FUND); AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH
BOND TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; MAKING PROVISIONS FOR THE PAYMENT
OF THE BOND; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BOND.

WHEREAS, the Public Service Board (the "Board") of the Bradley Public Service
District (the "District") has duly and officially adopted 2 Bond Resolution on May 8, 2002 (the
"Resolution"), entitled:

RESOLUTION  AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF BRADLEY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$293,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 2002A (STATE REVOLVING
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A BOND PURCHASE AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the Bradley Public
Service District, Sewer Revenue Bond, Series 2002A (State Revolving Fund) (the "Bond"), in the
aggregate principal amount of $293,000, and has authorized the execution and delivery of a




-Bond Purchase Agreement by and among the District, the West Virginia Water Development
(the "Authority"), and the West Virginia Department of Environmental Protection ("DEP")
relating to the Bond (the "Bond Purchase Agreement"), including all schedules and exhibits
attached thereto, all in accordance with Chapter 16, Article 13A and Chapter 22C, Article 2 of
the Code of West Virginia, 1931, as amended (collectively, the “Act™);

WHEREAS, the Resolution provided that the exact principal amount, date,
maturity date, interest rate, interest and principal payment dates, sale price and other terms of the
Bond should be established by a supplemental resolution pertaining to the Bond; and other
matters relating to the Bond be herein provided for;

WHEREAS, the Bond Purchase Agreement has been presented to the District at
this meeting;

WHEREAS, the Bond is proposed to be purchased by the Authority pursuant to
the Bond Purchase Agreement; -

WHEREAS, the Board deems it essential and desirable that this Supplemental
Resolution (the "Supplemental Resolution") be adopted, that the Bond Purchase Agreement be
approved and ratified by the District, and that the exact principal amount, the date, the maturity
date, the interest rate, the interest and principal payment dates, the sales price and other terms of
the Bond be fixed hereby in the manner stated herein, and that other matters relating to the Bond
be herein provided for; and

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings given such terms in the Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE BRADLEY PUBLIC SERVICE DISTRICT AS FOLLOWS:

Section 1. Pursuant to the Resolution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Bradley Public Service
District, Sewer Revenue Bond, Series 2002A (State Revolving Fund), originally represented by
one bond, numbered AR-1, in the principal amount of $293,000. The Bond shall be dated the
date of delivery thereof, shall finally mature March 1, 2033, and shall bear no interest. The
principal on the Bond is payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2003, in the amounts as set forth in the Schedule Y attached to
the Bond Purchase Agreement and incorporated in and made a part of the Bond. The Bond shall
be subject to redemption upon the written consent of the DEP and the Authority, upon payment
of the redemption premium, if any, and upon continued compliance with the Bond Purchase
Agreement, so long as the Authority shall be the registered owner of the Bond. The Issuer does
hereby approve and shall pay the SRF Administrative Fee equal to 0.5% of the principal amount
of the Bond set forth in Schedule Y attached to the Bond Purchase Agreement,

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



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

Section 4. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission to serve as Paying Agent for the Bonds, and The City National
Bank of West Virginia to serve as Registrar and Depository Bank.

Section 5. The proceeds of the Bond, as advanced from time to time, shall be
deposited in or credited to the Series 2002 A Bond Project Fund, as received from time to time
for payment of Costs of the Project, including costs of issuance of the Bond. The Issuer hereby
approves the use of its own funds in the amount of $23,000 for the Project.

Section 6. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bond hereby and by the Resolution approved and provided for, to the end that the Bond
may be delivered on or about June 25, 2002, to the Authority pursuant to the Bond Purchase
Agreement.

Section 7. The financing of the Project in part with proceeds of the Bond is in the
public interest, serves a public purpose of the District and will promote the health, welfare and
safety of the residents of the District.

Section 8. The District hereby determines to invest all moneys in the funds and
accounts established by the Resolution held by the Depository Bank until expended, in money
market accounts secured by a pledge of Government Obligations, and therefore, the District
hereby directs the Depository Bank to take such actions as may be necessary to cause such
moneys to be invested in such money market accounts until further directed in writing by the
District. Moneys in the Series 2002 Bond Sinking Fund and the Series 2002 Bond Reserve
Account shall be invested by the Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 9. The District hereby approves and accepts all contracts relating to the
financing and design of the Project. The District hereby approves the costs of issuance and
authorizes the payment of the same.

Section 10. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Dated: June 12, 2002




BRADLEY PUBLIC SERVICE DISTRICT

[SEAL]

Ktiatsy N Aoedsns

Secretary, Pubﬂc Sérvice Board

Chauman Pubhc Serv1ce Boar@

CERTIFICATION

Certified as a true copy of the Supplemental Resolution adopted by the Public
Service Board of the Bradley Public Service District on June 12, 2002.

/@J IAetdy Q‘?Q&Mz/

Secretary, Public Jerviée Board

Dated: June 25, 2002.

[SEAL]
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BRADLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC SEWER
FACILITIES OF BRADLEY PUBLIC SERVICE DISTRICT AND THE
RETAINING OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN §$200,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM
DESIGN NOTES, SERIES 2002B (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH
NOTES; APPROVING A LOAN AGREEMENT RELATING TO
SUCH NOTES; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH NOTES; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

ARTICLEI
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01Definitions. The following terms shall have the following meanings in this
Resolution unless the context expressly requires otherwise.

"Act" means, collectively, Chapter 16, Article 13A and Chapter 31, Article 15A of the
Code of West Virginia, 1931, as amended and in effect on the date of adoption of this Resolution.

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

"Authority" means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Notes, or any other agency, board or
department of the State that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization from the Council under the Act.

"Authorized Officer" means the Chairperson of the Governing Body of the Issuer or any
other officer or person of the Issuer specifically designated by resolution of the Governing Body of the
Issuer.




"Board" or "Governing Body" means the public service board of the Issuer or any
successor thereto.

"Bonds" shall have the meaning described in Section 1.03E hereof.
"Chairperson" means the Chairperson of the Governing Body of the Issuer.

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

"Consulting Engineers" means Ghosh Engineers, Inc., Charleston, West Virginia, or any
qualified engineer or firm of engineers, licensed by the State, that shall at any time now or hereafter be
procured by the Issuer as Consulting Engineers for the System, or portion thereof, in accordance with
Chapter 5G, Article 1 of the Code of West Virginia, 1931, as amended.

"Contract" means the contract for preconstruction engineering services for the Project
by and between the Issuer and the Consulting Engineers.

"Council" means the West Virginia Infrastructure and Jobs Development Council or any
successor thereto.

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

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

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

"Governmental Obligations" means direct obligations or, of obligations the timely
payment of the principal of and interest on which is guaranteed 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" shall 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).

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



"Issuer" means Bradley Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia, in Raleigh County, West Virginia,
and, unless the context clearly indicates otherwise, includes the Board and any successor thereto.

"Loan Agreement" means the Loan Agreement heretofore entered into, or to be entered
into, between the Issuer and the Authority, on behalf of the Council, providing for the purchase of the
Notes from the Issuer by the Authority, the form of which shall be approved, and the execution and
delivery by the Issuer authorized and directed or ratified by the Supplemental Resolution.

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

"Noteholder" or "Holder of the Notes" or "Holder" or "Registered Owner" or any similar
term means any person who shall be the registered owner of any Outstanding Note or Notes.

"Notes" means the Sewerage System Design Notes, Series 2002B (West Virginia
Infrastructure Fund), originally authorized hereby.

"Notes Legislation" or "Resolution" means this Notes Resolution and all orders and
jeat .
resolutions supplemental hereto or amendatory hereof,
pp 1y

"Notes Project Fund" means the Notes Project Fund established by Section 4.01 hereof.

"Notes Payment Fund" means the Notes Payment Fund established by Section 4.02
hereof.

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

"Outstanding,” when used with reference to Notes and as of any particular date,
describes all Notes theretofore and thereupon being authenticated and delivered, except (a) any Note
for the payment of which moneys, equal to its principal amount, with interest to the date of maturity,
shall be held in trust under this Resolution and set aside for such payment (whether upon or prior to
maturity); and (b) any Note deemed to have been paid as provided in Article VI hereof.




_ "Paying Agent" means the Commission or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Project" means the Project described in Section 1.03A hereof.
"Qualified Investments" means and includes any of the following:
() 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 or
Federal Savings and Loan Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or must be replaced or increased so that
the market value thereof is always at least equal to the principal amount of said time accounts;

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

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



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

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

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

"Secretary" means the Secretary of the Issuer.
"State" means the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues, if any, not required by any prior bond or
notes resolution to be set aside and held for the payment of or security for any outstanding bonds or
notes of the Issuer, including any sinking funds, reserve accounts and renewal and replacement funds.

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

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the Code of West Virginia, 1931,
as amended and in effect on the date of adoption hereof.

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

Words importing singular number include the plural number in each case and vice
versa; words importing the masculine gender include every other gender; and words importing persons
include firms, partnerships, associations and corporations.

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



Articles, sections and subsections mentioned by number only are the respective articles,
sections and subsections of this Resolution so numbered.

Section 1.02. Authority for this Resolution. This Resolution, together with any
resolution supplemental hereto or amendatory hereof, is adopted pursuant to the provisions of the Act
and other applicable provisions of the law.

Section 1.03. Findings. It is hereby found, determined and declared as follows:

A.  Thelssuer presently owns and operates a public sewerage system. However, it is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that there
be designed certain improvements and extensions to the existing public sewer facilities of the Issuer,
consisting of a sanitary sewer wastewater collection system, together with all appurtenant facilities
(the "Project”). The existing public sewer facilities of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System".

B.  In order to design the Project, the Issuer has entered into the Contract with the

Consulting Engineers for preconstruction engineering services for a total fee of not to exceed
$506,000.

C.  Itis deemed necessary for the Issuer to issue its Notes, in an aggregate principal
amount of not more than $200,000, to temporarily finance a portion of the costs of design of the
Project and the costs of issuance of the Notes and related costs.

D. It is in the best interests of the Issuer that its Notes be sold to the Authority
pursuant to the terms and provisions of the Loan Agreement.

E.  There are outstanding obligations of the Issuer which will rank senior and prior to
the Notes as to liens, pledge and source of and security for payment, being the Sewer Revenue Bond,
Series 1979, dated December 17, 1979, issued in the original principal amount of $1,522,000 (the "Series
1979 Bonds"), the Sewer System Revenue Bonds, Series 1995 A, 1995 B and 1995 C, dated March 16,
1995, issued in the original principal amounts of $2,000,000, $1,676,000 and $250,000, respectively (the
"Series 1995 Bonds") and the Sewer Revenue Bonds, Series 2002A (State Revolving Fund), issued
concurrently herewith in the original principal amount of $293,000 (the "Series 2002A Bonds")
(collectively, the "Bonds"). The Notes shall be issued junior and subordinate to the Bonds with respect
to liens, pledge and source of and security for payment and in all other respects. The Notes shall be
payable only from and secured by a first lien on (1) the proceeds of any grants (other than grants from
the West Virginia Infrastructure Fund) received by the Issuer for the System; (2) the proceeds of any
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the issuance of
the Notes; and (3) Surplus Revenues, if any. The Issuer has no obligations outstanding which are
payable from any source from which the Notes are payable.

In the event no grants (other than grants from the West Virginia Infrastructure Fund) are
received by the Issuer for the System or no revenue bonds, refunding bonds or other obligations of the




Issuer are issued by the maturity date of the Notes or no Surplus Revenues are available to amortize
the Notes over a 20-year period, the payment of the Notes shall be deferred until the earlier of (i) the
date any grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System, (ii) the date any revenue bonds, refunding bonds or other obligations of the Issuer are issued,
or (ii1) 20 years from the date of issuance of the Notes. In the event any grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding
bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding principal
of, accrued interest, if any, and the Administrative Fee on the Notes from the proceeds thereof. In the
event the Issuer receives a grant (other than a grant from the West Virginia Infrastructure Fund) or
other non-loan funding assistance for the acquisition and construction of a project to serve the area
described in the application to the Council, which grant or other non-loan funding assistance may not
be used to pay the Notes, then the Notes shall be repaid from the Net Revenues generated from the
project constructed from such grant or other non-loan funding assistance (or from bond proceeds
secured by such Net Revenues) and such repayment shall be amortized for a period not to exceed 20
years, provided that, the holders of any outstanding bonds secured by Net Revenues of the System
shall consent to the payment of the Notes from Net Revenues generated from such project. In the
event no grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System or no revenue bonds, refunding bonds or other obligations of the Issuer are issued or no
project has been acquired or constructed by the Issuer within 20 years from the date of issuance of the
Notes, the Council shall authorize the Authority to convert the Notes to a grant and cancel the Notes.

F.  Thelssuer has complied with all requirements of West Virginia law and the Loan
Agreement relating to the authorization of the design of the Project, the Contract and the issuance of
the Notes, or will have so complied prior to issuance of the Notes, including the obtaining of approval
of the design of the Project, the Contract and the issuance of the Notes from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will either
have expired prior to the issuance of the Notes or such final order will not be subject to appeal or
rehearing.

G.  Pursuant to the Act, the design of the Project has been approved by the Council
and the Council has authorized the Authority to make a loan to the Issuer from the West Virginia
Infrastructure Fund.

Section 1.04. Notes Legislation Constitutes Contract. In consideration of the
acceptance of the Notes by those who shall be Registered Owners of the same from time to time, this
Notes Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Registered Owners, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the benefit, protection and security of the Registered Owners of the Notes.




ARTICLE IT

AUTHORIZATION OF THE DESIGN OF THE PROJECT AND
APPROVAL OF THE LOAN AGREEMENT

Section 2.01. Authorization of the Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed $516,000;
costs of the Project will be paid as follows: $200,000 will be paid from proceeds of the Notes,
$23,000 will be paid by the Issuer and $293,000 will be paid from the proceeds of the Series 2002A
Bond. The Issuer is hereby authorized and directed to enter into the Contract with the Consulting
Engineer, in an amount and otherwise compatible with the financing plan submitted to the Council.

Section 2.02. Approval of Loan Agreement. The Issuer hereby approves the Loan
Agreement and the sale of the Notes pursuant to the Loan Agreement. The Issuer is hereby
authorized and directed to execute and deliver the Loan Agreement to the Authority. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement.

ARTICLE III
THE NOTES

Section 3.01. Authorization of the Notes. For the purposes of temporarily
financing a portion of the costs of design of the Project and paying the costs of issuance of the Notes
and related costs, there shall be and hereby are authorized to be issued the Sewerage System Design
Notes, Series 2002B (West Virginia Infrastructure Fund), of the Issuer, in an aggregate principal
amount of not more than $200,000.

Section 3.02. Terms of Notes. The Notes shall be issued in fully registered form
and shall be initially issued as one Note, numbered R-1, in the principal amount of not to exceed
$200,000. The Notes shall be dated such date, shall bear interest, if any, at such rate or rates, not
exceeding the then legally permissible limit on such date or dates; shall be subject to an
Administrative Fee as set forth in the Loan Agreement; shall mature on such date or dates and in
such amounts; and shall be subject to such repayment or redemption; all as provided in the
Supplemental Resolution or in the Notes.

The aggregate principal amount of the Notes need not be paid to the Issuer upon
delivery of the Notes but may be advanced to the Issuer as requested by the Issuer from time to time;
and the Notes shall evidence only the indebtedness recorded on the Record of Advances attached
thereto and incorporated therein. Interest, if any, shall accrue on the Notes only on the amount of
each advance from the actual date thereof as listed on said Record of Advances.

The Notes shall be payable as to principal and interest, if any, at the principal office of
the Paying Agent in any coin or currency which, on the dates of payment, is legal tender for the
payment of public and private debts under the laws of the United States of America.




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

No Note shall be valid or entitled to any security or benefit under this Resolution unless
and until the certificate of authentication and registration on such Note shall have been duly manually
executed by the Registrar, and such executed certificate of the Registrar upon any such Note shall be
conclusive evidence that such Note has been authenticated, registered and delivered under this Notes
Legislation. The certificate of authentication and registration shall be deemed to have been executed
by the Registrar if signed by an authorized officer of the Registrar, but it shall not be necessary that
the same officer sign the certificate of authentication and registration on all of the Notes issued
hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the restrictions
on transfer set forth below, the Notes shall be and have all the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State, and each successive Holder, in
accepting any of said Notes, shall be conclusively deemed to have agreed that said Notes shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial Code
of the State of West Virginia, and each successive Holder shall further be conclusively deemed to
have agreed that said Notes shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Notes remains Outstanding, the Registrar shall keep and maintain
books for the registration and transfer of the Notes. The Notes shall be transferrable only upon the
books of the Registrar which shall be kept for that purpose at the office of the Registrar by request of
the registered owner thereof in person or by his attorney duly authorized in writing, and upon
surrender thereof, together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or his duly authorized attorney. Upon the transfer of a Note, there
shall be issued to the transferee another fully registered Note or Notes of the aggregate principal
amount equal to the unpaid amount of the transferred Note.

In all cases in which the privilege of transferring Notes is exercised, Notes shall be
delivered in accordance with the provisions of this Resolution. All Notes surrendered in any such
transfers shall forthwith be canceled by the Registrar. For every such transfer of Notes, the Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such transfer and the cost of preparing each new Note upon each transfer, and
any other expenses of the Registrar incurred in connection therewith, which sum or sums shall be paid
by the person requesting such transfer (except for the Authority) as a condition precedent to the




exercise of the privilege of making such transfer. The Registrar shall not be obliged to make any such
transfer of Notes during the 15 days preceding an interest payment date on the Notes or after notice of
any prepayment of the Notes has been given.

Section 3.0S5. Notes Mutilated, Destroved, Stolen or Lost. In case any Note shall
become mutilated or be destroyed, stolen or lost, the Issuer, may in its discretion, issue and deliver a
new Note in exchange and substitution for such mutilated Note upon surrender and cancellation of
such mutilated Notes or in lieu of and substitution for the Note destroyed, stolen or lost and upon the
Holder’s furnishing the Issuer proof of ownership thereof and satisfactory indemnity and complying
with such other reasonable regulations and conditions as the Council may prescribe and paying such
expenses as the Issuer may incur. All Notes so surrendered shall be submitted to and canceled by the
Registrar and held for the account of the Issuer. If such Note shall have matured or be about to
mature, instead of issuing a substitute Note, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Note be lost, stolen or destroyed, without surrender thereof.

Section 3.06. Form of Notes. The text of the Notes shall be in substantially the
following form, with such omissions, insertions and variations as may be necessary and desirable and
authorized or permitted by this Resolution or any Supplemental Resolution adopted prior to the
issuance thereof:
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(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRADLEY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTE, SERIES 2002B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $200,000.00

KNOW ALL MEN BY THESE PRESENTS: That BRADLEY PUBLIC SERVICE
DISTRICT, a public service district, public corporation and political subdivision of the State of West
Virginia in Raleigh County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the sources and in the manner provided therefor, as hereinafter set forth, to the West
Virginia Water Development Authority (the "Authority") or registered assigns, on the ___ day of
, 20___, the principal sum of TWO HUNDRED THOUSAND DOLLARS
(5200,000.00), or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as set forth in the Record of Advances attached hereto and incorporated herein by
reference as a part hereof. The Administrative Fee (as defined in the hereinafter described Notes
Legislation) shall be payable in the amounts and on the dates as set forth in the Loan Agreement (as
hereinafter defined). This Note shall bear no interest.

The principal of this Note and the Administrative Fee are payable in any coin or
currency which on the date of payment thereof 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 Note may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement dated ,200__, by and between
the Issuer and the Authority, on behalf of the Council.

This Note is issued (i) to temporarily finance a portion of the costs of design of certain
improvements and extensions to the existing public sewer facilities of the Issuer (the "Project"), and
(ii) to pay the costs of issuance of this Note and related costs. The existing public sewer facilities of
the Issuer, the Project and any further improvements or extensions thereto are herein called the
"System". This Note is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31,
Article 15A of the Code of West Virginia, 1931, as amended (collectively, the "Act"), a Notes
Resolution duly adopted by the Issuer on May 8, 2002, and a Supplemental Resolution duly adopted
by the Issuer on 2002 (collectively, the "Notes Legislation"), and is subject to all the
terms and conditions thereof.
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THIS NOTE IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (1) SEWER REVENUE BOND, SERIES 1979, (2) SEWER
SYSTEM REVENUE BONDS, SERIES 1995 A, SERIES 1995 B AND SERIES 1995 C, AND (3)
SEWER REVENUE BONDS, SERIES 2002A (STATE REVOLVING FUND), DESCRIBED IN
RESOLUTIONS ADOPTED ON OCTOBER 16, 1978, MARCH 8, 1995, AND MAY 8, 2002,
RESPECTIVELY, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNTS OF $1,522,000, $2,000,000,
$1,676,000, $250,000, AND $293,000 RESPECTIVELY (COLLECTIVELY, THE "BONDS").

This Note is payable only from and secured by a first lien on (1) the proceeds of any
grants (other than grants from the West Virginia Infrastructure Fund) received by the Issuer for the
System; (2) the proceeds of any revenue bonds, refunding bonds or other obligations of the Issuer,
issued subsequent to the issuance of this Note; and (3) Surplus Revenues (as defined in the Notes
Legislation), if any. The moneys from these sources shall be deposited into the Notes Payment Fund
established under the Notes Legislation for the prompt payment of this Note.

In the event no grants (other than grants from the West Virginia Infrastructure Fund) are
received by the Issuer for the System or no revenue bonds, refunding bonds or other obligations of the
Issuer are issued by the maturity date of the Notes or no Surplus Revenues are available to amortize
the Notes over a 20-year period, the payment of the Notes shall be deferred until the earlier of (i) the
date any grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System, (ii) the date any revenue bonds, refunding bonds or other obligations of the Issuer are issued,
or (iii) 20 years from the date of issuance of the Notes. In the event any grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding
bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding principal
of, accrued interest, if any, and the Administrative Fee on the Notes from the proceeds thereof. Inthe
event the Issuer receives a grant (other than a grant from the West Virginia Infrastructure Fund) or
other non-loan funding assistance for the acquisition and construction of a project to serve the area
described in the application to the Council, which grant or other non-loan funding assistance may not
be used to pay the Notes, then the Notes shall be repaid from the Net Revenues generated from the
project constructed from such grant or other non-loan funding assistance (or from bond proceeds
secured by such Net Revenues) and such repayment shall be amortized for a period not to exceed 20
years, provided that, the holders of any outstanding bonds secured by Net Revenues of the System
shall consent to the payment of the Notes from Net Revenues generated from such project. In the
event no grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System or no revenue bonds, refunding bonds or other obligations of the Issuer are issued or no
project has been acquired or constructed by the Issuer within 20 years from the date of issuance of the
Notes, the Council shall authorize the Authority to convert the Notes to a grant and cancel the Notes.

This Note does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same,
except from the sources set forth above. Under the Notes Legislation, the Issuer has entered into
certain covenants with the Authority, for the terms of which reference is made to the Notes
Legislation. Remedies provided the Authority are exclusively as provided in the Notes Legislation, to
which reference is here made for a detailed description thereof.
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Subject to the requirements for transfer set forth herein, this Note is, and has all the
qualities and incidents of, a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia. This Note is transferable, as provided in the Notes Legislation, only by transfer of
registration upon the books of the Registrar (as defined in the Notes Legislation), to be made at the
request of the registered owner hereof in person or by his attorney, duly authorized in writing, and
upon surrender hereof, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the payment of
the costs of design of the Project and the costs of issuance and related costs described in the Notes
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 Note.

Under the Act, this Note is exempt from taxation by the State of West Virginia and the
other taxing bodies of the State.

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

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

This Note shall not be valid or obligatory unless authenticated and registered by the

Registrar by the execution of the Registrar’s Certificate of Authentication and Registration attached
hereto and incorporated herein.
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IN WITNESS WHEREOF, BRADLEY PUBLIC SERVICE DISTRICT has caused this

Note to be signed by its Chairperson and its corporate seal to be hereunto affixed and attested by its
Secretary, and has caused this Note to be dated , 2002.

[SEAL]

Chairman

Attest:

Pwizy Lot

Secretaq/ v :
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued under the
provisions of the within-mentioned Notes Legislation and has been duly registered in the name of the
registered owner set forth above.

Date; , 2002,

THE CITY NATIONAL BANK OF WEST VIRGINIA,
as Registrar

By:

Its:
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (7) $
(2) $ (8) $
3) $ 9) $
4) $ (a0 __ §
(5) $ an s
(6) $ (12) §
A\

TOTAL $
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Note and does hereby irrevocably
constitute and appoint , attorney, to transfer said Note on the
books of the Registrar on behalf of said Issuer with full power of substitution in the premises.

Dated;

IN THE PRESENCE OF:
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Section 3.07. Sale of Notes. The Notes shall be sold to the Authority pursuant
to the terms and conditions of the Loan Agreement.

Section 3.08. Advances of Principal of Notes. The Issuer shall request the Council
for the proceeds of the Notes as needed to pay the costs of design of the Project and the costs of
issuance of the Notes and related costs, and such proceeds shall be paid to the Issuer or its designated
payee only upon resolution of the Governing Body and only to pay the costs authorized by this Notes
Legislation. After payment of all such costs, any remaining Notes proceeds which have been
advanced to the Issuer shall be transferred to the Notes Payment Fund and applied to the payment of
the Notes, or if no Notes are then Outstanding, may be used by the Issuer for costs of the Project.
Upon completion of the design of the Project, the Issuer will file with the Authority and the Council, a
schedule, the form of which will be provided by the Council, setting forth the actual costs of the
design of the Project and sources of funds therefor.

Section 3.09. Pledge of Security for the Notes. The Notes shall be payable only
from and secured by a first lien on (1) the proceeds of any grants (other than grants from the West
Virginia Infrastructure Fund) received by the Issuer for the System; (2) the proceeds of any revenue
bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the issuance of the
Notes; and (3) Surplus Revenues, if any, all of which are hereby pledged for such payment. In the
event no grants (other than grants from the West Virginia Infrastructure Fund) are received by the
Issuer for the System or no revenue bonds, refunding bonds or other obligations of the Issuer are
issued by the maturity date of the Notes or no Surplus Revenues are available to amortize the Notes
over a 20-year period, the payment of the Notes shall be deferred until the earlier of (i) the date any
grants (other than grants from the West Virginia Infrastructure Fund) are received for the System, (ii)
the date any revenue bonds, refunding bonds or other obligations of the Issuer are issued, or (iii) 20
years from the date of issuance of the Notes. In the event any grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding bonds or
other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding principal of,
accrued interest, if any, and Administrative Fee on the Notes from the proceeds thereof. In the event
the Issuer receives a grant (other than a grant from the West Virginia Infrastructure Fund) or other
non-loan funding assistance for the acquisition and construction of a project to serve the area
described in the application to the Council, which grant or other non-loan funding assistance may not
be used to pay the Notes, then the Notes shall be repaid from the Net Revenues generated from the
project constructed from such grant or other non-loan funding assistance (or from bond proceeds
secured by such Net Revenues) and such repayment shall be amortized for a period not to exceed 20
years, provided that, the holders of any outstanding bonds secured by Net Revenues of the System
shall consent to the payment of the Notes from Net Revenues generated from such project. In the
event no grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System or no revenue bonds, refunding bonds or other obligations of the Issuer are issued or no
project has been acquired or constructed by the Issuer within 20 years from the date of issuance of the
Notes, the Council shall authorize the Authority to convert the Notes to a grant and cancel the Notes.

Section 3.10. Payment of Notes Prior to Sale of System. So long as the Notes are
outstanding, neither the System, nor any part thereof, shall be sold, transferred or otherwise conveyed,
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be subject to an operation and maintenance agreement or similar contract, unless the entire
outstanding principal of, accrued interest, if any, and the Administrative Fee on the Notes have been
paid in full prior to such sale, transfer or other conveyance, or execution of any such operation and
maintenance agreement or similar contract.

Section 3.11. Notes Not to be Indebtedness of Issuer. The Notes shall be special
obligations of the Issuer, payable solely from the sources described above. The Notes do not and shall
not constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provision or limitation. The general funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer, if any, is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the Issuer. The
Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge, lien or encumbrance
upon any property of the Issuer or upon any of its income, receipts or revenues except as pledged
therefor by this Resolution.

Section 3.12. Refunding of Notes. In the event proceeds of the grants (other than
grants from the West Virginia Infrastructure Fund) for the System, proceeds of revenue bonds,
refunding bonds or other obligations of the Issuer, issued subsequent to the issuance of the Notes,
and/or Surplus Revenues, are not sufficient or available on a timely basis to pay the Notes in full by
the maturity date of the Notes, the Issuer covenants and agrees to issue and sell its refunding notes or
bonds in an amount sufficient to pay the entire outstanding principal of, accrued interest, if any, and
the Administrative Fee on the Notes.

Section 3.13. Prohibition of Other Loans. So long as the Notes are outstanding, no
bonds, notes or other evidences of indebtedness shall be issued by the Issuer without the prior written
consent of the Authority and the Council; provided however, that the Issuer may issue refunding notes
or bonds to pay the entire outstanding principal of, accrued interest, if any, and the Administrative Fee
on the Notes in full. '

Section 3.14. Covenants with Holders of Notes. In order to secure the payment of
the Notes, the Issuer hereby covenants and agrees with the Holders of the Notes, as follows:

(A) The Issuer will promptly seek permanent financing for the acquisition and
construction of the Project and will do all things necessary to effectuate such financing and apply the
proceeds from such financing to pay the entire outstanding principal of, accrued interest, if any, and
the Administrative Fee on the Notes, in full as soon as such permanent financing is secured.

(B) The Issuer will not make or cause or permit to be made any application of the
proceeds of the Notes except in accordance with the provisions of Section 4.01 hereof, or of any
moneys held in the Notes Payment Fund except in accordance with the provisions of Section 4.02
hereof.
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(C)  The Issuer will comply in all respects with the terms and provisions of any grant
agreements applicable to the System and with all applicable State and federal laws and regulations
governing the implementation of such grant agreements.

(D)  The Issuer will, in the event proceeds of the grants for the System and/or proceeds
of revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the issuance
of the Notes, are not sufficient or available to pay the Notes in full by the maturity date of the Notes,
issue and sell its refunding notes or bonds and apply the proceeds of its refunding notes or bonds to
the payment of the Notes in accordance with the provisions of Section 3.12 hereof,

(E) TheIssuer will comply with all the terms and conditions of the Loan Agreement.
Section 3.15. Required Notices to Holders of Notes. The Issuer will provide the

Authority and the Council, prompt written notice, appropriately documented, of any of the following
events:

(A) If'the Issuer is unable or unsuccessful in obtaining permanent financing for the
acquisition and construction of the Project;

(B)  Any suspension, termination or modification of any grant;

(C) The authorization by the Issuer of any additional indebtedness related to the
System; and

(D) Any activity that would stop the work schedule of the Contract.
ARTICLE IV
FUNDS AND ACCOUNTS; APPLICATION OF NOTES PROCEEDS

Section 4.01. Establishment of Notes Project Fund; Application of Notes Proceeds.

There is hereby created and established with the Depository Bank, to be held by the Depository Bank

separate and apart from all other funds or accounts of the Depository Bank and from all other funds or

accounts of the Issuer, the Notes Project Fund. The moneys derived from the sale of the Notes shall

be deposited with the Depository Bank in the Notes Project Fund and applied solely to the payment of

the costs of the design of the Project and the costs of issuance and related costs, and until so
expended, are hereby pledged as additional security for the Notes.

Section 4.02. Establishment of Notes Payment Fund. There is hereby created and
established with the Commission, to be held by the Commission separate and apart from all other
funds or accounts of the Commission and from all other funds or accounts of the Issuer, the Notes
Payment Fund. Upon receipt of proceeds of any grant for the System, an amount of the proceeds of
such grant sufficient to pay the entire outstanding principal of, interest, if any, accrued on the Notes
and the Administrative Fee in full shall be deposited in the Notes Payment Fund. In the event
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proceeds of such grant are not sufficient to pay the Notes in full, then all proceeds of such grant shall
be deposited in the Notes Payment Fund to pay a portion of the Notes. Upon the issuance of the
revenue bonds, refunding bonds or other obligations of the Issuer, an amount of the proceeds of such
revenue bonds, refunding bonds or other obligations of the Issuer sufficient to pay the entire
outstanding principal of, interest, if any, accrued on the Notes and the Administrative Fee in full shall
be deposited in the Notes Payment Fund. All moneys deposited in the Notes Payment Fund shall be
immediately paid by the Commission to the Authority in full payment of the entire outstanding
principal of, interest, if any, accrued on the Notes and the Administrative Fee and then shall be paid
by the Commission to the Paying Agent for charges, if any, for services rendered. Until payment in
full of the entire outstanding principal of, interest, if any, accrued on the Notes and the Administrative
Fee, all moneys deposited in the Notes Payment Fund shall be held in trust for the Authority, and the
Issuer shall have no rights with respect thereto except to receive the balance therein after payment of
the Notes in full and the charges, if any, of the Paying Agent.

Any moneys remaining in the Notes Payment Fund, after the payment of the Notes in
full and all charges of the Paying Agent, shall be returned to the Issuer to be used for any lawful
purpose of the System.

Section 4.03. Investment of Funds. Pending application as provided above, any
moneys held in the Notes Project Fund and the Notes Payment Fund shall be invested and reinvested
by the Depository Bank and the Commission at the direction of the Issuer to the fullest extent possible
under applicable law, and to the extent practicable, in Qualified Investments having maturities
consonant with the required use thereof.

The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to
be prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds of the
Notes as a condition to issuance of the Notes. In addition, the Issuer covenants (i) to comply with the
Code and all Regulations from time to time in effect and applicable to the Notes as may be necessary
in order to maintain the status of the Notes as governmental bonds; (ii) that it shall not take, or permit
or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the Notes which
would cause any bonds, the interest on which is exempt from federal income taxation under Section
103(a) of the Code, issued by the Authority or the Council, as the case may be, from which the
proceeds of the Notes are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action, or refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority or the Council, to ensure compliance with the covenants and agreements set forth in this
Section, regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

ARTICLE V
DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall constitute and
"Event of Default" with respect to the Notes:
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(A) If default occurs in the due and punctual payment of the principal of or interest, if
any, and the Administrative Fee on any Note;

(B) If default occurs in the Issuer’s observance of any of the covenants, agreements or
conditions on its part relating to the Notes in this Resolution, any Supplemental Resolution, or in the
Notes, as the case may be, contained, 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, any other bank or banking association holding any fund or account hereunder or a
Holder of the Notes;

(C) 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

(D) If default occurs with respect to the Bonds or the resolutions authorizing the
Bonds.

Section 5.02. Remedies. Upon the happening and continuance of any Event of
Default, any Holder of a Note 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 the
Holders of the Notes including the right to require the Issuer to perform its duties under the Act and
the Notes Legislation relating thereto, (iii) bring suit upon the Notes, (iv) by action at law or bill in
equity require the Issuer to account as if it were the trustee of an express trust for the Holders of the
Notes, and (v) by action or bill in equity enjoin any acts in violation of the Notes Legislation with
respect to the Notes, or the rights of the Holders of the Notes; provided that, all rights and remedies of
the Holders of the Notes shall be junior and subordinate to the Holders of the Bonds.

ARTICLE VI

[RESERVED]

ARTICLE VII
MISCELLANEOUS

Section 7.01. Amendment or Modification of Resolution. Prior to issuance of the

Notes, this Resolution may be amended or supplemented in any way by the Supplemental R esolution.
Following issuance of the Notes, no material modification or amendment of this Resolution, or of any
resolution amendatory or supplemental hereto, that would materially and adversely affect the rights of
Noteholders shall be made without the consent in writing of the Holders of the Notes then
Outstanding; provided, that no change shall be made in the maturity of any Note or Notes or the rate
of interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional promise
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of the Issuer to pay such principal and interest, if any, out of the funds herein pledged therefor without
the consent of the Holder thereof.

Section 7.02. Resolution Constitutes Contract. The provisions of the Resolution
shall constitute a contract between the Issuer and the Holder of the Notes, and no change, variation or
alteration of any kind of the provisions of the Resolution shall be made in any manner, except as in
this Resolution provided.

Section 7.03. Severability of Invalid Provisions. Ifany 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 or the Notes.

Section 7.04. 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 7.05. Conflicting Provisions Repealed. All resolutions, indentures or
orders, or parts thereof, in conflict with the provision of this Resolutlon are, to the extent of such
conflict, hereby repealed.

Section 7.06. 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 and passage 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 Chairperson, 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 7.07. Effective Date. This Resolution shall take effect immediately upon
adoption thereof.
Adopted this_8#& _day of /7 :: ,2002.
Chalrman
Member
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CERTIFICATION

Certified a true copy of a Resolution dul); adopted by the Public Service Board of
BRADLEY PUBLIC SERVICE DISTRICT on the ¥ day of /Na ’,: , 2002.

Dated: _J\\, . & 2002,
[SEAL] ﬂOJ W/@,&? % m

Secretary
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: $200,000
BRADLEY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTE, SERIES 2002B
(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE BRADLEY PUBLIC SERVICE
DISTRICT SEWERAGE SYSTEM DESIGN NOTE, SERIES
2002B (WEST VIRGINIA INFRASTRUCTURE FUND);
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH NOTE TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; MAKING
PROVISIONS FOR THE PAYMENT OF THE NOTE;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE NOTE.

WHEREAS, the Public Service Board (the "Board") of the Bradley Public Service
District (the "District") has duly and officially adopted a Note Resolution on May 8, 2002 (the
"Resolution"), entitled:

RESOLUTION  AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWER FACILITIES OF BRADLEY PUBLIC
SERVICE DISTRICT ©* AND THE RETAINING OF
ENGINEERING SERVICES FOR SUCH DESIGN AND THE
TEMPORARY FINANCING OF THE COSTS, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM DESIGN NOTES, SERIES 2002B
(WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDERS OF SUCH NOTES; APPROVING A LOAN
AGREEMENT RELATING TO SUCH NOTES; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the Bradley Public
Service District, Sewerage System Design Note, Series 2002B (West Virginia Infrastructure
Fund) (the "Note"), in the aggregate principal amount of $200,000, and has authorized the




execution and delivery of a Loan Agreement by and between the District and the West Virginia
Water Development (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), relating to the Note (the "Loan Agreement"), including all
schedules and exhibits attached thereto, all in accordance with Chapter 16, Article 13A and
Chapter 31A, Article 15A of the Code of West Virginia, 1931, as amended (collectively, the
“Act”);

WHEREAS, the Resolution provided that the exact principal amount, date,
maturity date, principal payment dates, sale price and other terms of the Note should be
established by a supplemental resolution pertaining to the Note; and other matters relating to the
Note be herein provided for;

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

WHEREAS, the Note is proposed to be purchased by the Authority pursuant to
the Loan Agreement;

WHEREAS, the Board deems it essential and desirable that this Supplemental
Resolution (the "Supplemental Resolution") be adopted, that the Loan Agreement be approved
and ratified by the District, and that the exact principal amount, the date, the maturity date, the
principal payment dates, the sale price and other terms of the Note be fixed hereby in the manner
stated herein, and that other matters relating to the Note be herein provided for; and

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings given such terms in the Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE BRADLEY PUBLIC SERVICE DISTRICT AS FOLLOWS:

Section 1. Pursuant to the Resolution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Bradley Public Service
District, Sewerage System Design Note, Series 2002B (West Virginia Infrastructure Fund),
originally represented by one note, numbered BR-1, in the principal amount of $200,000. The
Note shall be dated the date of delivery thereof, shall be repaid as part of the permanent
financing for the Project, and shall bear no interest. Unless earlier paid, the entire outstanding
principal shall be paid on June 1, 2007, as set forth in the Note and the Schedule Y attached to
the Loan Agreement. The Note shall be subject to redemption upon the written consent of the
Authority and the Council, upon payment of the redemption premium, if any, and upon
continued compliance with the Loan Agreement, so long as the Authority shall be the registered
owner of the Note. The Issuer does hereby approve and shall pay the Administrative Fee equal
to 3% of the principal amount of the Note set forth in Schedule Y attached to the Loan
Agreement.

Section 2. All other provisions relatihg to the Note and the text of the Note shall
be in substantially the form provided in the Resolution.



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

Section 4. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission to serve as Paying Agent for the Note, and The City National
Bank of West Virginia to serve as Registrar and Depository Bank.

Section 5. The proceeds of the Note, as advanced from time to time, shall be
deposited in or credited to the Note Project Fund, as received from time to time for payment of
Costs of the Project, including costs of issuance of the Note. The Issuer hereby approves the
use of its own funds in the amount of $23,000 for the Project.

Section 6. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Note hereby and by the Resolution approved and provided for, to the end that the Note
may be delivered on or about June 25, 2002, to the Authority pursuant to the Loan Agreement.

Section 7. The financing of the Project in part with proceeds of the Note is in the
public interest, serves a public purpose of the District and will promote the health, welfare and
safety of the residents of the District.

Section 8. The District hereby determines to invest all moneys in the funds and
accounts established by the Resolution held by the Depository Bank until expended, in money
market accounts secured by a pledge of Government Obligations, and therefore, the District
hereby directs the Depository Bank to take such actions as may be necessary to cause such
moneys to be invested in such money market accounts until further directed in writing by the
District. Moneys in the Series 2002 Bond Sinking Fund and the Series 2002 Bond Reserve
Account shall be invested by the Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 9. The District hereby approves and accepts all contracts relating to the
financing and design of the Project. The District hereby approves the costs of issuance and
authorizes the payment of the same.’

Section 10. This Supplemental Resolution shall be effective immediately
following adoption hereof.



Dated: June 12,2002

BRADLEY PUBLIC SERVICE DISTRICT

By: M ;MM\M’U w

Chairman, Public Service Board)

CERTIFICATION

Certified as a true copy of the Supplemental Resolution adopted by the Public
Service Board of the Bradley Public Service District on June 12, 2002.

Dated: June 25, 2002.

o 4ep do

Secretary, Public Ser¥ice Board

[SEAL]
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