THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
330,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

CLOSING DATE: May 22, 2001
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Bill No. 0777

Ordinance No. 8777

Introduced in Council: Referred to:
March 5, 2001 Council Committee on Finance
Introduced by: Passed by Council:
.4 w;*?f ‘759 (il Mazets 19 Lew)
) vy

A Bill supplementing Ordinance No. 4828 passed by the Council of The City of Charleston,
West Virginia, on April 20, 1992, as supplemented by Ordinances No. 4954, No. 6276, No.
6349, No. 6532, No. 6544 and No. 6670, which authorized the acquisition and construction
of certain extensions, additions, betterments and improvements to the sewerage system of
The City of Charleston; authorizing the merger of the assets of the Guthrie Public Service
District into the sewerage system of the City; authorizing the assumption of certain debt of
the Guthrie Public Service District; authorizing the issuance of not more than $855,000 in
aggregate principal amount of Sewerage System Revenue Bonds, in two or more series as
may be required, of said The City of Charleston to be used, along with other funds and
moneys of, or available to, The City of Charleston which may be lawfully expended for such
purposes, to evidence the assumption of said debt; providing for the rights and remedies of
and security for the holders of such bonds; and adopting other provisions related thereto.

Be 1t Ordained by the Council of The City of Charleston, West Virginia, as Follows:

ARTICLE I
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority for this Ordinance. This Ordinance is enacted
pursuant to the provisions of Chapter 16, Article 13, of the Code of West Virginia, 1931, as
amended (the "Act"), and other applicable provisions of law, and as a supplement to
Ordinance No. 4828, passed by the Council of The City of Charleston (the *“Council”) on the
20th day of Aprl, 1992, as supplemented by Ordinance No. 4954, passed by the Council on
May 3, 1993, as supplemented by Ordinance No. 6276, passed by the Council on
September 3, 1996, as supplemented by Ordinance No. 6349, passed by the Council on
June 2, 1997, as supplemented by Ordinance No. 6532 passed by the Council on
November 16, 1998, as supplemented by Ordinance No. 6544 passed by the Council on
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February 1, 1999, and as supplemented by Ordinance No. 6670 passed by the Council on
February 20, 2001.

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

A. The City of Charleston, West Virginia (the “City’") now owns a
sewerage system (the "System"), both within and without the corporate limits of the City,
consisting of a sewage treatment plant and a composting facility and its collecting,
intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping stations
and all other appurtenances, extensions, improvements and betterments necessary,
appropriate, useful, convenient or incidental for the collection, treatment and disposal in a
sanitary manner of sanitary sewage and industrial wastes.

B. In accordance with Section 2 of the Act, the System is under the
supervision and control of the Sanitary Board of the City (the "Sanitary Board").

C. Guthrie Public Service District (the “District™) is a public service district
created pursuant to Chapter 16, Article 13A of the West Virginia Code, 1931, as amended
(the “Code”) and currently provides sewer collection service to approximately 359
customers. The City treats sewerage from the District pursuant to an agreement entered into
in 1999 and the Sanitary Board maintains lines, performs billing and coliection services,
prepares financial statements and many other functions.

D. The City and the District signed an agreement dated April 13, 1999,
concerning the proposed merger providing that the City will take possession of all the
property and assets of the District, the City will assume all of the legal and financial
obligations of the District and the customers served by the District will become customers
to be served by the City.

E. On January 25, 2000, the District and the City jointly petitioned the
Public Service Commission of West Virginia (the “Commission”) for permission to merge
the District’s system into the City’s System, thereby lowering the rates paid by the District’s
customers, including the surcharge, as hereinafter defined.

F. The Commission approved the merger by an order dated January 2,
2001 1n Case No. 00-0152-PSD-PC (the “Order™).

G. The acquisition and construction of the System were financed or
refinanced in part by the proceeds of prior bond and note issues of the City, including The
City of Charleston’s outstanding $1,912,194 Sewer Revenue Bonds, Series 1989A (the
“1989A Bonds™), the $829,856 Sewer Revenue Bonds, Series 1989C (the “1989C Bonds™),
the $2,955,000 Sewerage System Refunding Revenue Bonds, Series 1992A (the “1992A
Bonds”), the $6,670,000 Sewerage System Refunding and Improvement Revenue Bonds,
Series 1992B (the “1992B Bonds”), the $773,237 Sewerage System Revenue Bonds, 1993

C0304692.1 2
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Series A (the “1993A Bonds™), the $2,671,058 Sewerage System Revenue Bonds, Series
1996 A (the “1996A Bonds™), the $395,299 The City of Charleston Sewerage System
Revenue Bonds, Series 1996 B (the “1996B Bonds”), the $732,688 Sewerage System
Revenue Bonds, Series 1997 A (the “1997A Bonds™), the $5,237,584 Sewerage System
Revenue Bonds, Series 1997 B (the “1997B Bonds™), the $994,537 Sewerage System
Revenue Bonds, 1998 Series A (the “1998A Bonds™), the $686,229 Sewerage System
Revenue Bonds, 1999 Series A (the 1999 Series A Bonds™), and the $1,111,357 Sewerage
System Revenue Bonds, 2001 Series A (the “2001A Bonds,” and collectively with the above-
referenced bonds, the “First Lien Bonds™), and $283,458 Supplemental Sewer Revenue
Bonds, Series 1989B (the “Supplemental 1989B Bonds™), the $123,015 Supplemental Sewer
Revenue Bonds, Series 1989D (the “Supplemental 1989D Bonds™) and the $132,072
Sewerage System Revenue Bonds, 1999 Series B (the “Supplemental 1999 B Bond,” and
collectively with the above-referenced Bonds, the “Second Lien Bonds”), which Second Lien
Bonds are subordinate and junior to the First Lien Bonds. The First Lien Bonds and the
Second Lien Bonds are sometimes hereinafter referred to as the “Prior Bonds™ or “Prior
Debt”. The Prior Bonds are equally and ratably secured under the provisions of Ordinance
No. 4828 passed by Council of the City on April 20, 1992, as supplemented by Ordinance
No. 4954 passed by Council on May 3, 1993, as supplemented by Ordinance No. 6276
passed by the Council on September 3, 1996, as supplemented by Ordinance No. 6349,
passed by the Council on June 2, 1997, as supplemented by Ordinance No. 6532, passed by
the Council on November 16, 1998, as supplemented by Ordinance No. 6544 passed by the
Council on February 1, 1999, and as supplemented by Ordinance No. 6670 passed by the
Council on February 20, 2001 (collectively, the "Prior Ordinance"), which amended and
superseded several prior ordinances of the City relating to the System and the issuance of
bonds and notes to finance the acquisition and construction of portions of the System. The
Second Lien Bonds are subordinate and junior as to lien and sources of payment to the Prior
Bonds.

H. The First Lien Bonds are currently outstanding in the approximate
aggregate principal amount of $21,689,545 and the Second Lien Bonds are currently
outstanding in the approximate aggregate principal amount of $440,027.

I. The acquisition and construction of the District’s system were financed
in part by the proceeds of the District’s Guthrie Public Service District Sewer Revenue
Bonds, Series 1990 A in the principal amount of $878,695 (the “Series 1990 A Bonds™) and
the Guthrie Public Service District Sewer Revenue Bonds, Series 1990 B (the “Series 1990
B Bonds”) in the principal amount of $41,005 (collectively, the “District Bonds”). The
Series 1990 B Bonds were issued subordinate and junior as to lien and source of payment
to the Series 1990 A Bonds. The District sold the Bonds to the West Virginia Water
Development Authority (the “Authority”). The Authority through correspondence with the
Commission has stated that it will permit the City’s assumption of the District’s Bonds on
parity with the City’s First Lien Bonds and the Second Lien Bonds.

C0304692.1 3
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J. The City denives revenues from the System, and, except for the pledges
thereof to secure and pay the Prior Debt, said revenues are not pledged or encumbered in any
manner.

K. It is necessary and essential to acquire the assets of the District and to
assume the District’s outstanding debt in order to preserve the public health, to be financed
through the 1ssuance of bonds pursuant to this Ordinance, in one or more series (collectively
referred to as the “2001 Bonds™) 1n an aggregate principal amount not to exceed $855,000.

L. The estimated revenues to be derived in each year after the enactment
of this Ordinance from the operation of said System, after the merger, will be sufficient to
pay all the costs of the operation and maintenance of said System, the principal of and
interest on the Prior Debt and the 2001 Bonds authorized to be issued pursuant to this
Ordinance and all sinking fund, reserve account and other payments provided for in this
Ordinance or the Prior Ordinance.

M.  The 2001 Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the form set forth in Exhibit A attached
hereto and incorporated herein by reference with necessary and appropriate variations,
omissions and insertions as permitted or required by this Ordinance or a Supplemental
Resolution or as deemed necessary by the Registrar or the City.

N. All things necessary to make the 2001 Bonds, when authenticated by
the Registrar and issued as in this Ordinance provided, the valid, binding and legal special
obligations of the City according to the import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the 2001 Bonds, will
be timely done and duly performed.

0. The enactment of this Ordinance, and the execution and issuance of the
2001 Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a
default under, any instrument to which the City is a party or by which it may be bound or
affected.

P. The City is a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 2001 Bonds are to be used for local government activities
of the City (or of a governmental unit the jurisdiction of which is entirely within the
Junisdiction of the City).

Q. It 1s deemed necessary for the City to issue its 2001 Bonds in the
aggregate principal amount of not more than $855,000 to evidence the assumption of the
District’s Bonds, said 2001 Bonds to be issued simultaneously with the completion of the
merger.

C0303692.1 4
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R. It 1s in the best interests of the City that its 2001 Bonds be delivered to
the West Virginia Water Development Authority in exchange for the District’s Bonds.

S. The Commission has approved a surcharge of $1.75 per thousand
gallons, subject to change, as provided in the Order, for the customers of the District to be
charged until the District’s outstanding bond debt is retired. The reserve funds for the Series
1990 A Bonds and Series 1990 B Bonds, respectively, are funded at the level required
therefor and will be transferred to the 2001 Bonds as part of the merger.

T. The revenues of the System of the City after the merger, together with
the surcharge, will be sufficient to pay all the costs of the operation and maintenance of said
System and the debt service on the Prior Debt and the 2001 Bonds.

U.  Prior to the merger, the City shall receive a certificate from an
independent certified public accountant that the City will meet the coverage requirement
established in the Prior Ordinance. The 2001 B Bonds in an amount not more than
$823,741, which replace the District’s Series 1990 A Bonds, shall be issued with a lien on
the Net Revenues on a parity with the lien held by the registered owners of the First Lien
Bonds, and the lien of such 2001 B Bonds shall be senior and superior to the lien of the
registered owners of the Second Lien Bonds and the 2001 C Bonds. The lien of the 2001 C
Bonds in an amount not more than $30,492, which replace the District’s Series 1990 B
Bonds, will be on parity with the Second Lien Bonds and junior and subordinate to the First
Lien Bonds and the 2001 B Bonds.

V. It 1s in the best interests of the City and the District for the City to
acquire the District’s assets by merger.

W.  The City will not permit, at any time, any of the proceeds of the 2001
Bonds or any other funds of the City to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from the treatment afforded by Section 103(a) of
the Code.

Section 1.03. OQrdinance Constitutes Contract. In consideration of the
acceptance of the 2001 Bonds authorized to be issued hereunder by those who shall hold the
same from time to time, this Ordinance shall be deemed to be and shall constitute a contract
between the City and such Bondholders, and the covenants and agreements herein set forth
to be performed by said City shall be for the equal benefit, protection and security of the
legal holders of any and all of such 2001 Bonds issued hereunder, all of which shall be of
equal rank and without preference, priority or distinction between any one 2001 Bond and
any other 2001 Bonds by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

Section [1.04. Definitions. Except as provided below, terms used in this
Supplemental Ordinance have the meanings set forth in the Prior Ordinance, as supplemented
by this Supplemental Ordinance, unless the context expressly requires otherwise.

C0304692.1 5
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"Bondholder” or "Owner of the 2001 Bonds" or “‘Registered Owner” or any
similar term shall mean any person who shall be the registered owner of any Outstanding
Bond as hereinafter defined. .-

"Closing Date" shall mean the date or dates upon which the acquisition by
merger of the assets of Guthrie Public Service District by The City of Charleston is complete.

"Code" shall mean the Internal Revenue Code of 1986, as amended, including
the rules and regulations promulgated pursuant thereto or any predecessors or successors
thereto.

"Debt Service" shall mean the scheduled amount of interest and amortization
of principal payable on the 2001 Bonds during the period of computation, excluding amounts
scheduled during such period which relate to principal which has been retired before the
beginning of such period.

"2001 Bonds" or "Bonds originally authorized hereby" or similar phrases shall
mean the not more than $855,000 in aggregate principal amount of Sewerage System
Revenue Bonds issued in one or more series for the purpose of assuming the District’s Bonds
and for such other purposes permitted hereby and authorized by a resolution supplemental
hereto.

"Outstanding” when used with reference to 2001 Bonds, as of any particular
date, describes all such 2001 Bonds theretofore and thereupon being authenticated and
delivered except (i) any such 2001 Bond cancelled by the Registrar, at or prior to said date;
(i1) any such 2001 Bond for the payment of which moneys, equal to its principal amount,
with interest to the date of maturity of any such 2001 Bond, shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any such 2001 Bond
deemed to have been paid as provided in Article X of the Prior Ordinance; and (iv) for
purposes of consents or other action by a specified percentage of Bondholders, any such
2001 Bond registered to the City.

"Registrar” shall mean the entity named as such in the Supplemental
Resolution.

"Supplemental Ordinance" or "this Ordinance" shall mean this ordinance as
hereafter amended or supplemented.

"Supplemental Resolution" shall mean any resolution, ordinance or order of
the City supplementing or amending this Ordinance and, when preceded by the article "the",
refers specifically to the supplemental resolutions authorizing the sale of one or more series
of the 2001 Bonds; provided, that any matter intended by this Ordinance to be included in
the Supplemental Resolution with respect to the 2001 Bonds and not so included may be
included in another Supplemental Resolution.

C0304692.1 6
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"System" shall mean the complete existing sewerage system now owned by the
City and managed by the Sanitary Board, consisting of a sewerage treatment and collection
system, and shall include any extensions, additions, betterments and improvements thereto,
mncluding the wastewater treatment facility, hereafter acquired or constructed for said
sewerage system from any sources whatsoever, both within and without said City, including
after the merger, the assets of the District.

Words importing 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 gender include all other genders.

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

The terms "herein", "hereunder”, "hereby", "hereto”, "hereof" and any similar
terms refer to this Ordinance; and the term "hereafter” means after the date of the enactment
of this Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articies, sections and subsections of this Ordinance so numbered.

ARTICLE II

AUTHORIZATION OF ACQUISITION OF GUTHRIE
PUBLIC SERVICE DISTRICT

Section 2.01. Authorization of Acquisition and Assumption. The acquisition

by merger of the assets of the District and assumption of the District’s Bonds by the issuance
of the 2001 Bonds by the City is hereby authorized.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF 2001 Bonds

Section 3.01. Authorization and Terms of 2001 Bonds. For the purpose of
assuming the District’s Bonds, there shall be issued the 2001 Bonds of the City. The 2001
Bonds shall be issued in two or more series with the first series to be designated 2001 Series
B, the second series as 2001 Series C, and so on, of "Sewerage System Revenue Bonds" in
an aggregate principal amount of not more than $855,000. Each series of 2001 Bonds shall
be dated as of the date of delivery of each series thereof, shall bear such interest not to
exceed the legal interest rate (12%), shall mature at such times, not to exceed forty years, and

C0304692.1 7
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in such amount as shall be set out in the Supplemental Resolution. The repayment of
principal and interest, if any, on each series of 2001 Bonds shall be as set forth on
Schedule X to the District’s Loan Agreement and the District’s Supplemental Loan
Agreement (collectively, the *District Loan Agreements™). The 2001 Bonds shall contain
such other terms, provisions, conditions and limitations, all as provided by this Ordinance
and as the Council of the City shall prescribe by resolution (or by supplemental or
amendatory ordinance of said Council as said Council shall determine) adopted in connection
with the delivery of such 2001 Bonds.

The 2001 Bonds shall be payable as to principal at the principal 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 2001 Bonds shall be paid by check or draft mailed to the registered
owner thereof at the address as it appears on the books of the Bond Registrar, provided, that
so long as the Authority is the owner thereof, interest on the 2001 Bonds may be paid by
wire transfer or other methods satisfactory to the City, the Paying Agent and the Authority.

Unless otherwise provided by the Supplemental Resolution, the 2001 Bonds
shall be issued in the form of a single bond for each series, fully registered to the Authority,
with a record of advances and a payment record attached, representing the aggregate
principal amount, and shall mature in principal installments, all as provided in the District
Loan Agreements and said Supplemental Resolution. The 2001 Bonds shall be exchangeable
at the option and expense of the Bondholder for other fully registered 2001 Bonds in
aggregate principal amount equal to the amount of said 2001 Bonds then Outstanding, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said 2001 Bonds; provided, that the Authority shall not be obligated
to pay any expenses of such exchange.

Section 3.02. Execution of Bonds. Said Bonds shall be executed in the name
of the City by the Mayor and attested by the Recorder, and the seal of the City shall be
affixed thereto or imprinted thereon. In case any one or more of the officers who shall have
signed or sealed any of the Bonds shall cease to be such officer of the City before the Bonds
so signed and sealed have been sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any Bonds may be signed and sealed on behalf
of the City by such person as, at the actual time of the execution of such Bonds, shall hold
the proper office in the City, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless
and until the Certificate of Authentication and Registration on such Bond, substantially in
the form set forth in Section 3.08, shall have been duly manually executed by the 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

C0304692.1 g
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this Ordinance. The Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Registrar if manually signed by an authorized officer
of the Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds-1ssued hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the

provisions for transfer of registration set forth below, the Bonds shall be, and have all ofthe
qualities and incidents of, negotiable instruments under the Uniform Commercial Code of
the State of West Virginia, and each successive owner, in accepting any of said Bonds shall
be conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive owner shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value in
the manner provided hereinafter in the form of said Bonds.

So long as any of the 2001 Bonds remain Outstanding, the City, through the
Registrar, shall keep and maintain books for the registration and transfer of the Bonds.

The 2001 Bonds shall be transferable only upon the books of the Registrar, by
the registered Owner thereof in person or by the Owner’s attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered Owner or the Owner’s duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring Bonds
is exercised, Bonds shall be delivered in accordance with the provisions of this Ordinance.
All Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Registrar. For every such exchange or transfer of Bonds, 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 exchange or transfer and the cost of preparing each new Bond upon each
exchange or transfer, and any other expenses of the Registrar incurred in connection
therewith, which sum or sums shall be paid by the City. The Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the 15 days 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.

Section 3.05. Bonds Mutilated, Destroved. Stolen or Lost. In case any Bond

shall become mutilated or be destroyed, stolen or lost, the City may, in its discretion, issue
and deliver a new Bond 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 Owner’s furnishing the City proof of ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the City may prescribe and paying such expenses as the City may incur and the
Registrar shall authenticate the new Bond. All Bonds so surrendered shall be canceled by
the Registrar and held for the account of the City. If such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the City may pay the same, upon being

C0304692.1 9
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indemnified as aforesaid, and, if such Bond be lost, stolen, or destroyed, without surrender
therefor.

Any such duplicate Bonds issued pursuant to this Section shall constitute
original, additional contractual obligations on the part of the City, whether or not the lost,
stolen or destroyed Bonds be at any time found by anyone, and such duplicate Bonds shall
be entitled to equal and proportionate benefits and rights as to lien and source of security for
payment from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the City. The 2001 Bonds shall

not, in any event, be or constitute an indebtedness of the City 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 on parity with the
First Lien Bonds but senior and superior to the Second Lien Bonds or on a parity with the
Second Lien Bonds but junior and subordinate to the First Lien Bonds, as the case may be.
No Owner or Owners of any of the Bonds shall ever have the right to compel the exercise
of the taxing power of the City to pay the Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of the 2001 B Bonds, issued to assume the District’s Series 1990 A Bonds, shall
be secured forthwith by a first lien on the Net Revenues derived from the System on parity
with the First Lien Bonds but senior and superior to the Second Lien Bonds and the 2001 C
Bonds. The 2001 C Bonds issued to assume the District’s Series 1990 B Bonds shall be on
parity with the Second Lien Bonds and junior and subordinate to the First Lien Bonds and
the 2001 B Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the 2001 Bonds and the Prior Debt and to make the
payments into the sinking funds and the reserve accounts therein and in the Renewal and
Replacement Fund established herein or in the Prior Ordinance are hereby irrevocably
pledged to the payment of the principal of and any interest on the 2001 Bonds and the Prior
Debt as the same become due.

Section 3.08. Form of 2001 Bonds. The text of the 2001 Bonds shall be of
substantially as set forth in Exhibit A, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted by this Ordinance or any subsequent
resolution or ordinance adopted or enacted prior to the issuance thereof.

Section 3.09. Delivery of 2001 Bonds. Each series of 2001 Bonds shall be
issued to the Authority in exchange for the District’s Bonds.

Section 3.10. 2001 Bonds are Issued as Parity Bonds. The 2001 Bonds are
issued as and shall constitute additional Parity Bonds in accordance with Section 6.08 of the
Prior Ordinance. Prior to the issuance of the 2001 Bonds, the following must occur:

A. The City must receive the written approval of the Authority for the
1ssuance of the 2001 Bonds.

C0304692.1 10
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B. The conditions of Section 6.08 of the Prior Ordinance must be satisfied.

C. The redesignation by the Commission of the reserve funds for the Series
1990 A Bonds and Series 1990 B Bonds. -

D.. The 2001 Bonds shall not be issued unless all the payments into the
respective funds and accounts provided for in the Prior Ordinance on account of the Prior
Debt Outstanding and any other payments provided for in the Prior Ordinance, shall have
been made n full as required to the date of delivery of the 2001 Bonds.

ARTICLEIV
FUNDS AND ACCOUNTS

Section 4.01. Funds and Accounts. The funds and accounts established by the
Prior Ordinance are hereby continued. In addition to the funds and accounts established by
the Prior Ordinance, there is hereby created at the Commission a sinking fund and a reserve
account with respect to each series of 2001 Bonds. Following the monthly payment of
operation and maintenance expense, the City shall make monthly payments to the
Commission of the debt service on the Prior Debt and the 2001 Bonds.

Simultaneously with the transfers made pursuant to Section 4.02A(2) of the
Prior Ordinance with respect to the Prior Bonds, the City shall simultaneously deposit on the
first day of each month a sum equal to one-sixth of the amount of interest which will become
due on the 2001 Bonds on the next ensuing semi-annual interest payment date and shall
simultaneously deposit with the Commission on the first of each month beginning on the first
day of the month which is thirteen months prior to the first principal payment date of the
2001 Bonds a sum equal to one-twelfth of the principal which will mature or become due on
the 2001 Bonds on the next principal payment date.

To the extent not funded with proceeds of the Bonds or otherwise previously
funded, the City shall simultaneously with the payments required under Section 4.02A(3) of
the Prior Ordinance deposit with the Commission an amount equal to one and one hundred
twentieth of the reserve account requirement to the respective reserve account.

Moneys in the respective Sinking Funds shall be used only for the purposes of
paying principal of and interest on the respective series of Bonds as the same shall become
due. Moneys in the Reserve Account in the respective Sinking Funds shall be used only for
the purpose of paying principal of or interest on the respective series of Bonds, as the same
shall come due, when other moneys in the respective Sinking Fund are insufficient therefor,
and for no other purpose. Except for the funds required to be deposited in the Rebate Fund,
all investment earnings on moneys in the respective Reserve Accounts shall be transferred,
not less than once each year, to the Bond Construction Trust Fund prior to completion of the
Project and thereafter, pro rata, to the respective Sinking Funds.

C0304692.1 11
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Any withdrawals from the Reserve Accounts which result in a reduction in the
balance of any Reserve Account to an amount below the applicable Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments to the Sinking Funds for payment of debt service on the Bonds have been made in

full.

Moneys in the Reserve Accounts shall be invested and reinvested by the
Commission in accordance with Section 4.04 hereof.

If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds or accounts as hereinabove and in the Prior Ordinance
as provided, the deficiency is to be made up in subsequent payments, in addition to the
payments which would otherwise be required to remain in the funds and accounts on
subsequent payment dates. During such short period of insufficient funds, the funds received
shall be distributed pro rata among the various Bonds outstanding. Additionally, at such time
as required by the Authority, the City shall make its debt service payments to the
Commisston through automatic debit or other automatic bank transfer.

Except as provided above, all sinking fund, reserve, and renewal and
replacement payments shall remain as governed by Section 4.02 of the Prior Ordinance.

Section 4.02. Investments. Any moneys held as a part of the funds and
accounts created by this Ordinance, 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 direction of the City in
any Qualified Investments to the fullest extent possible under applicable laws, this
Ordinance, the need for such moneys for the purposes set forth herein and the specified
restrictions and provisions set forth in this Section 4.02.

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 shail 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. The Commission, the Depository Bank or such other
bank or national banking association, as the case may be, shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss
of such liquidation. The Depository Bank or such other bank or national banking association
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.

C0304692.1 12
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ARTICLE V
ADDITIONAL COVENANTS OF THE CITY
All the covenants, agreements and provisions of the Prior Ordinance shall
remain in full force and effect as long as the Prior Debt and the 2001 Bonds are outstanding
and shall apply to the 2001 Bonds as if fully set out herein. The following covenants are
supplemented and in addition to the covenants set forth in the Prior Ordinance.

Section 5.01. Tax Covenants. The City hereby further covenants and agrees

as follows:

A. PUBLIC PURPOSE BONDS. The System, after the merger, will be
solely operated as a public purpose and as local governmental activity of the City.

B. PRIVATE ACTIVITY BOND COVENANT. The City shall not permit
at any time or times any of the proceeds of the 2001 Bonds or any other funds of the City to
be used directly or indirectly in a manner which would result in the exclusion of the 2001
Bonds from the treatment afforded by Section 103(a) of the Code by reason of the
classification of the 2001 Bonds as "private activity bonds" within the meaning of the Code.
The City will take all actions necessary to comply with the Code in order to assure the
tax-exempt status of the 2001 Bonds.

C. PRIVATE LOAN LIMITATION. The City shall assure that not in
excess of 5% of the Net Proceeds of the 2001 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.

D.  FEDERAL GUARANTEE PROHIBITION. The City 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 2001 Bonds to be "federally guaranteed" within the meaning of Section 149(b) of the
Code.

E. INFORMATION RETURN. The City will file all statements,
instruments and returns necessary to assure the tax exempt status of the 2001 Bonds,
including without limitation the information return required under Section 149(e) of the
Code.

F. FURTHER ACTIONS. The City will take any and all actions that may
be required of it (including those deemed necessary by the Authority) so that the interest on
the 2001 Bonds will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions, or fail to take any actions (including those
determined by the Authority) which would adversely affect such exclusion.

C0304692.1 13
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Section 5.02. Rebate Covenant. The City is a governmental unit with general
taxing powers to finance operations of or facilities of the nature of the System. As
covenanted above, the 2001 Bonds are not private activity bonds within the meaning of the
Code, and ninety-five percent (95%) or more of the net proceeds (as defined with respect to
the Code) of the 2001 Bonds will be used for local governmental activities of the City. The
City reasonably expects to expend the proceeds of the 2001 Bonds within the time period
that would provide an exception from the rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the City is in fact subject to such rebate requirements, the
City hereby covenants to rebate to the United States the amounts required by the Code and
to take all steps necessary to make such rebates. In the event the City fails to make such
rebates as required, the City shall pay any and all penalties and obtain a waiver from the
Internal Revenue Service in order to maintain the tax-exempt status of interest on the 2001
Bonds.

Section 5.03. Arbitrage. The City covenants that (i) it will restrict the use of
the proceeds of the 2001 Bonds in such manner and to such extent as may be necessary, in
view of the City’s reasonable expectations at the time of issuance of the 2001 Bonds, so that
the 2001 Bonds will not constitute "arbitrage bonds" under Section 148 of the Code, and (ii)
it will take all actions that may be required of it (including, without implied limitation, the
timely filing of a federal information return with respect to the 2001 Bonds so that the
interest on the 2001 Bonds will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 5.04. Tax Certificate and Rebate. The City shall deliver a certificate
of arbitrage, a tax certificate or other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the 2001 Bonds. In addition, the City covenants to
comply with all regulations from time to time in effect and applicable to the 2001 Bonds as
may be necessary in order to maintain the exclusion from gross income for federal income
tax purposes of interest on the 2001 Bonds and fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such actions, as may be necessary
to fully comply with such Section 148(f) of the Code and such regulations, regardless of
whether such actions may be contrary to any of the provisions of the Ordinance.

If it is determined that the City does not quality for an exception to Section 148
of the Code or the City is otherwise subject to rebate in connection with the 2001 Bonds, the
City shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(f) of the Code. Upon completion of each such annual calculation, unless
otherwise agreed by the Authority, the City shall deposit, or cause to be deposited, with the
Depository Bank in a separate fund designated the Rebate Fund, such sums as are necessary
to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined
to be subject to rebate to the United States, which, notwithstanding anything herein to the
contrary, shall be paid from investment earnings on the underlying fund or account
established hereunder and on which such rebatable arbitrage was eamed or from other

C0304692,1 14



NO OO0 1 ON L e L) D

lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder, if any, and used only for
payment of rebatable arbitrage to the United States. The City shall pay, or cause to be paid,
to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the City to be used for any lawful
purpose of the System. The City shall remit payments to the United States in the time and
at the address prescribed by the regulations as the same may be from time to time in effect
with such reports and statements as may be prescribed by such regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the City shall assure that such payments are made by the
City to the United States, on a timely basis, from any funds lawfully available therefor. In
addition, the City shall cooperate with the Authority in preparing rebate calculations and in
all other respects in connection with rebates and hereby consents to the performance of all
matters in connection with such rebates by the Authority at the expense of the City. To the
extent not so performed by the Authority, the City and the Depository Bank (at the expense
of the City) may provide for the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the City or the Depository Bank may
deem appropriate in order to assure compliance with this Section 5.11. The City shall keep
and retain, or cause to be kept and retained, records of the determinations made pursuant to
this Section 5.11 in accordance with the requirements of Section 148(f) of the Code. In the
event the City fails to make such rebates as required, the City shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, in order to maintain the exclusion of interest on the 2001
Bonds from gross income for federal income tax purposes.

The City shall submitto the Authority within 15 days following the end of each
Bond Year a certified copy of its rebate calculation and certificate with respect thereto or,
if the City qualifies for the small governmental issue exception to rebate or any other
exception therefrom, then the City shall submit to the Authority a certificate stating that it
1s exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the 2001 Bonds subject to rebate. The City shall also
furnish to the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with respect to earnings on
all funds constituting "gross proceeds" of the 2001 Bonds (as defined in the Code).

The City shall furnish to the Authority, annually, at such time as it is required
to perform its rebate calculations under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information relatin g thereto as may be requested
by the Authority and shall furnish to the Authority such information with respect to earnings
on all funds constituting "gross proceeds” of the 2001 Bonds (as that term is defined in the
Code) from time to time as the Authority may request.

C0304692.1 15
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Section 5.05. Secunities Laws Compliance. The City 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 (17CFR Part 240).

Section 5.06. Defeasance of Bonds. If the City shall pay or cause to be paid,
or there shall otherwise be paid, to the Owners of all 2001 Bonds the principal thereof, and
redemption premium, if applicable, and interest due or to become due thereon, at the times
and in the manner stipulated therein and in the Ordinance, then the pledge of Net Revenues
and any other moneys and securities pledged under this Ordinance and all covenants,
agreements and other obligations of the City to the Bondholders shall thereupon cease,
terminate and become void and be discharged and satisfied.

The 2001 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient to pay, as and when due, the principal of and
interest on the Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this Section. All Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission or
its agents, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments and interest due and to become due on said Bonds on
and prior to the maturity dates thereof. Neither securities nor moneys deposited with the
Commission pursuant to this Section nor principal or interest payments on any such
securities shall be withdrawn or used for any purposes other than, and shall be held in trust
for, the payment of the principal of and redemption premium, if applicable, on and interest
on said Bonds; provided, that any cash received from such principal or interest payments on
such securities deposited with the Commission, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if applicable, on and
interest to become due on said Bonds on and prior to such redemption date or maturity date
thereof, as the case may be, and interest eamed from such reinvestments shall be paid over
to the City, as received by the Commission, free and clear of any trust, lien or pledge. For
the purpose of this Section, securities shall mean and include only Government Oblj gations.

C0304692.1 16
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ARTICLE VI
MISCELLANEOUS

Section 6.01. Modification or Amendment. No material modification or
amendment of this Ordinance or of any ordinance or resolution amendatory hereof or
supplemental hereto which would materially and adversely affect the rights of Bondholders
shall be made without the consent in writing of the owners of two-thirds (2/3) or more in
principal amount of the 2001 Bonds then Outstanding and to be affected by said
modification; provided, however, that no change shall be made in the maturity of any 2001
Bond or 2001 Bonds or the rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise of the City to pay such principal and interest out of the
revenues of the System without the consent of the owner thereof. No amendment or
modification shall be made which would reduce the percentage of the principal amount of
2001 Bonds required for consent to the above permitted amendments or modifications.

Section 6.02. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not affect

any of the remaining provisions of this Ordinance.

Section 6.03. Repeal of Conflicting Ordinances. All ordinances, resolutions
and orders, or parts thereof, other than the Prior Ordinance, in conflict with this Ordinance
are to the extent of such conflict repealed.

Section 6.04. Covenant of Due Procedure. The City 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 final enactment and passage of this Ordinance 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 Mayor, the City Clerk and members of Council
were at all times when any actions in connection with this Ordinance occurred, and are, duly
in office and duly qualified for such office.

Section 6.05. Abstract of Ordinance and Notice of Public Hearing. Upon
adoption hereof, the abstract of this Ordinance in the form set forth in Exhibit B attached
hereto and incorporated herein by reference, shall be published once a week for two
successive weeks, with at least six full days intervening between each publication, in the
Charleston Gazette and Charleston Daily Mail, newspapers of general circulation in the City
of Charleston, together with a notice stating that this Ordinance has been adopted and that
the City contemplates the issuance of the Bonds, and that any person interested may appear
before the City upon a certain date, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a
certified copy of this Ordinance is on file with the City for review by interested persons
during office hours of the City. The Council hereby determines that the Abstract contains
sufficient information as to give notice of the contents hereof. Atsuch hearing, all objections
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and suggestions shall be heard and the City shall take such action as it shall deem proper in
the premises.

Section 6.06. Effective Date. This Ordinance shall take effect after passage,
public hearing and otherwise in the manner prescribed by law.

C0304692.1 18
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EXHIBIT A
[FORM OF THE 2001 BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES

No.R-__ $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
CHARLESTON, a municipal corporation of the State of West Virginia, in Kanawha County
of said State (the "City"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to West Virginia Water Development
Authority (the "Authority "), or registered assigns, the sum of S__

), 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 installments on 1 commencing ,2001,
as set forth on the "Schedule of Annual Debt Service™" attached as Schedule A hereto and
incorporated herein by reference, with interest on each installment at the rate of
percent (%) per annum as set forth on said Schedule A.

Principal installments of this 2001 Bond are payable in any coin or currency
which, on the respective dates of payment of principal, 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
Paying Agent. The interest on this 2001 Bond is payable by check or draft mailed to the
Payee at the address as it appears on the books of the Registrar on the 15th day of the month
preceding an interest payment date or by such other method as shall be mutually agreeable
s0 long as the Authority is registered owner hereof.

This 2001 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.

This 2001 Bond is issued to evidence the City’s assumption of the Guthrie
Public Service District’s . This 2001 Bond 1s 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 13 of the West Virginia Code
of 1931, as amended (the "Act"), Ordinance No. 4828 enacted on April 20, 1992, as
amended, Ordinance No. enacted by the City onthe ___ day of February, 2001, and
a Supplemental Resolution adopted by the City on the _ day of February, 2001 (collectively
called the "Ordinance”), and is subject to all the terms and conditions thereof. The

C0304692.1 A-1
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Ordinance 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 2001 Bonds under the Ordinance.

This 2001 Bond ranks equally as to lien and security with the
, as are defined in the Ordinance.

This 2001 Bond is payable only from and secured by a pledge of a [first lien]
on the Net Revenues as defined in the Ordinance, to be derived from the operation of the
System, moneys in the Reserve Account created under the Ordinance and unexpended
proceeds of the 2001 Bonds on panty with the Bonds [but senior to the Second
Lien Bonds.] Such Net Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This 2001 Bond does not constitute a corporate
indebtedness of the City within the meaning of any constitutional or statutory provisions or
limitations, nor shall the City be obligated to pay the same or the interest thereon except from
said special fund provided from the Net Revenues, the moneys in the Reserve Account and
unexpended 2001 Bond proceeds. Pursuant to the Ordinance, the City 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 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 amount required to pay the maximum amount
due in any ensuing fiscal year of principal of and interest on all obligations on a parity with
or prior to the 2001 Bonds, payable from such revenues, provided however, that so long as
there exists in the Reserve Account an amount equal to the maximum amount of principal
and interest which will become due on the 2001 Bonds and any bonds on a parity therewith
in any succeeding fiscal year and in each of the reserve accounts for the Prior Bonds,
respectively, an amount equal to the requirement therefor, such percentage may be reduced
to 110%. The City has entered into certain further covenants with the registered owners of
the 2001 Bonds for the terms of which reference is made to the Ordinance. Remedies
provided the registered owners of the 2001 Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed description thereof.

This 2001 Bond is transferable, as provided in the Ordinance, only upon the
books of the Registrar, kept for that purpose at the office of the Registrar, by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this 2001 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.

This 2001 Bond, under the provision of the Act is, and has provided 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 2001 Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law, shall be

CO304692.1 A-2
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applied solely to the payment of the Costs of the Project described in the Ordinance or to the
appurtenant sinking fund, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the owner of this 2001 Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 2001 Bond have existed, have happened, and have been performed in due
time, form and manner as required by law, and that the amount of this 2001 Bond, together
with all other obligations of the City, does not exceed any limit prescribed by the
Constitution or statutes of the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set aside into said special fund by
the City for the prompt payment of the principal of and interest on this 2001 Bond.

Allprovisions of the Ordinance, resolutions and statutes under which this 2001
Bond is issued shall be deemed to be a part of the contract evidenced by this 2001 Bond to
the same extent as if written fully herein.

IN WITNESS WHEREOF, THE CITY OF CHARLESTON has caused this
2001 Bond to be signed by its Mayor and its corporate seal to be hercunto affixed or
imprinted hereon and attested by its Clerk, and has caused this 2001 Bond to be dated ___
_,2001.

[SEAL]

Mayor

ATTEST:

City Clerk

C0304692.1 A-3
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This 2001 Bond is one of the 2001 Bonds described in the within-mentioned

Ordinance and has been duly registered in the name of the registered owner set forth above.

Dated:

C0304692.1

as Registrar

By
Its Authorized Officer
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[Form of Assignment]

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

the within 2001 Bond and does hereby trrevocably constitute and appoint
., Attorney to transfer the said 2001 Bond on the books kept for registration of the within
2001 Bond of the said City with full power of substitution in the premiscs.

Dated: ,

In the presence of:

{THIS IS THE END OF EXHIBIT A]

C0304692.1 A-6



EXHIBIT B

THE CITY OF CHARLESTON; WEST VIRGINIA
NOTICE OF PUBLIC HEARING and ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on March 19, 2001,
the Council of The City of Charleston, West Virginia (the "City") adopted an
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ordinance which:

C0304692.1

L. Authorized the acquisition by merger of the assets
of Guthrie Public Service District (the “District”) to be
incorporated in the City’s wastewater treatment system (the
"System") and the assumption of the District’s outstanding bond
debt through the issuance of not more than $855,000 in
aggregate principal amount of Sewerage System Revenue
Bonds (the "Bonds").

2. Directed that the Bonds be issued in two or more
series and in the form of one bond each, fully registered with a
payment record attached; that interest on the Bonds shall be no
more than twelve percentum (12%) per annum, that said Bonds
mature 1n not more than forty years and that said Bonds be
issued for the par value thereof; that the Bonds be executed in
the name of the City by the Mayor, and the seal of the City be
affixed thereto and attested to by the City Clerk; that such
Bonds be duly authenticated by the Registrar and delivered to
the West Virginia Water Development Authority.

4, Directed the continuation of the Revenue Fund
and the disposition of the System revenues; provided for the
payment of operating expenses; provided for the monthly
payment of principal and interest when due; provided for the
creation of reserve accounts for the Bonds and continuation of
a Renewal and Replacement Fund; and provided for the use of
excess funds of the System.

5. Pledged the Net Revenues of the System to
payment of the Bonds.

The City contemplates the issuance of the Bonds described in, and
under the conditions set forth in the Ordinance abstracted above. Any person
interested may appear before the Council of the City of Charleston at a regular
meeting thereof at 7:00 p.m., prevailing time, on April 2, 2001, at the Council

B-1
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Chambers, City Hall, Charleston, West Virginia, and present objections and
be heard as to whether the above described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council of City on
March 19, 2001, is on file with the City Clerk for review by interested
persons at the City Hall during regular office hours, to-wit: 8:00 a.m. to 4:00
p.-m., Monday through Friday.

/s/
City Clerk -- The City of Charleston,
West Virginia

B-2
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CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as Clerk of The City of Charleston, Kanawha County, West
Virginia, do hereby certify that the foregoing document is a true and accurate copy of an
official record of The City of Charleston, such records being in the custody of the
undersigned and maintained at The City of Charleston, City Hall, Charleston, Kanawha
County, West Virginia, and that the action taken by the Council in the foregoing document
remains in full force and effect and has not been amended or repealed.

Dated this ___ day of March, 2001.

City Clerk

[SEAL]

C0304692.1 B-3
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Bill No. 6766 -

Ordinance No. 766

Introduced in Council Passed by Council
December 18, 2000 March 5, 2001
Introduced by Referred to

Larry L. Roller &

Bobby Reishman Council Committee on Finance

Ordinance No. 6766 _ Authorizing the issuance by The City of Charleston of not to exceed
$17,500,000 in aggregate principal amount of The City of Charleston (West Virginia) Taxable
Vaniable Rate Demand Bonds (Kanawha Hotel Project), 2001 Series A, to finance the
acquisition, renovation, construction and equipping of the Kanawha Hotel and the loaning of
the proceeds thereof to Kanawha Hotel LLC and to pay other costs in connection therewith,
all as more fully set out herein; authorizing the execution and delivery of a Bond Indenture, a
Loan Agreement and other documents relating to the transaction; ratifying the distribution of
an Official Statement relating to such bonds; authorizing the sale of the bonds; appointing the
Trustee, Paying Agent and Registrar of the Bonds; and taking other actions in connection with
the issuance and sale of such Bonds.

WHEREAS, The City of Charleston (the “City”) is authorized and empowered
by law, including particularly the provisions of the Industrial Development and Commercial
Development Bond Act (Chapter 13, Article 2C, of the Code of West Virginia, 1931, as
amended)(the “Act”), for the public purposes set forth in the Act, to issue its revenue for the
purposes, among other things of acquiring, constructing, equipping, any buildings,
improvements, additions, extensions, replacements, appurtenances, lands, equipment,
furnishings, landscaping, hotels and motels and related facilities of any type for which the City
is permitted by law to expend funds; of making secured or unsecured loans to provide funds
for the acquisition, by purchase, construction, lease or otherwise, of any such project or
projects; to issue revenue bonds for the purpose of defraying the cost of acquisition, by
construction, purchase, lease or otherwise for the project and to secure the payment of such
bonds; and to issue and deliver revenue bonds in exchange for the project; and

WHEREAS, Kanawha Hotel LLC (“Kanawha”) has advised the City that it has
under consideration the acquisition, renovation, construction and equipping of the Kanawha
Hotel located in downtown Charleston, West Virginia, which is more generally described in
Exhibit A hereto (the “Project”), and has requested the City to authorize the issuance and sale
of industrial development revenue bonds (the “Bonds”) pursuant to the Act in such amounts as
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may be necessary to finance a portion of the costs of the Project presently estimated to be not
more than $17,500,000 (estimates project cost of $31,000,000); and

WHEREAS, the City has determined that the acquisition, renovation,
construction and equipping of the Project and the issuance of the Bonds to finance a portion
of such acquisition, renovation, construction and equipping of the Project are in the best
interests of the citizens of the City of Charleston and encourages the economic development
of the City and the State of West Virginia; and

WHEREAS, it is hereby further found and determined that the site of the Project
is located entirely within the City’s legal boundaries; and

WHEREAS, the City shall assist Kanawha in the acquisition, renovation,
construction and equipping of the Project by authorizing the issuance of the Bonds in one or
more series in an aggregate amount necessary to finance a portion of the costs of the Project,
but not to exceed $17,500,000;

WHEREAS, the City has been presented with the proposed form of a Bond Trust
Indenture, a Loan Agreement and certain other documents in connection with the Bonds; and
the City, including the Mayor and the Clerk of the City, will cooperate with Kanawha, and such
parties as Kanawha may select for the purpose of assisting or participating in the sale of the
Bonds on the best terms reasonably obtainable, and if arrangements therefore satisfactory to
Kanawha can be made, the City shall take such further actions as may be necessary or advisable
to the authorization, issuance and sale of the Bonds, all as shall be authorized by law and
mutually satisfactory to the City and Kanawha;; and

WHEREAS, it is necessary 1o establish the principal and the interest rate on the
Bonds and to designate the trustee, paying agent and registrar for the Bonds.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF CHARLESTON.
WEST VIRGINIA:

Section ].  Findings and Determinations. The City specifically finds and

determines as follows:

(@  This Ordinance is adopted pursuant to and in accordance with the
provisions of the Act, and the Bonds shall be issued pursuant to the Act.

(b)  That the purposes for issuing the Bonds include, among other things,
acquiring, constructing and equipping the Project.

(c) It is necessary to have a meeting for the i)urpose of having a public
hearing upon the adoption of this Ordinance.

(d})  The abstract of this Ordinance and the form of the notice attached to this
Ordinance as Exhibit A and made a part of this Ordinance as though set

C045024€.3 2
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forth in full herein contains sufficient information as to give notice of
the contents of this Ordinance.

Section2.  Authorization of Bonds. The City hereby authorizes and directs
the issuance of not to exceed $17,500,000 in aggregate principal amount of The City of
Charleston (West Virginia) Taxable Variable Rate Demand Bonds (Kanawha Hotel Project),
2001 Series A, subject to the provisions of this Bond Ordinance and the Bond Trust Indenture
(the “Indenture”) hereinafter described. The Bonds shall be in the principal amount, bear
interest, mature and be subject to redemption, all as set forth in the Indenture. The form of the
Bonds and the provisions for signatures, payment and redemption shall be as set forth in the
Indenture.

Section3.  Security. The Bonds shall be secured by the pledge effected by
the Indenture and shall be payable from and secured by a pledge of the Loan A greement and any
other property or funds described in the Indenture including a first lien on the Project and on
the revenue guaranteed by the Project. The Bonds and the premium, if any, and interest thereon
are limited obligations of the City and are payable solely from the revenues and funds derived
pursuant to the Loan Agreement, which revenues, funds and security have been pledged and
assigned to the Trustee to secure payment of the Bonds, and any other amounts held under the
Indenture. The Bonds and the premium, if any, and the interest thereon shall never constitute
an indebtedness of the City within the meaning of any constitutional provision or statutory
limitation; shall never constitute or give rise to a pecuniary liability of the City or a charge
against the general credit or taxing power of the City; and, shall never give any ri ght againstany
member of the City Council.

Section4.  Documents. The City hereby specifically approves the following
documents for the Bonds, the proposed forms of which will be presented with the
Supplemental Resolution;

(a) the Indenture;

(b) the Purchase Contract;

(c)  the Loan Agreement;

(d)  the Letter of Credit Commimment;

(e)  the Re-Marketing Agreement; and

8y the Official Statement;

The Mayor and City Clerk are hereby authorized and directed to execute and
deliver such documents with such changes, insertions and omissions as may be approved by the
City whose execution thereof shall be conclusive evidence of such approval, and the Clerk of

the City is hereby authorized and empowered to affix the seal of the City and to attest to the
same for and on behalf of the City. The Mayor and the City Clerk, as appropriate, are hereby

C0450246.3 3
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authorized to take any action, execute, acknowledge and deliver any certificates, instruments
or documents or give any consent which may from time to time be required by the City under
any of the aforesaid documents or this Ordinance. Ahy such action taken or document
executed or consent given by such officer in his or her capacity shall be deemed to be an act
by the City and any such action, execution or consent shall be conclusive evidence that the
same is authorized by this Ordinance.

Section 5. Execution and Delivery of the Bonds. The Bonds shall be executed
and delivered in accordance with the provisions of the Indenture and shall be delivered to the
Purchasers.

Section 6. Trustee. United National Bank, Charleston, West Virginia, is
hereby appointed as Trustee under the Indenture,

Section7.  Notice. The City Clerk shall cause an abstract of the Ordinance
with notice in substantially the form of Exhibit A attached hereto and incorporated in this
Ordinance by reference to be published once a week for two successive weeks in the
Charleston Gazette and The Daily Mail. The public hearing shall be held at the time
established following adoption of the Ordinance, in Council Chambers, in City Hall,
Charleston, West Virginia.

Section 8.  Official Statement. Upon the sale of the Bonds, the Mayor is
hereby authorized and directed to execute and deliver final official statements on behalf of the
City, which shall be in substantially the form of the Preliminary, Official Statement authorized
hereby, with such changes, insertions and omissions as may be required to reflect the terms
of the sale of the Bonds (the “Official Statement™). The execution of the Official Statement
by the Mayor shall be conclusive evidence of such approval. Copies of the Official Statement
are hereby authorized to be prepared and fumnished to the Underwriter for distribution.

Section 9. Statutory Mortgage Lien. The City hereby waives the statutory
mortgage lien provided by Section 8, Article 2C, Chapter 13 of the Code of West Virginia,
1931, as amended.

Section 10.  Effective Date. This Ordinance shall go into effect immediately
after the hearing thereon described in Section 7, above. Provided, however, that if at such
hearing the City determines that sufficient objections or suggestions have been raised, or that
30% or more of the freeholders of the City have filed written protests with respect to the
financing provided for in this Ordinance, the City shall take such further action with respect
to this Ordinance as it deems appropriate and in accordance with the Act.

First Reading:
Second Reading:
Public Hearing:

C0450246.3 4
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EXHIBIT A
PROJECT DESCRIPTION

The Project consists of the acquisition, renovation, construction and equipping
a 146 room hotel, plus a restaurant, tavern, reception lobby, meeting rooms and spa, and will
include a new entrance to accommodate vehicular traffic and an eight story tower. The new
entrance and tower will provide direct access from the vehicular entrance to the historic
reception lobby and the hotel restaurant in the adjacent KB&T Center and Renaissance Tower.
The rehabilitation of the Kanawha Hotel was planned in conjunction with the development of
KB&T Center and Renaissance Tower.

C0450246.3 5
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ABSTRACT OF ORDINANCE AND
NOTICE OF PUBLIC HEARING ON '

Notice is hereby given that on , 2001, at

p.m., prevailing local time, a public hearing will be held in the
City Council Chambers, City Building, Charleston, West Virginia, at which time
and place all parties of interest may appear before The City of Charleston (the
“City”) and be heard as to whether the following described Ordinance adopted
by the City Council shall be put into effect:

Notice is further given that on , 2001, the City
adopted an Ordinance ordering the issuance of not to exceed $17,500,000 in
aggregate principal amount of The City of Charleston (West Virginia) Taxable
Variable Rate Demand Bonds (Kanawha Hotel Project), 2001 Series A (the
“Bonds”) to finance a portion of the acquisition, renovation, construction and
equipping of the Kanawha Hotel Project,

The Bonds shall be secured by the pledge effected by the
Indenture and shall be payable from and secured by a pledge of the Loan
Agreement and any other property or funds described in the Indenture. The
Ordinance further provides for a Bond Indenture to be entered into by the City
by which the City will assign to the Trustee for the -benefit of the owners of the
Bonds as the right to receive revenues and other payments under the Loan
Agreement to the City and said Trustee will deliver the Bonds and receive in
trust the purchase price therefor.

A certified copy of the Ordinance is on file for review by
interested persons during regular office hours in the office of the City Clerk,
City Hall, Charleston, West Virginia.

City Clerk

C0450246.3 6



The question being on the passage of the Bill a roll call was taken and there were: veas-23,

nays-0, absent-0, abstentions-4, as follows:

YEAS: Charnock, Crickenberger, Davis, Fouty-Young, Haas, Harris, Henry, Jones,
Kimberling, Knauff, David Lanham, James Lanham, Lopez, McKnight, Molgaard.
Morton, Nielsen, Pettry, Quick, Reishman, Roller, Talkington, and Mayor
Goldman.

NAYS: None.

ABSENT: None.

ABSTAIN: Lane, Loeb, Markham, and Prunty.

With a majority of members elected recorded thereon as voting in the affirmative the Mavor

declared Bill No. 6766 passed unanimously.

12. Your Committee on Finance has had under consideration bid submitted by Furniture
Solutions, in the amount of $4,931.52, for purchase of office furnishings for the Mavor’s Office
of Economic and Community Development; To be charged to the following accounts:
$2.465.76 - 25-000-00-001, CDBG-Administration

$2,465.76 - 30-000-00-001, HOME Program~-Administration, and reports the same to Council
with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a roli call was taken and there

were; yeas-26, nays-1, absent-0, as follows:

YEAS: Charnock, Crickenberger, Davis, Haas. Harris, Henry. Jones. Kimberling. Knauft,
Lane, David Lanham. James Lanham. Loeb. Lopez. Markham, McKnight,
Molgaard, Morton, Nielsen, Pettry. Prunty. Quick. Reishman. Roljer. Talkington.
and Mayor Goldman.

NAYS: Fouty-Young.

ABSENT: None.

With a majority of members elected recorded thereon as voting in the affirmative the Mavor

declared the committee report adopted.

13. Your Committee on Finance has had under consideration bid submitted by Unisource, in the
amount of $9,861.32, for purchase of an automatic scrubber to be utilized at the Civic Center: To
be charged to Account No. 81-910-01-000-4-059. Civic Center-Capital QOutlay. Equipment, and

reports the same to Council with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent. with the exception of Fouty-Young, the Mayor declared the committee report adopted.

I4. Your Committee on Finance has had under consideration proposal submitted by Bert Wolfe
Ford. in the amount of $3,500, for a replacement engine to be installed in a vehicle used by the
MDENT Unit of the Police Department: To be charged to Account No. 29-173-0-0-2-01 7,
Police, MDENT-Maintenance & Repair. Auto/Truck. and reports the same to Council with the
recommendation that the committee report be adopted.



The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

15. Your Committee on Finance has had under consideration to repeal the purchase of a vehicle
from Stephens Auto Sales, in the amount of $9,176 (total cost of $16,676. less $7.500 for trade-
in of seven units), to replace the unit currently used by the Dunbar officer assigned to the
MDENT Unit, and to be titled to the City of Dunbar. The Police Department has been informed
that this vehicle is unavailable; To be charged to Account No. 29-173-0-0-4-59, Police
MDENT-Capital Outlay, Equipment, and reports the same to Council with the recommendation
that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There betng no
dissent the Mayor declared the committee report adopted unanimously.

16. Your Committee on Finance has had under consideration proposal submitted by Stephens
Auto Sales, in the amount of $9,133 (total cost of $16,633, less $7,500 for trade-in of seven
units), for purchase of a new vehicle to replace the unit currently used by the Dunbar officer
assigned to the MDENT Unit. The new vehicle will be titied to the City of Dunbar; To be
charged 10 Account No. 29-173-0-0-4-59, Police MDENT-Capital Outlay, Equipment. and
reports the same to Council with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

17. Your Committee on Finance has had under consideration proposal submitted by Si gns and
Blanks, Inc., in the amount of $2,793.08. for materials to be used in the Traffic Engineering Sign
Shop; To be charged to Account No. 01-712-0-0-3-041, Traffic Engineering-Materials and
Supplies, and reports the same to Council with the recommendation that the committee report be
adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

18. Your Committee on Finance has had under consideration payment of an invoice from HOPE
Community Development Corporation, in the amount of $6.230, for reimbursement of salary
expenses for a Mentoring Program Coordinator for the period September through December
2000; To be charged to Account No. 39-180-00-0-0-03, Police-Juvenile Accountability Award
Block Grant (JAIBG), and reports the same to Council with the recommendation that the
committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.



19. Your Committee on Finance has had under consideration payment of an invoice from
Daymark, Inc., in the amount of $6.230, for reimbursement of salary related expenses for an
Awake Night Coordinator for the period July through November 2000: To be charged to Account
No. 39-180-00-0-0-03, Police-Juvenile Accountability Award Block Grant (JAIBG). and reports
the same to Council with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

20. Your Committee on Finance has had under consideration payment of an invoice from
Thyssen Dover Elevator, in the amount of $4,236.78, for maintenance contracts to service the
elevators in the six Municipal Parking Buildings for the month of February 2001; To be charged
to Account No. 85-571-0-0-2-030, Parking System-Contracted Services, and reports the same to
Council with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

21. Your Committee on Finance has had under consideration payment of an invoice from the
YWCA/Child Enrichment Center, in the amount of $2,005.83, for January 2001 operational
expenses; To be charged to Account No. 25-000-00-011, CDBG-Public Services. and reports the
same to Council with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a roll call was taken and there

were; yeas-26, nays-0, absent-1, as follows:

YEAS: Charnock. Crickenberger. Davis, Fouty-Young, Haas, Harris, Henry. Jones,
Kimberling. Knauff, Lane, David Lanham, James Lanham. Lopez, Markham,
McKnight, Molgaard. Morton, Nielsen, Pettry, Prunty, Quick. Reishman. Roller,
Talkington, and Mayor Goldman.

NAYS: None.

ABSENT: Loeb.

With a majority of members elected recorded thereon as voting in the affirmative the Mayor

declared the committee report adopted unanimously.

22. Your Committee on Finance has had under consideration payment of an invoice from
Charleston Lincoln-Mercury, in the amount of $3,185.85, for repairs made to a 1990 Chevrolet
Blazer, damaged in a single car crash on MacCorkle Avenue; To be charged to Account No. 01-
700-0-0-2-017, Police-Maintenance & Repairs, Auto/Truck, and reports the same to Council
with the recommendation that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.



23. Your Committee on Finance has had under consideration payment of an invoice from Bell &
Bands, PLLC, in the amount of $3,238.37, for professional services rendered from November 30.
2000 to January 19, 2001, regarding Motion to Dissolve Cify of Charleston Charter, B&B
#90341; To be charged to Account No. 01-417-0-0-2-023, Legal Department-Professional
Services, and reports the same to Council with the recommendation that the committee report be
adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent the Mayor declared the committee report adopted unanimously.

24. Your Committee on Finance has had under consideration payment of an invoice from
Spilman, Thomas and Battle, PLLC. in the amount of $1,767.25, for professional services
rendered from November 22, 2000 to January 8, 2001, regarding the Danner Hollow Park and
Soccer Area; To be charged to Account No. 01-417-0-0-2-023, Legal Department-Professional
Services, and reports the same to Council with the recommendation that the committee report be
adopted. '

The question being on the adoption of the committee report a vote was taken. There being no
dissent, with Davis abstaining. the Mayor declared the committee report adopted unanimously.

25. Your Committee on Finance has had under consideration payment of an invoice from
Jackson & Kelly PLLC, in the amount of $2,658.69, for professional services rendered from
December 8, 2000 to December 27, 2000. regarding Police Civil Service Commission (John
Goff); To be charged to Account No. 01-417-0-0-2-023. Legal Department-Professional
Services, and reports the same to Council with the recommendation that the committee report be
adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent, with Loeb and Prunty abstaining. the Mayor declared the committee report adopted
unanimously. '

26. Your Committee on Finance has had under consideration pavment of an invoice from
Bowles, Rice, McDavid, Graff & Love, in the amount of $1.600.49, for professional services
rendered from January 11, 2001 to January 31, 2001, regarding Laura Manns v. City of
Charleston Pepper Spray Complaint; To be charged to Account No. 01-417-0-0-2-023. Legal
Department-Professional Services, and reports the same to Council with the recommendation
that the committee report be adopted.

The question being on the adoption of the committee report a vote was taken. There being no
dissent, with Lane, Loeb, and Markham abstaining, the Mavor declared the committee report
adopted unanimously. '
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betterments and improvements to the sewerage system of The City of Charleston; authonizing the
assumption of certain debt of the Guthrie Public Service District; authorizing the issuance of not
more than $855,000 in aggregate principal amount of 2001 Sewerage System Revenue Bonds, in
two or more series as may be required, of said The City of Charleston to be used, along with
other funds and moneys of, or available to, The City of Charleston, which may be lawfully
expended for such purposes, to evidence the assumption of said debt; providing for the rights and
remedies of and security for the holders of such bonds; and adopting other provisions related
thereto, and reports the same to Council with the recommendation that the Bill do pass.

Bill No. 6777~

A Bill supplementing Ordinance No. 4828 passed by the Council of The City of Charleston,
West Virginia, on Apnl 20, 1992, as supplemented by Ordinances No. 4954, No. 6276, No.
6349, No. 6532, No. 6544 and No. 6670, which authorized the acquisition and construction
of certain extensions, additions, betterments and improvements to the sewerage system of
The City of Charleston; authorizing the merger of the assets of the Guthrie Public Service
District into the sewerage system of the City; authorizing the assumption of certain debt of
the Guthrie Public Service District; authorizing the issuance of not more than $855,000 in
aggregate principal amount of Sewerage System Revenue Bonds, in two or more series as
may be required, of said The City of Charleston to be used, along with other funds and
moneys of, or available to, The City of Charleston which may be lawfully expended for such
purposes, to evidence the assumption of said debt; providing for the rights and remedies of
and security for the holders of such bonds; and adopting other provisions related thereto.

Be It Ordained by the Council of The Citv of Charleston, West Virginia, as Follows:

ARTICLE I
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority for this Ordinance. This Ordinance is enacted
pursuant to the provisions of Chapter 16, Article 13, of the Code of West Virginia, 1931, as
amended (the "Act"), and other applicable provisions of law, and as a supplement to
Ordinance No. 4828, passed by the Council of The City of Charleston (the “Council™) on the
20th day of April, 1992, as supplemented by Ordinance No. 4954, passed by the Council on
May 3, 1993, as supplemented by Ordinance No. 6276, passed by the Council on
September 3, 1996, as supplemented by Ordinance No. 6349, passed by the Council on
June 2, 1997, as supplemented by Ordinance No. 6532 passed by the Council on
November 16, 1998, as supplemented by Ordinance No. 6544 passed by the Council on
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February 1, 1999, and as supplemented by Ordinance No. 6670 passed by the Council on
February 20, 2001.

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

A, The City of Charleston, West Virginia (the “City”) now owns a
sewerage system (the "System"), both within and without the corporate limits of the City,
consisting of a sewage treatment plant and a composting facility and its collecting,
intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping stations
and all other appurtenances, extensions, improvements and betterments necessary,
appropriate, useful, convenient or incidental for the collection, treatment and disposal in a
sanitary manner of sanitary sewage and industrial wastes.

B. In accordance with Section 2 of the Act, the System is under the
supervision and control of the Sanitary Board of the City (the "Sanitary Board").

C. Guthrie Public Service District (the “District”) is a public service district
created pursuant to Chapter 16, Article 13A of the West Virginia Code, 1931, as amended
(the “Code™) and currently provides sewer collection service to approximately 359
customers. The City treats sewerage from the District pursuant to an agreement entered into
in 1999 and the Sanitary Board maintains lines, performs billing and collection services,
prepares financial statements and many other functions.

D. The City and the District signed an agreement dated Apnl 13, 1999,
concerning the proposed merger providing that the City will take possession of all the
property and assets of the District, the City will assume all of the legal and financial
obligations of the District and the customers served by the District will become customers
to be served by the City.

E. On January 25, 2000, the District and the City jointly petitioned the
Public Service Commission of West Virginia (the “Commission”) for permission to merge
the District’s system into the City’s System, thereby lowering the rates paid by the District’s
customers, including the surcharge, as hereinafter defined.

F. The Commission approved the merger by an order dated January 2,
2001 in Case No. 00-0152-PSD-PC (the “Order™).

G.  The acquisition and construction of the System were financed or
refinanced in part by the proceeds of prior bond and note issues of the City, including The
City of Charleston’s outstanding $1,912,194 Sewer Revenue Bonds, Series 1989A (the
“1989A Bonds™), the $829,856 Sewer Revenue Bonds, Series 1989C (the “1989C Bonds™),
the $2,955,000 Sewerage System Refunding Revenue Bonds, Series 1992A (the “1992A
Bonds”), the $6,670,000 Sewerage System Refunding and Improvement Revenue Bonds,
Series 1992B (the “1992B Bonds™), the $773,237 Sewerage System Revenue Bonds, 1993

€0304692.1 2
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Series A (the “1993A Bonds”), the $2,671,058 Sewerage System Revenue Bonds, Series
1996 A (the “1996A Bonds”), the $395,299 The City of Charleston Sewerage System
Revenue Bonds, Series 1996 B (the “1996B Bonds”), the $732,688 Sewerage System
Revenue Bonds, Series 1997 A (the “1997A Bonds™), the $5,237 584 Sewerage Systemn
Revenue Bonds, Series 1997 B (the *1997B Bonds”), the $994,537 Sewerage System
Revenue Bonds, 1998 Series A (the “]1998A Bonds™), the $686,229 Sewerage System
Revenue Bonds, 1999 Series A (the “1999 Series A Bonds™), and the $1,111,357 Sewerage
System Revenue Bonds, 2001 Series A (the “2001A Bonds,” and collectively with the above-
referenced bonds, the “First Lien Bonds™), and 5283,458 Supplemental Sewer Revenue
Bonds, Series 1989B (the “Supplemental 1989B Bonds™), the $123,015 Supplemental Sewer
Revenue Bonds, Series 1989D (the “Supplemental 1989D Bonds”) and the $132,072
Sewerage System Revenue Bonds, 1999 Series B (the “Supplemental 1999 B Bond,” and
collectively with the above-referenced Bonds, the “Second Lien Bonds”), which Second Lien
Bonds are subordinate and junior to the First Lien Bonds. The First Lien Bonds and the
Second Lien Bonds are sometimes hereinafter referred to as the “Prior Bonds” or “Prior
Debt”. The Prior Bonds are equally and ratably secured under the provisions of Ordinance
No. 4828 passed by Council of the City on April 20, 1992, as supplemented by Ordinance
No. 4954 passed by Council on May 3, 1993, as supplemented by Ordinance No. 6276
passed by the Council on September 3, 1996, as supplemented by Ordinance No. 6349,
passed by the Council on June 2, 1997, as supplemented by Ordinance No. 6532, passed by
the Council on November 16, 1998, as supplemented by Ordinance No. 6544 passed by the
Council on February 1, 1999, and as supplemented by Ordinance No. 6670 passed by the
Council on February 20, 2001 (collectively, the "Prior Ordinance”), which amended and
superseded several prior ordinances of the City relating to the System and the issuance of
bonds and notes to finance the acquisition and construction of portions of the System. The
Second Lien Bonds are subordinate and junior as to lien and sources of payment to the Prior

Bonds.

H. The First Lien Bonds are currently outstanding in the approximate
aggregate principal amount of $21,689,545 and the Second Lien Bonds are currently
outstanding in the approximate aggregate principal amount of $440,027.

L. The acquisition and construction of the District’s system were financed
in part by the proceeds of the District’s Guthrie Public Service District Sewer Revenue
Bonds, Series 1990 A in the principal amount of $878,695 (the “Series 1990 A Bonds™) and
the Guthrie Public Service District Sewer Revenue Bonds, Series 1990 B (the “Series 1990
B Bonds”) in the principal amount of $41,005 (collectively, the “District Bonds™). The
Series 1990 B Bonds were issued subordinate and junior as to lien and source of payment
to the Series 1990 A Bonds. The District sold the Bonds to the West Virginia Water
Development Authority (the “Authority”). The Authonity through correspondence with the
Commission has stated that it will permit the City’s assumption of the District’s Bonds on
parity with the City’s First Lien Bonds and the Second Lien Bonds.
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J. The City derives revenues from the System, and, except for the pledges
thereof to secure and pay the Prior Debt, said revenues are not pledged or encumbered in any
manner.

K. Itisnecessary and essential to acquire the assets of the District and to
assume the District’s outstanding debt in order to preserve the public health, to be financed
through the issuance of bonds pursuant to this Ordinance, in one or more series (collectively
referred to as the “2001 Bonds™) in an aggregate principal amount not to exceed $855,000.

L. The estimated revenues to be derived in each year after the enactment
of this Ordinance from the operation of said System, after the merger, will be sufficient to
pay all the costs of the operation and maintenance of said System, the principal of and
interest on the Prior Debt and the 2001 Bonds authorized to be issued pursuant to this
Ordinance and all sinking fund, reserve account and other payments provided for in this
Ordinance or the Prior Ordinance.

M. The 2001 Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the form set forth in Exhibit A attached
hereto and incorporated herein by reference with necessary and appropriate variations,
omissions and insertions as permitted or required by this Ordinance or a Supplemental
Resolution or as deemed necessary by the Registrar or the City.

N. All things necessary to make the 2001 Bonds, when authenticated by
the Registrar and issued as in this Ordinance provided, the valid, binding and legal special
obligations of the City according to the import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the 2001 Bonds, will
be timely done and duly performed.

0. The enactment of this Ordinance, and the execution and issuance of the
2001 Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a
default under, any instrument to which the City is a party or by which it may be bound or
affected.

P The City 1s a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 2001 Bonds are to be used for local government activities
of the City (or of a governmental unit the jurisdiction of which is entirely within the
Jurisdiction of the City).

Q. It is deemed necessary for the City to issue its 2001 Bonds in the
aggregate principal amount of not more than $855,000 to evidence the assumption of the
District’s Bonds, said 2001 Bonds to be issued simultaneously with the completion of the
merger.

€0304692.1 4
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R. It1s in the best interests of the City that its 2001 Bonds be delivered to
the West Virginia Water Development Authority in exchan ge for the District’s Bonds.

S. The Commission has approved a surcharge of $1.75 per thousand
gallons, subject to change, as provided in the Order, for the customers of the District to be
charged until the District’s outstanding bond debt is retired. The reserve funds for the Series
1990 A Bonds and Series 1990 B Bonds, respectively, are funded at the level required
therefor and will be transferred to the 2001 Bonds as part of the merger.

T. The revenues of the System of the City after the merger, together with
the surcharge, will be sufficient to pay all the costs of the operation and maintenance of said
System and the debt service on the Prior Debt and the 2001 Bonds.

U. Prior to the merger, the City shall receive a certificate from an
independent certified public accountant that the City will meet the coverage requirement
established in the Prior Ordinance. The 2001 B Bonds in an amount not more than
$823,741, which replace the District’s Series 1990 A Bonds, shall be issued with a lien on
the Net Revenues on a parity with the lien held by the registered owners of the First Lien
Bonds, and the lien of such 2001 B Bonds shall be senjor and superior to the lien of the
registered owners of the Second Lien Bonds and the 2001 C Bonds. The lien of the 2001 C
Bonds in an amount not more than $30,492, which replace the District’s Series 1990 B
Bonds, will be on parity with the Second Lien Bonds and junior and subordinate to the First
Lien Bonds and the 2001 B Bonds.

V. It is in the best interests of the City and the District for the City to
acquire the District’s assets by merger.

W.  The City will not permit, at any time, any of the proceeds of the 2001
Bonds or any other funds of the City to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from the treatment afforded by Section 103(a) of

the Code.

Section 1.03. QOrdinance Constitutes Contract. In consideration of the
acceptance of the 2001 Bonds authorized to be issued hereunder by those who shall hold the
same from time to time, this Ordinance shall be deemed to be and shall constitute a contract
between the City and such Bondholders, and the covenants and agreements herein set forth
to be performed by said City shall be for the equal benefit, protection and security of the
legal holders of any and all of such 2001 Bonds issued hereunder, all of which shall be of
equal rank and without preference, priority or distinction between any one 2001 Bond and
any other 2001 Bonds by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

Section 1.04. Definitions. Except as proﬁided below, terms used in this
Supplemental Ordinance have the meanings set forth in the Prior Ordinance, as supplemented
by this Supplemental Ordinance, unless the context expressly requires otherwise,

C0304692. 1 5
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"System" shall mean the complete existing sewerage system now owned by the
City and managed by the Sanitary Board, consisting of a sewerage treatment and collection
system, and shall include any extensions, additions, betterments and improvements thereto,
including the wastewater treatment facility, hereafter acquired or constructed for said
sewerage system from any sources whatsoever, both within and without said City, including
after the merger, the assets of the District.

Words importing 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 gender include all other genders.

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

The terms "herein", "hereunder", "hereby", "hereto”, "hereof” and any similar
terms refer to this Ordinance; and the term "hereafter” means after the date of the enactment
of this Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.

ARTICLEII

AUTHORIZATION OF ACQUISITION OF GUTHRIE
PUBLIC SERVICE DISTRICT

Section 2.01. Authorization of Acquisition and Assumption. The acquisition
by merger of the assets of the District and assumption of the District’s Bonds by the issuance
of the 2001 Bonds by the City is hereby authorized.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF 2001 Bonds

Section 3.01. Authorization and Terms of 2001 Bonds. For the purpose of
assuming the District’s Bonds, there shall be issued the 2001 Bonds of the City. The 2001
Bonds shall be issued in two or more series with the first series to be designated 2001 Series
B, the second series as 2001 Series C, and so on, of "Sewerage System Revenue Bonds" in
an aggregate principal amount of not more than $855,000. Each series of 2001 Bonds shall
be dated as of the date of delivery of each series thereof, shall bear such interest not to
exceed the legal interest rate (12%), shall mature at such times, not to exceed forty years, and

CO304692.1 7
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in such amount as shall be set out in the Supplemental Resolution. The repayment of
principal and interest, if any, on each series of 2001 Bonds shall be as set forth on
Schedule X to the District’s Loan Agreement and the District’s Supplemental Loan
Agreement (collectively, the “District Loan Agreements™). The 2001 Bonds shall contain
such other terms, provisions, conditions and limitations, all as provided by this Ordinance
and as the Council of the City shall prescribe by resolution (or by supplemental or
amendatory ordinance of said Council as said Council shall determine) adopted in connection
with the delivery of such 2001 Bonds.

The 2001 Bonds shall be payable as to principal at the principal office of the
Paymg 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 2001 Bonds shall be paid by check or draft mailed to the registered
owner thereof at the address as it appears on the books of the Bond Registrar, provided, that
so long as the Authority is the owner thereof, interest on the 2001 Bonds may be paid by
wire transfer or other methods satisfactory to the City, the Paying Agent and the Authority.

Unless otherwise provided by the Supplemental Resolution, the 2001 Bonds
shall be issued in the form of a single bond for each series, fully registered to the Authority,
with a record of advances and a payment record attached, representing the aggregate
principal amount, and shall mature in principal installments, all as provided in the District
Loan Agreements and said Supplemental Resolution. The 2001 Bonds shall be exchangeable
at the option and expense of the Bondholder for other fully registered 2001 Bonds in
aggregate principal amount equal to the amount of said 2001 Bonds then Outstandin g, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said 2001 Bonds; provided, that the Authonity shall not be obligated
to pay any expenses of such exchange.

Section 3.02. Execution of Bonds. Said Bonds shall be executed in the name
of the City by the Mayor and attested by the Recorder, and the seal of the City shall be
affixed thereto or imprinted thereon. In case any one or more of the officers who shall have
signed or sealed any of the Bonds shall cease to be such officer of the City before the Bonds
so signed and sealed have been sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any Bonds may be signed and sealed on behalf
of the City by such person as, at the actual time of the execution of such Bonds, shall hold
the proper office in the City, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Ordinance unless
and until the Centificate of Authentication and Registration on such Bond, substantially in
the form set forth in Section 3.08, shall have been duly manually executed by the 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

C0304652.1 8
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this Ordinance. The Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Registrar if manually signed by an authorized officer
of the Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Bonds shall be, and have all of the
qualities and incidents of, negotiable instruments under the Uniform Commercial Code of
the State of West Virginia, and each successive owner, in accepting any of said Bonds shall
be conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive owner shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value in
the manner provided hereinafter in the form of said Bonds.

So long as any of the 2001 Bonds remain Outstanding, the City, through the
Registrar, shall keep and maintain books for the registration and transfer of the Bonds.

The 2001 Bonds shall be transferable only upon the books of the Registrar, by
the registered Owner thereof in person or by the Owner’s attorney duly authorized in writin g,
upon surrender thereto together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered Owner or the Owner’s duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring Bonds
is exercised, Bonds shall be delivered in accordance with the provisions of this Ordinance.
All Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Registrar. For every such exchange or transfer of Bonds, the Registrar may make a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid
withrespect to such exchange or transfer and the cost of preparing each new Bond upon each
exchange or transfer, and any other expenses of the Registrar incurred in connection
therewith, which sum or sums shall be paid by the City. The Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the 15 days 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.

Section 3.05. Bonds Mutilated, Destroved. Stolen or Lost. In case any Bond
shall become mutilated or be destroyed, stolen or lost, the City may, in its discretion, issue
and deliver a new Bond 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 Owner’s furnishing the City proof of ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the City may prescribe and paying such expenses as the City may incur and the
Registrar shall authenticate the new Bond.” All Bonds so surrendered shall be canceled by
the Registrar and held for the account of the City. If such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the City may pay the same, upon being

C0304692.1 0
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indemnified as aforesaid, and, if such Bond be lost, stolen, or destroyed, without surrender
therefor.

Any such duplicate Bonds issued pursuant to this Section shall constitute
original, additional contractual obligations on the part of the City, whether or not the lost,
stolen or destroyed Bonds be at any time found by anyone, and such duplicate Bonds shall
be entitled to equal and proportionate benefits and rights as to lien and source of securty for
payment from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the City. The 2001 Bonds shall
not, in any event, be or constitute an indebtedness of the City 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 on parnty with the
First Lien Bonds but senior and superior to the Second Lien Bonds or on a parity with the
Second Lien Bonds but junior and subordinate to the First Lien Bonds, as the case may be.
No Owner or Owners of any of the Bonds shall ever have the right to compel the exercise
of the taxing power of the City to pay the Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of the 2001 B Bonds, issued to assume the District’s Series 1990 A Bonds, shali
be secured forthwith by a first lien on the Net Revenues derived from the System on parity
with the First Lien Bonds but senior and superior to the Second Lien Bonds and the 2001 C
Bonds. The 2001 C Bonds issued to assume the District’s Series 1990 B Bonds shall be on
parity with the Second Lien Bonds and junior and subordinate to the First Lien Bonds and
the 2001 B Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the 2001 Bonds and the Prior Debt and to make the
payments into the sinking funds and the reserve accounts therein and in the Renewal and
Replacement Fund established herein or in the Prior Ordinance are hereby imrevocably
pledged to the payment of the principal of and any interest on the 2001 Bonds and the Prior
Debt as the same become due.

Section 3.08. Form of 2001 Bonds. The text of the 2001 Bonds shall be of
substantially as set forth in Exhibit A, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted by this Ordinance or any subsequent
resolution or ordinance adopted or enacted prior to the issuance thereof.

Section 3.09. Delivery of 2001 Bonds. Each series of 2001 Bonds shall be
issued to the Authority in exchange for the District’s Bonds.

Section 3.10. 2001 Bonds are Issued as Parity Bonds. The 2001 Bonds are
issued as and shall constitute additional Parity Bonds in accordance with Section 6.08 of the
Prior Ordinance. Prior to the issuance of the 2001 Bonds, the following must occur:

A. The City must receive the written approval of the Authority for the
1ssuance of the 2001 Bonds.

(0304652, 1 10
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B. The conditions of Section 6.08 of the Prior Ordinance must be satisfied.

C. The redesignation by the Commission of the reserve funds for the Series
1990 A Bonds and Series 1990 B Bonds.

D.  The 2001 Bonds shall not be issued unless all the payments into the
respective funds and accounts provided for in the Prior Ordinance on account of the Prior
Debt Outstanding and any other payments provided for in the Prior Ordinance, shall have
been made in full as required to the date of delivery of the 2001 Bonds.

ARTICLE IV
FUNDS AND ACCOUNTS

Section 4.01. Funds and Accounts. The funds and accounts established by the
Prior Ordinance are hereby continued. In addition to the funds and accounts established by
the Prior Ordinance, there is hereby created at the Commission a sinking fund and a reserve
account with respect to each series of 2001 Bonds. Following the monthly payment of
operation and maintenance expense, the City shall make monthly payments to the
Commission of the debt service on the Prior Debt and the 2001 Bonds.

Simultaneously with the transfers made pursuant to Section 4.02A(2) of the
Prior Ordinance with respect to the Prior Bonds, the City shall simultaneously deposit on the
first day of each month a sum equal to one-sixth of the amount of interest which will become
due on the 2001 Bonds on the next ensuing semi-annual interest payment date and shall
simultaneously deposit with the Commission on the first of each month beginning on the first
day of the month which is thirteen months prior to the first principal payment date of the
2001 Bonds a sum equal to one-twelfth of the principal which will mature or become due on
the 2001 Bonds on the next principal payment date.

To the extent not funded with proceeds of the Bonds or otherwise previously
funded, the City shall simultaneously with the payments required under Section 4.02A(3) of
the Prior Ordinance deposit with the Commission an amount equal to one and one hundred
twentieth of the reserve account requirement to the respective reserve account.

Moneys in the respective Sinking Funds shall be used only for the purposes of
paying principal of and interest on the respective series of Bonds as the same shall become
due. Moneys in the Reserve Account in the respective Sinking Funds shall be used only for
the purpose of paying principal of or interest on the respective series of Bonds, as the same
shall come due, when other moneys in the respective Sinking Fund are insufficient therefor,
and for no other purpose. Except for the funds required to be deposited in the Rebate Fund,
all investment eamnings on moneys in the respective Reserve Accounts shall be transferred,
not less than once each year, to the Bond Construction Trust Fund prior to completion of the
Project and thereafter, pro rata, to the respective Sinking Funds.

C0304692.1 11
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Any withdrawals from the Reserve Accounts which result in a reduction in the
balance of any Reserve Account to an amount below the applicable Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments to the Sinking Funds for payment of debt service on the Bonds have been made in

full.

Moneys in the Reserve Accounts shall be invested and reinvested by the
Commission in accordance with Section 4.04 hereof.

If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds or accounts as hereinabove and in the Prior Ordinance
as provided, the deficiency is to be made up in subsequent payments, in addition to the
payments which would otherwise be required to remain in the funds and accounts on
subsequent payment dates. During such short period of insufficient funds, the funds received
shall be distributed pro rata among the various Bonds outstanding. Additionally, at such time
as required by the Authority, the City shall make its debt service payments to the
Commussion through automatic debit or other automatic bank transfer.

Except as provided above, all sinking fund, reserve, and renewal and
replacement payments shall remain as governed by Section 4.02 of the Prior Ordinance.

Section 4.02. Investments. Any moneys held as a part of the funds and
accounts created by this Ordinance, 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 direction of the City in
any Qualified Investments to the fullest extent possible under applicable laws, this
Ordinance, the need for such moneys for the purposes set forth herein and the specified
restrictions and provisions set forth in this Section 4.02.

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. The Commission, the Depository Bank or such other
bank or national banking association, as the case may be, shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss
of such liquidation. The Depository Bank or such other bank or national banking association
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.

C0304692.1 12
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ARTICLE V
ADDITIONAL COVENANTS OF THE CITY

All the covenants, agreements and provisions of the Prior Ordinance shall
remain 1n full force and effect as long as the Prior Debt and the 2001 Bonds are outstanding
and shall apply to the 2001 Bonds as if fully set out herein. The following covenants are
supplemented and in addition to the covenants set forth in the Prior Ordinance.

Section 5.01. Tax Covenants. The City hereby further covenants and agrees

as follows:

A. PUBLIC PURPOSE BONDS. The System, after the merger, will be
solely operated as a public purpose and as local governmental activity of the City.

B. PRIVATE ACTIVITY BOND COVENANT. The City shall not permit
at any time or times any of the proceeds of the 2001 Bonds or any other funds of the City to
be used directly or indirectly in a manner which would result in the exclusion of the 2001
Bonds from the treatment afforded by Section 103(a) of the Code by reason of the
classification of the 2001 Bonds as "private activity bonds" within the meaning of the Code.
The City will take all actions necessary to comply with the Code in order to assure the
tax-exempt status of the 2001 Bonds.

C. PRIVATE LOAN LIMITATION. The City shall assure that not in
excess of 5% of the Net Proceeds of the 2001 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.

D. FEDERAL GUARANTEE PROHIBITION. The City 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 2001 Bonds to be "federally guaranteed" within the meaning of Section 149(b) of the
Code.

E. INFORMATION RETURN. The City will file all statements,
instruments and returns necessary to assure the tax exempt status of the 2001 Bonds,
including without limitation the information return required under Section 149(e) of the

Code.

F. FURTHER ACTIONS. The City will take any and all actions that may
be required of it (including those deemed necessary by the Authority) so that the interest on
the 2001 Bonds will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions, or fail to take any actions (including those
determined by the Authority) which would adversely affect such exclusion.

€0304692.1 13
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Section 5.02. Rebate Covenant. The Cityisa governmental unit with general
taxing powers to finance operations of or facilities of the nature of the System. As
covenanted above, the 2001 Bonds are not private activity bonds within the meaning of the
Code, and ninety-five percent (95%) or more of the net proceeds (as defined with respect to
the Code) of the 2001 Bonds will be used for local governmental activities of the City. The
City reasonably expects to expend the proceeds of the 2001 Bonds within the time peniod
that would provide an exception from the rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the City is in fact subject to such rebate requirements, the
City hereby covenants to rebate to the United States the amounts required by the Code and
to take all steps necessary to make such rebates. In the event the City fails to make such
rebates as required, the City shall pay any and all penalties and obtain a waiver from the
Internal Revenue Service in order to maintain the tax-exempt status of interest on the 2001

Bonds.

Section 5.03. Arbitrage. The City covenants that (1) it will restrict the use of
the proceeds of the 2001 Bonds in such manner and to such extent as may be necessary, in
view of the City’s reasonable expectations at the time of issuance of the 2001 Bonds, so that
the 2001 Bonds will not constitute "arbitrage bonds" under Section 148 of the Code, and (ii)
it will take all actions that may be required of it (including, without implied limitation, the
timely filing of a federal information return with respect to the 2001 Bonds so that the
Interest on the 2001 Bonds will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 5.04. Tax Certificate and Rebate. The City shall deliver a certificate
of arbitrage, a tax certificate or other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the 2001 Bonds. In addition, the City covenants to
comply with all regulations from time to time in effect and applicable to the 2001 Bonds as
may be necessary in order to maintain the exclusion from gross income for federal income
tax purposes of interest on the 2001 Bonds and fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such actions, as may be necessary
to fully comply with such Section 148(f) of the Code and such regulations, regardless of
whether such actions may be contrary to any of the provisions of the Ordinance.

Ifitis determined that the City does not quality for an exception to Section 148
of the Code or the City is otherwise subject to rebate in connection with the 2001 Bonds, the
City shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(f) of the Code. Upon completion of each such annual calculation, unless
otherwise agreed by the Authority, the City shall deposit, or cause to be deposited, with the
Depository Bank in a separate fund designated the Rebate F und, such sums as are necessary
to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined
to be subject to rebate to the United States, which, notwithstanding anything herein to the
contrary, shall be paid from investment earnings on the underlying fund or account
established hereunder and on which such rebatable arbitrage was earned or from other

C0304692.1 14
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lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder, if any, and used only for
payment of rebatable arbitrage to the United States. The City shall pay, or cause to be paid,
to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the City to be used for any lawful
purpose of the System. The City shall remit payments to the United States in the time and
at the address prescribed by the regulations as the same may be from time to time in effect
with such reports and statements as may be prescribed by such regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the City shall assure that such payments are made by the
City to the United States, on a timely basis, from any funds lawfully available therefor. In
addition, the City shall cooperate with the Authority in preparing rebate calculations and in
all other respects in connection with rebates and hereby consents to the performance of all
matters in connection with such rebates by the Authority at the expense of the City, To the
extent not so performed by the Authority, the City and the Depository Bank (at the expense
of the City) may provide for the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the City or the Depository Bank may
deem appropriate in order to assure compliance with this Section 5.11. The City shall keep
and retain, or cause to be kept and retained, records of the determinations made pursuant to
this Section 5.11 in accordance with the requirements of Section 148(f) of the Code. 1n the
event the City fails to make such rebates as required, the City shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, in order to maintain the exclusion of interest on the 2001
Bonds from gross income for federal income tax purposes.

The City shall submit to the Authority within 15 days following the end of each
Bond Year a certified copy of its rebate calculation and certificate with respect thereto or,
if the City qualifies for the small governmental issue exception to rebate or any other
exception therefrom, then the City shall submit to the Authonty a certificate stating that it
1s exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the 2001 Bonds subject to rebate. The City shall also
furnish to the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with respect to eamings on
all funds constituting "gross proceeds" of the 2001 Bonds (as defined in the Code).

The City shall fumish to the Authority, annually, at such time as it is required
to perform its rebate calculations under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information relating thereto as may be requested
by the Authority and shall furnish to the Authority such information with respect to earnings
on all funds constituting "gross proceeds" of the 2001 Bonds (as that term is defined in the
Code) from time to time as the Authority may request. ~

C0304692.1 15
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Section 5.05. Securities Laws Compliance. The City 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 (17CFR Part 240).

Section 5.06. Defeasance of Bonds. If the City shall pay or cause to be paid,
or there shall otherwise be paid, to the Owners of all 2001 Bonds the principal thereof, and
redemption premium, if applicable, and interest due or to become due thereon, at the times
and in the manner stipulated therein and in the Ordinance, then the pledge of Net Revenues
and any other moneys and securities pledged under this Ordinance and all covenants,
agreements and other obligations of the City to the Bondholders shall thereupon cease,
terminate and become void and be discharged and satisfied.

The 2001 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient to pay, as and when due, the principal of and
interest on the Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this Section. All Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission or
its agents, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments and interest due and to become due on said Bonds on
and prior to the maturity dates thereof. Neither securities nor moneys deposited with the
Commission pursuant to this Section nor principal or interest payments on any such
securities shall be withdrawn or used for any purposes other than, and shall be held in trust
for, the payment of the principal of and redemption premium, if applicable, on and interest
on said Bonds; provided, that any cash received from such principal or interest payments on
such securities deposited with the Commission, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if applicable, on and
interest to become due on said Bonds on and prior to such redemption date or maturity date
thereof, as the case may be, and interest eamed from such reinvestments shall be paid over
to the City, as received by the Commission, free and clear of any trust, lien or pledge. For
the purpose of this Section, securities shall mean and include only Government Obligations,

C0304692.1 16
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ARTICLE VI
MISCELLANEOUS

Section 6.01. Modification or Amendment. No material modification or
amendment of this Ordinance or of any ordinance or resolution amendatory hereof or
supplemental hereto which would materially and adversely affect the ri ghts of Bondholders
shall be made without the consent in writing of the owners of two-thirds (2/3) or more in
principal amount of the 2001 Bonds then Outstanding and to be affected by said
modification; provided, however, that no change shall be made in the maturity of any 2001
Bond or 2001 Bonds or the rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise of the City to pay such principal and interest out of the
revenues of the System without the consent of the owner thereof. No amendment or
modification shall be made which would reduce the percentage of the principal amount of
2001 Bonds required for consent to the above permitted amendments or modification:s.

Section 6.02. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Ordinance.

Section 6.03. Repeal of Conflicting Ordinances. All ordinances, resolutions

and orders, or parts thereof, other than the Prior Ordinance, in conflict with this Ordinance
are to the extent of such conflict repealed.

Section 6.04. Covenant of Due Procedure. The City 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 final enactment and passage of this Ordinance 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 Mayor, the City Clerk and members of Council
were at all times when any actions in connection with this Ordinance occurred, and are, duly
in office and duly qualified for such office.

Section 6.05. Abstract of Qrdinance and Notice of Public Hearing. Upon
adoption hereof, the abstract of this Ordinance in the form set forth in Exhibit B attached
hereto and incorporated herein by reference, shall be published once a week for two
successive weeks, with at least six full days intervening between each publication, in the
Charleston Gazette and Charleston Daily Mail, newspapers of general circulation in the City
of Charleston, together with a notice stating that this Ordinance has been adopted and that
the City contemplates the issuance of the Bonds, and that any person interested may appear
before the City upon a certain date, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a
certified copy of this Ordinance is on file with the City for review by interested persons
during office hours of the City. The Council hereby determines that the Abstract contains
sufficient information as to give notice of the contents hereof. Atsuch hearing, all objections

C0304692.1 17
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and suggestions shall be heard and the City shall take such action as it shall deem proper in
the premises.

Section 6.06. Effective Date. This Ordinance shall take effect after passage,
public hearing and otherwise in the manner prescribed by law.

C0304692.1 18
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EXHIBIT A
[FORM OF THE 2001 BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES -

No.R-__ $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
CHARLESTON, a municipal corporation of the State of West Virginia, in Kanawha County
of said State (the "City"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to West Virginia Water Development
Authority (the "Authority "), or registered assigns, the sum of (8__

), 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 installments on 1 commencing ,2001,
as set forth on the "Schedule of Annual Debt Service™ attached as Schedule A hereto and
incorporated herein by reference, with interest on each installment at the rate of
percent (___%) per annum as set forth on said Schedule A.

Principal installments of this 2001 Bond are payable in any coin or currency
which, on the respective dates of payment of principal, 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
Paying Agent. The interest on this 2001 Bond is payable by check or draft mailed to the
Payee at the address as it appears on the books of the Registrar on the 15th day of the month
preceding an interest payment date or by such other method as shall be mutually agreeable
so long as the Authority is registered owner hereof.

This 2001 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.

This 2001 Bond is issued to evidence the City’s assumption of the Guthne
Public Service District’s . This 2001 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 13 of the West Virginia Code
of 1931, as amended (the "Act"), Ordinance No. 4828 enacted on Aprl 20, 1992, as
amended, Ordinance No. enacted by the City onthe __ day of February, 2001, and
a Supplemental Resolution adopted by the City on the _ day of February, 2001 (collectively
called the "Ordinance"), and is subject to all the terms and conditions thereof. The

C0304692.1 A-l
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Ordinance 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 2001 Bonds under the Ordinance.

This 2001 Bond ranks equally as to lien and security with the
, as are defined in the Ordinance.

This 2001 Bond is payable only from and secured by a pledge of a [first lien]
on the Net Revenues as defined in the Ordinance, to be derived from the operation of the
System, moneys in the Reserve Account created under the Ordinance and unexpended
proceeds of the 2001 Bonds on parity with the Bonds [but seniorto the Second
Lien Bonds.] Such Net Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This 2001 Bond does not constitute a corporate
indebtedness of the City within the meaning of any constitutional or statutory provisions or
limitations, nor shall the City be obligated to pay the same or the interest thereon except from
said special fund provided from the Net Revenues, the moneys in the Reserve Account and
unexpended 2001 Bond proceeds. Pursuant to the Ordinance, the City 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 to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to atleast 115% of the amount required to pay the maximum amount
due in any ensuing fiscal year of principal of and interest on all obligattons on a parity with
or prior to the 2001 Bonds, payable from such revenues, provided however, that so long as
there exists in the Reserve Account an amount equal to the maximum amount of principal
and interest which will become due on the 2001 Bonds and any bonds on a parity therewith
in any succeeding fiscal year and in each of the reserve accounts for the Prior Bonds,
respectively, an amount equal to the requirement therefor, such percentage may be reduced
to 110%. The City has entered into certain further covenants with the registered owners of
the 2001 Bonds for the terms of which reference is made to the Ordinance. Remedies
provided the registered owners of the 200! Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed description thereof.

This 2001 Bond is transferable, as provided in the Ordinance, only upon the
books of the Registrar, kept for that purpose at the office of the Registrar, by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this 2001 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.

This 2001 Bond, under the provision of the Act is, and has provided 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 2001 Bond; after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law, shall be

C0304692.1 A-2
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applied solely to the payment of the Costs of the Project described in the Ordinance or to the
appurtenant sinking fund, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the owner of this 2001 Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 2001 Bond have existed, have happened, and have been performed in due
time, form and manner as required by law, and that the amount of this 2001 Bond, together
with all other obligations of the City, does not exceed any limit prescribed by the
Constitution or statutes of the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set aside into said special fund by
the City for the prompt payment of the principal of and interest on this 2001 Bond.

Allprovisions of the Ordinance, resolutions and statutes under which this 2001
Bond is issued shall be deemed to be a part of the contract evidenced by this 2001 Bond to
the same extent as if written fully herein.

IN WITNESS WHEREOF, THE CITY OF CHARLESTON has caused this
2001 Bond to be signed by its Mayor and its corporate seal to be hereunto affixed or
imprinted hereon and attested by its Clerk, and has caused this 2001 Bond to be dated .

> 2001.

[SEAL]

Mayor

ATTEST:

City Clerk

€0304692.1 A-3
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This 2001 Bond is one of the 2001 Bonds described in the within-mentioned

Ordinance and has been duly registered in the name of the registered owner set forth above.

Dated:

C0304692.1

as Registrar

By
Its Authorized Officer
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[Form of Assignment])

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

the within 2001 Bond and does hereby irrevocably constitute and appoint
—, Attorney to transfer the said 2001 Bond on the books kept for registration of the within
2001 Bond of the said City with full power of substitution in the premises.

Dated: y

In the presence of:

[THIS 1S THE END OF EXHIBIT A]

CO304692.1 A-6



EXHIBIT B

THE CITY OF CHARLESTON, WEST VIRGINIA
NOTICE OF PUBLIC HEARING and ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on March 19, 2001,
the Council of The City of Charleston, West Virginia (the "City") adopted an
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ordinance which:

l. Authonized the acquisition by merger of the assets
of Guthrie Public Service District (the “District”) to be
incorporated in the City’s wastewater treatment system (the
"System") and the assumption of the District’s outstanding bond
debt through the issuance of not more than $855,000 in
aggregate principal amount of Sewerage System Revenue
Bonds (the "Bonds").

2. Directed that the Bonds be issued in two or more
series and in the form of one bond each, fully registered with a
payment record attached; that interest on the Bonds shall be no
more than twelve percentum (12%) per annum, that said Bonds
mature in not more than forty years and that said Bonds be
issued for the par value thereof; that the Bonds be executed in
the name of the City by the Mayor, and the seal of the City be
affixed thereto and attested to by the City Clerk; that such
Bonds be duly authenticated by the Registrar and delivered to
the West Virginia Water Development Authority.

4. Directed the continuation of the Revenue Fund
and the disposition of the System revenues; provided for the
payment of operating expenses; provided for the monthly
payment of principal and interest when due; provided for the
creation of reserve accounts for the Bonds and continuation of
a Renewal and Replacement Fund; and provided for the use of
excess funds of the System.

5. Pledged the Net Revenues of the System to
payment of the Bonds.

O S N NN
b ) B —

The City contemplates the issuance of the Bonds described in, and
under the conditions set forth in the Ordinance abstracted above. Any person
interested may appear before the Council of the City of Charleston at a regular
meeting thereof at 7:00 p.m., prevailing time, on April 2, 2001, at the Council

C0304692.1 B-1
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Chambers, City Hall, Charleston, West Virginia, and present objections and
be heard as to whether the above described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council of City on
March 19, 2001, is on file with the City Clerk for review by interested
persons at the City Hall during regular office hours, to-wit; 8:00 a.m. to 4:00
p.m., Monday through Friday.

/s/
City Clerk -- The City of Charleston,
West Virginia

C0304692.1 B-2
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CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as Clerk of The City of Charleston, Kanawha County, West
Virginia, do hereby certify that the foregoing document is a true and accurate copy of an
official record of The City of Charleston, such records being in the custody of the
undersigned and maintained at The City of Charleston, City Hall, Charleston, Kanawha
County, West Virginia, and that the action taken by the Council in the foregoing document
remains in full force and effect and has not been amended or repealed.

Dated this__ day of March, 2001.

City Clerk

[SEAL]

C0304692.1 B-3
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B

$823,741

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
CHARLESTON, a municipal corporation of the State of West Virginia, in Kanawha County
of said State (the "City"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority "), or registered assigns, the sum of Eight
Hundred Twenty-Three Thousand Seven Hundred Forty-One Dollars ($823,741), 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 installments continuing on October 1, as set forth on the "Schedule
of Annual Debt Service" attached as Schedule A hereto and incorporated herein by reference,
with interest on each installment at the rate of 7.850% per annum as set forth on said
Schedule A.

Principal installments of this 2001 Series B Bond are payable in any coin or
currency which, on the respective dates of payment of principal, 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 Paying Agent. The interest on this 2001 Series B Bond is payable by check or
draft mailed to the Payee at the address as it appears on the books of the Registrar, as
heremafter defined, on the 15th day of the month preceding an interest payment date or by
such other method as shall be mutually agreeable so long as the Authority is registered owner
hereof.
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This 2001 Series B 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.

This 2001 Series B Bond is issued to evidence the City’s assumption of the
Guthrie Public Service District’s Sewer Revenue Bonds, Series 1990A issued in the
aggregate principal amount of $878,695 (the “Series 1990 A Bonds™). This 2001 Series B
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 13 of the
West Virginia Code of 1931, as amended (the "Act"), Ordinance No. 4828 enacted on
April 20, 1992, as amended, Ordinance No. 6777 enacted by the City on the 2™ day of
April, 2001, and a Supplemental Resolution adopted by the City on the 2™ day of April,
2001 (collectively called the "Ordinance"), and is subject to all the terms and conditions
thereof. The Ordinance 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 2001 Series B Bonds
under the Ordinance.

This 2001 Series B Bond ranks equally as to lien and security with the First
Lien Bonds, and senior to the Sewerage System Revenue Bonds, 2001 Series C (the “2001
Series C Bonds”) and the Second Lien Bonds, all as defined in the Ordinance.

This 2001 Series B Bond is payable only from and secured by a pledge of a
first lien on the Net Revenues as defined in the Ordinance, to be derived from the operation
of the System, moneys in the Reserve Account created under the Ordinance and unexpended
proceeds of the 2001 Series B Bonds on parity with the First Lien Bonds, but senior to the
2001 Sertes C Bonds and the Second Lien Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This 2001 Series
B Bond does not constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor shall the City be obligated to pay the
same or the interest thereon except from said special fund provided from the Net Revenues,
the moneys in the Reserve Account and unexpended 2001 Series B Bond proceeds. Pursuant
to the Ordinance, the City 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 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
amount required to pay the maximum amount due in any ensuing fiscal year of principal of
and interest on all obligations on a parity with or prior to the 2001 Series B Bonds, payable
from such revenues, provided however, that so long as there exists in the Reserve Account
an amount equal to the maximum amount of principal and interest which will become due
on the 2001 Series B Bonds and any bonds on a parity therewith in any succeeding fiscal
year and in each of the reserve accounts for the Prior Bonds, respectively, an amount equal
to the requirement therefor, such percentage may be reduced to 110%. The City has entered
into certain further covenants with the registered owners of the 2001 Series B Bonds for the
terms of which reference is made to the Ordinance. Remedies provided the registered
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owners of the 2001 Series B Bonds are exclusively as provided in the Ordinance. to which
reference is here made for a detailed description thereof.

This 2001 Sertes B Bond is transferable, as provided in the Ordinance, only
upon the books of Branch Banking and Trust Company, Charleston, West Virginia (the
“Registrar”), kept for that purpose at the office of the Registrar, by the registered owner, or
by its attorney duly authorized in writing, upon the surrender of this 2001 Series B 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.

This 2001 Series B Bond, under the provision of the Act is, and has provided
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 2001 Series B Bond, after
reimbursement and repayment of all amounts advanced for preliminary expenses as provided
by law, shall be applied solely to the assumption of the Series 1990 A Bonds described in
the Ordinance or to the appurtenant sinking fund, and there shall be and hereby is created

and granted a lien upon such moneys, until so applied, in favor of the owner of this 2001
Series B Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 2001 Series B Bond have existed, have happened, and have been performed
in due time, form and manner as required by law, and that the amount of this 2001 Series B
Bond, together with all other obligations of the City, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set aside into said special fund
by the City for the prompt payment of the principal of and interest on this 2001 Series B
Bond.

All provisions of the Ordinance, resolutions and statutes under which this 2001
Series B Bond is issued shall be deemed to be a part of the contract evidenced by this 2001
Series B Bond to the same extent as if written fully herein.
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y its Clerk, and has caused this 2001 Series B Bond to be

2001 Series B Bond to be signed by its Mayor and its corporate seal to be hereunto affixed

or imprinted hereon and attested b
dated the 22™ day of May, 2001.

ATTEST

* [”City Clerk o>
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This 2001 Series B Bond is one of the 2001 Series B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the registered
owner set forth above.

BRANCH BANKING AND TRUST COMPANY,
as Registrar
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Dated: May 22, 2001
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SCHEDULE A

SCHEDULE OF ANNUAL DEBT SERVICE

O R s

A

Guthrie Public Service Distriet

Debt Service Scheduie

Aralyeis of Borrowirg from Series 1989 B Pool
39 principal Fayments

Closing Date: 30~Mar-90
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Debt Service
Principal Interest 7.85% ponds
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01-0Oct-90 3:,480.38
01-Oct 91 68,977.54
01+0ct-52 68,677.68
01-0ct-93
01-0ct-94
01-0ct-95
01-0Oct-9&
01-Oct-97
01-0ct-98
0t-0Oct~-9%
0%-Oct-2000
01-Oct-2001
D1-0ct-2002 .
01-0ct-2003 9,482.00
01-0Oct-2004 10,205.00
01-oct-2005 11,006.00
01-0Oct-2006 11,870.00
01-0ct-2007 12,801.00
0t-0ct-2008 13,806.00
01-Oct-200% 14,890.00
01-0ct-2010 146,05%9.00
01-0Oct-2011 17,320.00 55,47T8.62
01-Det-2012 18,679.00  54,119.00
01-0ct-2013 20,146.00 52,652.70
0¥-0ct-2014 21,727.06 51,071.24
01-0ct-2015 23,433.00 49,365.67
01-0ct~-2016 25,272.00 47,526.18
01-0ect-2017 27,2%6.00 45,542.32
01-0et-2018 29,395.00 43,402.7%
01-Det-2019 31,703.00 41,005.22
01-0ct-2020 34,192.00 38,604.54
Di-Det-2021 35,876.00 35,922.46
01-pet-2022 319,770.00 33,027.70
01-0ct-2023 &2,892.00 29,905,715
01-0ct-2024 46,259.00 26,538.73
01-0ct-2025 49,891.00 22,907.40
0%-Dgt~2026 53,807.00 18,990.%9%
01-0et-2027 58,031.00 14,767. 11
01-0ct-2028 62,586.00 10,211.67
01-0ct-2029 67,499.00 5,298.67
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[Form of Assignment]
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FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

.,.

A A g

the within 2001 Series B Bond and does-hereby irrevocably constitute and appoint

, Attorney to transfer the said 2001 Series B Bond on the books kept for registration
of the within 2001 Series B Bond of the said City with full power of substitution in the
premises.

p? “
MSAPA

Dated:
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EXHIBIT B

SPECIMEN BOND

C0304643.1



St

Cn ot AT 2 o AR TR A e n o i e e e

e

ey

o Tl

Iy ey i e Oy O

SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C

$30,492

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
CHARLESTON, a municipal corporation of the State of West Virginia, in Kanawha County
of said State (the "City"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafier set forth, to WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority "), or registered assigns, the sum of Thirty
Thousand Four Hundred Ninety-Two Dollars ($30,492), 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
installments continuing on October 1, as set forth on the "Schedule of Annual Debt Service"
attached as Schedule A hereto and incorporated herein by reference, bearing no interest.

Principal installments of this 2001 Series C Bond are payable in any coin or
currency which, on the respective dates of payment of principal, 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 Paying Agent.

This 2001 Series C 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.

This 2001 Series C Bond is issued to evidence the City’s assumption of the
Guthrie Public Service District’s Sewer Revenue Bonds, Series 1990B issued in the
aggregate principal amount of $41,005 (the “Series 1990 B Bonds™). This 2001 Series C
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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 13 of the
West Virginia Code of 1931, as amended (the "Act"), Ordinance No. 4828 enacted on
April 20, 1992, as amended, Ordinance No. 6777 enacted by the City on the 2™ day of
April, 2001, and a Supplemental Resolution adopted by the City on the 2™ day of April,
2001 (collectively called the "Ordinance™), and is subject to all the terms and conditions
thercof. The Ordinance 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 2001 Series C Bonds
under the Ordinance.

This 2001 Series C Bond ranks equally as to lien and security with the Second
Lien Bonds, and junior and subordinate to the Sewerage System Revenue Bonds, 2001 Series
B (the “2001 Series B Bonds™) and the First Lien Bonds, all as defined in the Ordinance.

This 2001 Series C Bond is payable only from and secured by a pledge of a
lien on the Net Revenues as defined in the Ordinance, to be derived from the operation of
the System, moneys in the Reserve Account created under the Ordinance and unexpended
proceeds of the 2001 Series C Bonds on parity with the Second Lien Bonds, but Jjunior and
subordinate to the 2001 Series B Bonds and the First Lien Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby pledged for such purpose.
This 2001 Series C Bond does not constitute a corporate indebtedness of the City within the
meaning of any constitutional or statutory provisions or limitations, nor shall the City be
obligated to pay the same or the interest thereon except from said special fund provided from
the Net Revenues, the moneys in the Reserve Account and unexpended 2001 Series C Bond
proceeds. Pursuant to the Ordinance, the City 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 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 amount required to pay the maximum amount due in any ensuing fiscal
year of principal of and interest on all obligations on a parity with or prior to the 2001 Series
C Bonds, payable from such revenues, provided however, that so long as there exists in the
Reserve Account an amount equal to the maximum amount of principal and interest which
will become due on the 2001 Series C Bonds and any bonds on a parity therewith in any
succeeding fiscal year and in each of the reserve accounts for the Prior Bonds, respectively,
an amount equal to the requirement therefor, such percentage may be reduced to 110%. The
City has entered into certain further covenants with the registered owners of the 2001 Series
C Bonds for the terms of which reference is made to the Ordinance. Remedies provided the
registered owners of the 2001 Series C Bonds are exclusively as provided in the Ordinance,
to which reference is here made for a detailed description thereof,

This 2001 Series C Bond is transferable, as provided in the Ordinance, only
upon the books of Branch Banking and Trust Company, Charleston, West Virginia (the
“Registrar”), kept for that purpose at the office of the Registrar, by the registered owner, or
by its attorney duly authorized in writing, upon the surrender of this 2001 Series C Bond
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together with a written mstrument of transfer satisfactory to the Registrar duly executed by
the registered owner or its attorney duly authorized in writing.

This 2001 Series C Bond, under the provision of the Act is, and has provided
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 2001 Series C Bond, after
reimbursement and repayment of all amounts advanced for preliminary expenses as provided
by law, shall be applied solely to the assumption of the Series 1990 B Bonds described in
the Ordinance or to the appurtenant sinking fund, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the owner of this 2001
Series C Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 2001 Series C Bond have existed, have happened, and have been performed
in due time, form and manner as required by law, and that the amount of this 2001 Series C
Bond, together with all other obligations of the City, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set aside into said special fund
by the City for the prompt payment of the principal of and interest on this 2001 Series C
Bond.

All provisions of the Ordinance, resolutions and statutes under which this 2001
Series C Bond is issued shall be deemed to be a part of the contract evidenced by this 2001
Series C Bond to the same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF CHARLESTON has caused this
2001 Series C Bond to be signed by its Mayor and its corporate seal to be hereunto affixed
or imprinted hereon and attested by its Clerk, and has caused this 2001 Series C Bond to be

dated the 22™ day of May, 2001.

[SEAL]

ATTEST:

City Clerk O\

53

PR

AR ;

S S




T ko N

CR-1 * TR
bt 1
-

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

OO
PETER A IAFAE PRV RN

This 2001 Series C Bond is one of the 200] Series C Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the registered
owner set forth above.

RN

g4

BRANCH BANKING AND TRUST COMPANY,
as Registrar

\%
By ﬁx‘.

Its Authorized Officer
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Dated: May 22, 2001
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SCHEDULE OF ANNUAL DEBT SERVICE

g
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i Guthrie Public Service District
R Debt Service Schedule
% Analysit of Borrowing from Series 1989 B Poot
k 3¢ Principsl Payments
H tlosing Date: 30-Mar-90
E cememratrbrersssrarerann rcumaman P
Interest
Date Free Loan
01-0ct-90
01-0ct-91 1,051.42
01-0ct-§2 ' 1,051,414
01-Dct-93 1,051.41
01-Det-S% 1,051.41
01-Dct-95 1,051.41
01-Dct-96 1,051.41
01-Dct-%7 1,051.41
01-0ct-98 1,051.41
01-0Dct-99 1,051.41
Di-0ct-2000 1,051.41
01-Dct-2001 1,051.41
01-pDet-2002 1,051.41
01-0ct-2003 1,051.41
01-0ct-2004 1.051.41
01-0ct-2005 1,051.41
01-cct-2008 1,051.4%
01-Dct-2007 1,051.4%
01-0ct-2008 1,051.41 |
01-0et-2009 1,051.41 |
01-0ct-2010 1,051.4
01-0ct-2011 1,051.41
01-0Dct-2012 1,081.41
01-0et-2013 : 1,051.41
0t-Oct-20% 1,05%.41
0t-Cecr-2015 1,051.4%
0Y-Dct-2016 1,051.4%
01-0ct-2017 1,051.41
01-0et-2018 1,051.41
01-0ct-2019 1,051.41
01-0ct-2020 1,051.41
01-oct-2021% 1,051.41
01-0ct-2022 1,051.41
01-0ct-2023 1,051.41
01-0ct-2024 1,051.41
01-0ct-2025 1,051.41
01-0ct-2026 1,05%.41
01-0ct-2027 1,05%.41
01-Dct-2028 1,05%.41 :
01-Dct-2029 1,051.41 .
41,005.00
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
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the within 2001 Series C Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said 2001 Series C Bond on the books kept for registration
of the within 2001 Series C Bond of the said City with full power of substitution in the
premises.
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e GRIGORACI, TRAINER, WRIGHT & PATERNO .. Tewnessee Avenv

i

) P. O. Box 1191
- CERTIFIED PUBLIC ACCOUNTANTS & CONSULTANTS Chsresron, WY 25354
{A PARTRERSRIP OF ACCOUNTING CORPORATIONS) {304) 343-5511

Fax: (304} 343-5514

May 21, 2001

Sanitary Board of The City of Charleston
City Building
Charleston, West Virginia

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

Jackson & Kelly, PLLC
P. O. Box 553
Charleston, West Virginia 25322

RE: The City of Charleston, West Virginia
$823.741 Sewerage System Revenue Bonds, 2001 Series B
$ 30,492 Sewerage System Revenue Bonds, 2001 Series C
(Guthrie Public Service District)

Gentlemen;

We have been asked to determine if the Sanitary Board of The City of Charleston has
achieved or will achieve sufficient coverage of its existing and proposed debt service prior to the
issuance of additional parity bonds.

The City of Charleston currently has outstanding the $1,912,194 Sewer Revenue Bonds,
Series 1989 (the “1989 Bonds™), the $829,856 Sewer Revenue Bonds, Series 1989B (the “1989B
Bonds™), the $2,955,000 Sewerage System Refunding Revenue Bonds, Series 1992A (the
“1992A Bonds”), the $6,670,000 Sewerage System Refunding and Improvement Revenue
Bonds, Series 1992B (the “1992B Bonds™), the $773,237 Sewerage System Revenue Bonds,
1993 Series A (the “1993A Bonds™), the $2,671,058 Sewerage System Revenue Bonds, Series
1996 A (the “1996A Bonds™), the $395,299 The City of Charleston Sewerage System Revenue
Bonds, Series 1996 B (the “1996B Bonds™), the $732,688 Sewerage System Revenue Bonds,
Series 1997 A (the “1997A Bonds™), the $5,237,584 Sewerage System Revenue Bonds, Series




Santtary Board of The City of Charleston
West Virginia Water Development Authority
Jackson & Kelly PLLC Page 2

May 21, 2001

1997 B (the “1997B Bonds™), the $994,537 Sewerage System Revenue Bonds, 1998 Series A
(the “1998A Bonds™), the $686,229 Sewerage System Revenue Bonds, 1999 Series A (the
“1999A Bonds™), the $1,111,357 Sewerage System Revenue Bonds, 2001 Series A (the “2001A
Bonds™, and collectively with the above-referenced bonds, the “First Lien Bonds™). The City
intends to issue $823,741 in Sewerage System Revenue Bonds, 2001 Series B (the “2001B
Bonds™) on May 22, 2001 on a parity with the First Lien Bonds and senior to the Second Lien
Bonds and the 2001C Bonds, hereinafter defined.

The City of Charleston currently has outstanding the $283,458 Supplemental Sewer
Revenue Bonds, Series 1989 (the “Supplemental 1989 Bonds™), the $283,458 Supplemental
Sewer Revenue Bonds, Series 1989B (the “Supplemental 1989B Bonds™), the $123,015
Supplemental Sewer Revenue Bonds, Series 1989D (the “Supplemental 1989D Bonds™), and the
$132,072 Sewerage System Revenue Bonds, 1999 Series B (the “Supplemental 1999B Bonds,”
and collectively with the above-referenced Bonds, the “Second Lien Bonds™). The City intends
to issue $30,492 Sewerage System Revenue Bonds, 2001 Series C (the “2001C Bonds™) on a
parity with the Second Lien Bonds and subordinate and junior to the First Lien Bonds and the
2001B Bonds.

It is our opinion that the Net Revenues actually derived from the System during twelve
(12) consecutive months, within the eighteen (18) months immediately preceding the date of the
actual issuance of the Bonds, plus the estimated average annual Net Revenues to be received in
each of the three succeeding years after the completion of the Project being financed by the
Bonds, are not less than 115% of the maximum annual amount that will mature and become due
in any succeeding fiscal year for the principal of and interest on the Bonds and the Prior Bonds.

Capitalized terms used and not otherwise defined herein shall have the meanings assigned
to such terms in the Bond Ordinance,

Very truly yours,

e (e

AL-A
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THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of May, 2001,
byand between THE CITY OF CHARLESTON, WEST VIRGINIA, a municipal corporation
(the “Governmental Agency”), and BRANCH BANKING AND TRUST COMPANY,
Charleston, West Virginia (the “Registrar”).

WHEREAS, the Governmental Agency has, contemporaneously with the
execution hereof, issued and sold its $823,741 The City of Charleston, West Virginia
Sewerage System Revenue Bonds, 2001 Series B, in the form of one bond, numbered BR-1,
and its $30,492 The City of Charleston, West Virginia Sewerage System Revenue Bonds,
2001 Series C, in the form of one bond, numbered CR-1, in fully registered form pursuant
to an Ordinance duly passed March 19, 2001, effective April 2, 2001 and the Supplemental
Resolution adopted April 2, 2001 relating to the Bonds (collectively, the “Ordinance”);

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

WHEREAS, the Ordinance provides for an appointment by the Governmental
Agency of a Registrar for the Bonds; and

WHEREAS, the Governmental Agency desires to appoint, and by the
Ordinance and this Registrar's Agreement does appoint, the Registrar to act as Registrar
under the Ordinance and to take certain other actions hereinafter set forth;

NOW, THEREFORE, itis agreed by and between the parties hereto as follows:

I. Upon the execution of this Registrar's Agreement by the Governmental
Agency and the Registrar and during the term hereof, the Registrar does accept and shall
have and carry out the powers and duties of Registrar, for the Bonds, all as set forth in the
Ordinance, such duties including, among other things, the duties to authenticate, register and
deliver Bonds upon original issuance and when properly presented for exchange or transfer,
and shall do so with the intention of maintaining the exclusion of interest on the Primary
Bonds from gross income for federal income tax purposes, in accordance with any rules and
regulations promulgated by the United States Treasury Department or by the Municipal



Securities Rulemaking Board or similar regulatory bodies as the Governmental Agency
advises 1t of and with generally accepted industry standards.

2. The Registrar agrees to furmnish the Governmental Agency with
appropriate records of all transactions carried out by it as Registrar and to furmish the
Governmental Agency 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 Governmental Agency 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 Governmental Agency.

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Governmental Agency hereby agrees to pay to the Registrar, from time to
time, the compensation for services rendered as provided in the annexed schedule and
reimbursement for reasonable expenses incurred in connection with this Registrar's
Agreement.

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

6. The Governmental Agency 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 Ordinance will violate any order, decree or agreement to which it is a party or by
which it is bound.

7. This Registrar's Agreement may be terminated by either party upon 60
days' written notice sent by registered or certified mail to the other party, at the following
respective address:

GOVERNMENTAL AGENCY:

The City of Charleston
City Hall

P. O. Box 2749
Charleston, WV 25330
Attention: Mayor

C0304669,1 2



REGISTRAR:

Branch Banking & Trust Company
P. 0. Box 1793

Charleston, West Virginia 25326
Attention: One Financial Place

The Governmental Agency and the Registrar shall notify the other in writing
of any change of address.

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Ordinance.

IN WITNESS WHEREOF, THE CITY OF CHARLESTON, WEST
VIRGINIA and BRANCH BANKING AND TRUST COMPANY, have respectively caused
this Registrar's Agreement to be signed in their names and on their behalf, all as of the day
and year first above-written.

THE CITY OF CHARLESTON, WEST VIRGINIA

Its: Authorized OfTicer

C0304669.1 3



EXHIBIT A

See Bond Ordinance (Tab No. 4)
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3.6

THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BONDS

May 22, 2001

Branch Banking and Trust Company
P.O.Box 1793
Charleston, West Virginia 25326

Ladies and Gentlemen:

We herewith hand to you, duly executed, $823,741 The City of Charleston,
West Virginia Sewerage System Revenue Bonds, 2001 Series B, in the form of one bond
numbered BR-1 and $30,492 The City of Charleston, West Virginia Sewerage System
Revenue Bonds, 2001 Series C, in the form of one bond, numbered CR-1 (collectively, the
“2001 Bonds”) of The City of Charleston, West Virginia (the “City™), authorized to be issued
under and pursuant to the Sewerage System Bond Ordinance, duly passed by the Council of
the City on March 19, 2001, effective April 2, 2001 and the Supplemental Resolution
adopted April 2, 2001 relating to the Bonds.

You are hereby requested and authorized to register, authenticate and deliver
the Bonds on behalf of the City to the West Virginia Water Development Authority.

THE CITY OF CHARLESTON, WEST VIRGINIA

A

. Its: Ma&ror

(SEAL)

Attest:

. TN e e
/‘ ity Clerk
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3.7

THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

CERTIFICATE OF REGISTRATION OF BONDS

The undersigned authorized officer of Branch Banking and Trust Company,
Charleston, West Virginia, as Registrar (the “Registrar™), hereby certifies that on the 22™ day
of May, 2001, the bonds of The City of Charleston, West Virginia in the aggregate principal
amount of $823,741 designated the “The City of Charleston, West Virginia Sewerage System
Revenue Bonds, 2001 Series B” and numbered BR-1, and the $30,492 “The City of
Charleston, West Virginia Sewerage System Revenue Bonds, 2001 Series C” and numbered
CR-1 dated as of the date hereof, were registered as to principal and interest in the name of
“West Virginia Water Development Authority” in the books of the City kept for that purpose
at our office, by a duly authorized officer on behalf of Branch Banking and Trust Company,
Charleston, West Virginia, as Registrar.

WITNESS my signature as of the 22" day of May, 2001.

BRANCH BANKING AND TRUST
COMPANY,
as Registrar

By .
Its: Authorizéd Officer

C0304671.1



3.8

THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

RECEIPT FOR BONDS

The undersigned, Barbara B. Meadows, Secretary-Treasurer of the West
Virginia Water Development Authority, for and on behalf of the West Virginia Water
Development Authority (the “Authority”), hereby certifies as follows:

I. On the 22™ day of May, 2001, in Charleston, West Virginia, the
Authority received the entire original issue of $823,741 in aggregate principal amount of The
City of Charleston, West Virginia Sewerage System Revenue Bonds, 2001 Series B (the
“Bonds”), said Bond being dated the 22™ day of May, 2001; and issued in the form of one
bond, fully registered to the Authority, and numbered BR-1.

2. On the 22™ day of May, 2001, in Charleston, West Virginia, the
Authority received the entire original issue of $30,492 in aggregate principal amount of The
City of Charleston, West Virginia Sewerage System Revenue Bonds, 2001 Series C (the
“Bonds™), said Bond being dated the 22nd day of May, 2001, and issued in the form of one
bond, fully registered to the Authority, and numbered CR-1.

3. At the time of receipt of such Bonds, it had been executed by Jay
Goldman, as Mayor of The City of Charleston, by manual signature, and attested by James
M. Reishman as Clerk of The City of Charleston, by manual signature, and the official seal
of said City had been impressed upon each Bond.

IN WITNESS WHEREOF, Barbara B. Meadows duly signed and delivered this
receipt on behalf of the West Virginia Water Development Authority on the 22™ day of May,
2001.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By ﬁdﬂé@m ﬁ %M

Its: Secretary-Treasurer

C0304673.1



WV MUNICIPAL BOND COMMISSION

Suite 500 NEW ISSUE REPORT FORM
8 Capitol Street, Charleston, WV 25301 Date of Report: May 22, 2001
(304) 558-3971
ISSUE: $823.741 The City of Charleston, West Virginia Sewerage System Revenue Bonds, 2001
Series B (Guthrie Public Service District Assumption)
ADDRESS: City Hall, Charleston, WV 25330 COUNTY: _Kanawha
PURPOSE OF ISSUE: New Money Other: Assumption of Bonds
Refunding Refunds issue(s) dated:
ISSUE DATE: May 222001 CLOSING DATE: May 22. 2001
ISSUE AMOUNT: $823.741 RATE: 7.850%
1st DEBT SERVICE DUE: see debt service attached 1st PRINCIPAL DUE: see debt service attached
1st DEBT SERVICE AMOUNT:_continuing PAYING AGENT: WV Municipal Bond
Commission
| T ]
ISSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly PLLC BOND COUNSEL: N/A
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304)340-1318 Phone:
(DEPOSITORY)
CLOSING BANK: Branch Banking & Trust Company ESCROW TRUSTEE: N/A
Contact Person: Charlotte Morgan Contact Person :
Phone: 348-7239 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER:
Contact Person: Bill Collisen Contact Person:
Position: _ Finance Director Function:
Phone: _(304) 348-8134 Phone:
| TR ]
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account: §
Check(s) Other: $
]
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: §$
Check To Issuer: $
Transfer To Cons.Invest. Fund $§
To Other: A
V.. ]
NOTES:__Please change the name of the Guthrie PSD Sewer Revenue Bonds, Series 1990 A Reserve Fund
and Revenue Fund to The City of Charleston, 2001 Series B Reserve Fund and Revenue Fund.
- |
FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:

C0304674.1



WV MUNICIPAL BOND COMMISSION

Suite 500 NEW ISSUE REPORT FORM
8 Capitol Street, Charleston, WV 25301 Date of Report: May 22, 2001
(304) 558-3971

ISSUE: $30.492 The City of Charleston, West Virginia Sewerage System Revenue Bonds, 2001
Series C (Guthrie Public Service District Assumption)

ADDRESS: City Hall. Charleston. WV 25330, COUNTY: _Kanawha
PURPOSE OF ISSUE: New Money Other: Assumption of Bonds

Refunding Refunds issue(s) dated:
ISSUE DATE: May 22. 2001 CLOSING DATE: May 22. 2001
ISSUE AMOUNT: $30.492 RATE: 0%
1st DEBT SERVICE DUE: see debt service attached 1st PRINCIPAL DUE: see debt service attached
1st DEBT SERVICE AMOUNT:_continuing PAYING AGENT: WV Municipal Bond

Commission

ISSUERS UNDERWRITERS
BOND COUNSEL.:_ Jackson & Kelly PLLC BOND COUNSEL: N/A
Contact Person:_Samme L. Gee. Esquire Contact Person:
Phone: (304)340-1318 Phone:
(DEPOSITORY)
CLOSING BANK: Branch Banking & Trust Company ESCROW TRUSTEE: N/A
Contact Person:_Charlotte Morgan Contact Person :
Phone: 348-7239 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER:
Contact Person: _Bil] Collison Contact Person:
Position: ___Finance Director Function:
Phone: _(304) 348-8134 Phone:
|
DEPOSITS TO MBC AT CLOSE: Accrued Interest:  §
Capitalized Interest: $
By Wire Reserve Account: §$
Check(s) Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: §
Check To Issuer: $
Transfer To Cons.Invest.Fund $

To Other: $

b
NOTES:__Please change the name of the Guthrie PSD Sewer Revenue Bonds. Series 1990 B Reserve Fund
and Revenue Fund to The City of Charleston, 2001 Series C Reserve Fund and Revenue Fund.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:

C0304674.1



3.11(a)

THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

CONSENT OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

I, Daniel B. Yonkosky, Director of the West Virginia Water Development
Authority (the “WDA™), registered owner of the entire outstanding aggregate principal
amount of the WDA Bonds, hereinafter defined and described, in reliance on the parity test
certification of Grigoraci, Trainer, Wright & Paterno, CPAs, hereby consent to the issuance
of The City of Charleston, West Virginia (the “Issuer”) Sewerage System Revenue Bonds,
2001 Series B (the “2001 B Bonds™), in the original aggregate principal amount of $823,741,
under the terms of the ordinance authorizing the Bonds, on a parity, with respect to liens,
pledge and source of and security for payment, with the Issuer’s outstanding $1,912,194
Sewer Revenue Bonds, Series 1989 (the “1989 Bonds™), the $829,856 Sewer Revenue
Bonds, Series 1989B (the “1989B Bonds™), the $773,237 Sewerage System Revenue Bonds,
1993 Series A (the “1993A Bonds™), the $2,671,058 Sewerage System Revenue Bonds,
Series 1996 A (the “1996A Bonds™), the $395,299 The City of Charleston Sewerage System
Revenue Bonds, Series 1996 B (the “1996B Bonds”), the $732,688 Sewerage System
Revenue Bonds, Series 1997 A (the “1997A Bonds”), the $5,237,584 Sewerage System
Revenue Bonds, Series 1997 B (the “1997B Bonds”), the $994,537 Sewerage System
Revenue Bonds, 1998 Series A (the “1998 A Bonds”), the $686,299 Sewerage System
Revenue Bonds, 1999 Series A (the “1999A Bonds™), and the $1,111,357 Sewerage System
Revenue Bonds, Series 2001 A (the “2001A Bonds”, and collectively with the above-
referenced bonds, the “First Lien Bonds™), and also hereby consents to the issuance of
Issuer’s Sewerage System Revenue Bonds, 2001 Series C (the “2001 C Bonds™), in the
original aggregate principal amount of $30,492, on parity, with respect to liens, pledge and
source of and security for payment to the Issuer’s outstanding $283,458 Supplemental Sewer
Revenue Bonds, Series 1989 (the “Supplemental 1989 Bonds™), the $123,015 Supplemental
Sewer Revenue Bonds, Series 1989B (the “Supplemental 1989B Bonds™), and the $132,072
Sewerage System Revenue Bonds, 1999 Series B (the “1999B Bonds”, and collectively with
the above-referenced Bonds, the “Second Lien Bonds™), which Second Lien Bonds are
subordinate and junior to the First Lien Bonds and the 2001 B Bonds.

WITNESS my signature this 22™ day of May, 2001.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

0 AU b

Daniel B. Yonkosky, Rirector

C0304678.4



3.11(b)

THE CITY OF CHARLESTON, WEST VIRGINIA
$823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B
$30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES C
(GUTHRIE PUBLIC SERVICE DISTRICT)

CITY’S CERTIFICATE WITH RESPECT TO PARITY BONDS

Pursuant to requirements of Section 6.08 of the Prior Ordinances, the
undersigned Mayor and Clerk of The City of Charleston, West Virginia (the “Issuer”) hereby
certify:

1. The City of Charleston Sewerage System Revenue Bonds, 2001 Series
B and The City of Charleston Sewerage System Revenue Bonds, 2001 Series C (the
“Bonds™) are being issued to evidence the {ssuer’s assumption of Guthrie Public Service
District outstanding Bonds (the “District Bonds™).

2. The City has received the Certificate of an Independent Accountant with
respect to additional parity bonds as required by Section 6.08 and by the West Virginia
Water Development Authority for approval of the merger.

3. The City has funded the Reserve Fund for the Bonds simultaneously
with the issuance of the Bonds by the transfer of the existing reserve funds for the District
Bonds to the 2001 Bonds.

WITNESS our signatures as of this 22™ day of May, 2001.

THE CITY OF CHARLESTON, WEST VIRGINIA

AN

Its: Maxdr

) e e A

I’tsy Clerk

[SEAL]

C304680.1



217 WEST BURKE STREET

MARTINSBURG, WEST VIRGINIA 25401

TELEPHONE 304-263-8800

JACKSsON & Krerry PLIC

ATTORNEYS AT LAaw

1600 LAIDLEY TOWER
P. 0. BOX 553

1144 MAAKET STREET
WHEELING, WEST VIRGINIA 26003
TELEPHONE 304-233-4000

256 RUSSELL AVENUE 1660 LINCOLN STREET
NEW MARTINSYILLE, WEST VIRGINIA 26155 CHARLESTON’ WEST VIRGINIA 25322 DENVER, COLORADRO 80264

TELEPHONE 304-455-1751 TELEFHONE 303-390-G003

TELEPHONE 304-340-1000 TELECOPIER 304-340-1130
6000 HAMPTON CENTER

MORGANTOWN, WEST VIRGINIA 26505
TELEPHONE 304-589-3000

175 EAST MAIN STREET
LEXINGTON, KENTUCKY 40588
TELEFHONE 859-255-3500

http: // www.jacksonkelly.com

412 MARKET STREET 2401 PENNSYLVANIA AVENUE MW,
PARKEASBURG, WEST VIRGINtA 26101 WASHINGTON, D.C. 20037

TELEPHONE 304-424-3490 TELEPHONE 202-973-0200

1000 TECHNOLOGY DRIVE
FAIRMONT, WEST VIRGINIA 26554
TELEPHONE 304-368-2000

MEMBER OF LEX MUNDI,
THE WORLIY'S LEADING ASSQCIATION
OF INGEPENDENT LAW FIRMS

May 22, 2001

West Virginia Water Development Authority 5.1(A)
180 Association Drive
Charleston, WV 25311-1571

Re: The City of Charleston, West Virginia
$823,741 Sewerage System Revenue Bonds, 2001 Series B

Ladies and Gentlemen:

We are bond counsel to The City of Charleston, West Virginia, (the “Issuer”),
a municipal corporation.

We have examined a certified copy of proceedings and other papers relating
to (1) the authorization of loan agreement dated March 30, 1990, including all schedules and
exhibits attached thereto (the “Loan Agreement”), by and between the Guthrie Public Service
District (the “District”), and the West Virginia Water Development Authority (the
“Authority”) and (ii) the issue of a series of revenue bonds of the Issuer, dated May 22, 2001
(the “Local Bonds™), to evidence the assumption of the District’s Sewerage System Revenue
Bonds, Series 1990 A (the “District Bond”). The Local Bonds are in the principal amount
of $823,741 issued in the form of one bond registered as to principal and interest to the
Authority. Interest shall continue to be paid on the unpaid principal balance at the rate of
seven and eighty-five hundredths percent (7.85%) per annum. Principal shall continue to be
payable annually on October 1 of each year and interest shall continue to be payable semi-
annually on each April 1 and October 1, as set forth in “Schedule X,” attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purpose of evidencing the assumption of
the District Bond.

We have also examined the applicable provisions of Chapter 16, Article 13 of
the Code of West Virginia, 1931, as amended (the “Local Statute™), and the Sewerage
System Bond Ordinance duly enacted by the Issuer on April 2, 2001, (the “Local Act”),
pursuant to and under which Local Statute and Local Act the Local Bonds are authorized and



West Virginia Water Development Authority
May 22, 2001
Page 2

issued, and the existing Loan Agreement has been assumed by the Issuer. The Local Bonds
are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the Loan Agreement.

In connection with the issuance of the Bond, the Issuer has executed a
Certificate as to Non-Arbitrage, dated as of the date hercof (the “Certificate as to Non-
Arbitrage™), which, among other things, continues to set forth restrictions on the investment
and earnings on the 2001 B Bond, to ensure that the arbitrage requirements of the Internal
Revenue Code of 1986, as amended, and regulations thereunder (collectively, the “Code™),
necessary to establish and maintain the excludability of interest on the 2001 B Bond from
gross income for federal income tax purposes, are and will continue to be met.

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

1. The Loan Agreement has been duly assumed by the Issuer and is a valid
and binding special obligation of the Issuer enforceable in accordance with the terms thereof.

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

3. The Issuer is a duly organized and presently existing municipal
corporation of the State of West Virginia, with full power and authority to acquire by merger
the District’s assets and assume the District Bond and to operate and maintain the System,
which now includes the District’s System, referred to in the Loan Agreement and to issue the
Local Bonds, all under the Local Statute and other applicable provisions of law.

4, The Issuer has legally and effectively enacted the Local Act and all
other necessary resolutions in connection with the assumption of the District Bond by the
Local Bonds. The Local Act contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable special obligations
of the Issuer, payable from the net revenues of the System referred to in the Local Act and
secured by a first lien on and pledge of the net revenues of said System, on a parity, with
respect to liens, pledge and source of and security for payment with the Issuer’s outstanding
First Lien Bonds and senior to the Sewerage System Revenue Bonds, 2001 Series C Bonds
1issued simultaneously herewith and the Second Lien Bonds, as both are defined in the

CO304682.1




West Virginia Water Development Authority
May 22, 2001
Page 3

Ordinance, all in accordance with the terms of the Local Bonds and the Local Act, and have
been duly issued and delivered to the Authority.

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

7. The interest on the Local Bonds continues to be excludable from gross
income for federal income tax purposes and is not an item of tax preference for purposes of
the federal alternative minimum tax imposed on individuals and corporations; however, it
should be noted that with respect to corporations {as defined for federal income tax
purposes), such interest is taken into account in determining adjusted current earnings for the
purpose of computing the alternative minimum tax imposed on such corporations. The
opinion set forth in the preceding sentence is subject to the condition that the Issuer continue
to comply, on a continuing basis, with all certifications, covenants and representations which
may affect the excludability from gross income of the interest on the Local Bonds set forth
in the Local Act and the Certificate as to Non-Arbitrage and with all requirements of the
Internal Revenue Code of 1986, as amended, that must be satisfied subsequent to the
issuance of the Local Bonds in order that interest thereon continue to be excludable from
gross income for federal income tax purposes. The Issuer has covenanted to continue to
comply with all such requirements. Failure to comply with such certifications, covenants,
representations and requirements could cause the interest on the Local Bonds to be
includable in gross income retroactive to the date of issuance of the Local Bonds. We
express no opinion regarding other federal tax consequences with respect to the Local Bonds.

8. The Local Bonds and the interest thereon are and continue to be, under
the Act, exempt from all taxation by the State of West Virginia, or any county, municipality,
political subdivision, or agency thereof.

It is to be understood that the rights of the holders of the 2001 B Bond and the
enforceability of the Bond and the Local Act may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that such enforcement may
also be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
r'""""w' P 7 ) }/‘

C0304682.1



217 WEST BURKE STREET

MARTINSBURG, WEST VIRGINIA 25401

TELEPHONE 304-263-8800

JACKsON & KLy PII.C

ATTORNEYS AT . Aw

1600 LAIDLEY TOWER
P. 0. BOX 553

1144 MARKET STREET
WHEELING, WEST VIRGINIA 26003
TELEPHONE 304-233-4000

256 AUSSELL AVENLUE CHARLESTON, WEST VIRGINIA 25322 1680 LINCOLN STREET
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TELEPHONE 304-455-1751 TELEPHONE 303-390-0003

TELEPHONE 304-340-1000 TELECOPIER 304-340-1130
6000 HAMPTON CENTER 175 EAST MAIN STREET

MORGANTOWHN, WEST VIRGINIA 26505 LEXINGTON, KENTUCKY 40588
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412 MARKET STREET 2407 PENNSYLVANIA AVENUE N.W.
PARKERSBURG, WEST VIAGINIA 26101 WASHINGTON, D.C. 20037

TELEFHONE 304-424-3450 TELEPHONE 202-973-0200

1000 TECHNOLOGY DRIVE
FAIRMONT, WEST VIRGINIA 26554
TELEPHGNE 304-368-2000

MEMBER OF LEX MUNDY,
THE WORLID'S LEADING ASSOCIATION
OF INDEPENDENT LAW FIRMS,

May 22, 2001

West Virginia Water Development Authority 5.1(B)
180 Association Drive
Charleston, WV 25311-1571

Re:  The City of Charleston, West Virginia
$30,492 Sewerage System Revenue Bonds, 2001 Series C

Ladies and Gentlemen:

We are bond counsel to The City of Charleston, West Virginia, (the “Issuer”),
a municipal corporation.

We have examined a certified copy of proceedings and other papers relating
to (1) the authorization of a loan agreement dated March 30, 1990, including all schedules
and exhibits attached thereto (the “Loan Agreement™), by and between the Guthrie Public
Service District (the “District”), and the West Virginia Water Development Authority (the
“Authority”) and (ii) the issue of a series of revenue bonds of the Issuer, dated May 22, 2001
(the “Local Bonds™), to evidence the assumption of the District’s Sewerage System Revenue
Bonds, Series 1990 B (the “District Bond™). The Local Bonds are in the principal amount
of $30,492, issued in the form of one bond registered as to principal to the Authority. The
Local Bonds shall continue to bear no interest. Principal shall continue to be payable
annually on October 1 of each year, as set forth in “Schedule X,” attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purpose of evidencing the assumption of
the District Bond.

We have also examined the applicable provisions of Chapter 16, Article 13 of
the Code of West Virginia, 1931, as amended (the “Local Statute™), and the Sewerage
System Bond Ordinance duly enacted by the Issuer on April 2, 2001, (the “Local Act”™),
pursuant to and under which Local Statute and Local Act the Local Bonds are authorized and
issued, and the existing Loan Agreement has been assumed by the Issuer. The Local Bonds



West Virginia Water Development Authority
May 22, 2001
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are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the Loan Agreement.

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

l. The Loan Agreement has been duly assumed by the Issuer and is a valid
and binding special obligation of the Issuer enforceable in accordance with the terms thereof,

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

3. The Issuer is a duly organized and presently existing municipal
corporation of the State of West Virginia, with full power and authority to acquire by merger
the District’s assets and assume the District Bond and to operate and maintain the System,
which now includes the District’s System, referred to in the Loan Agreement and to issue the
Local Bonds, all under the Local Statute and other applicable provisions of law.

4, The Issuer has legally and effectively enacted the Local Act and all
other necessary resolutions in connection with the assumption of the District Bond by the
Local Bonds. The Local Act contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Loan Agreement,

5. The Local Bonds are valid and legally enforceable special obligations
of the Issuer, payable from the net revenues of the System referred to in the Local Act and
secured by a first lien on and pledge of the net revenues of said System, on a parity, with
respect to liens, pledge and source of and security for payment with the Issuer’s outstanding
Second Lien Bonds and junior and subordinate to the 2001 Series B and the First Lien
Bonds, as both are defined in the Ordinance, all in accordance with the terms of the Local
Bonds and the Local Act, and have been duly issued and delivered to the Authority.

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

7. The Local Bonds and the interest thereon are and continue to be, under

the Act, exempt from all taxation by the State of West Virginia, or any county, municipality,
political subdivision, or agency thereof.

C0475985.1



West Virginia Water Development Authority
May 22, 2001
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It is to be understood that the rights of the holders of the Local Bonds and the
enforceability of the Bond and the Local Act may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that such enforcement may
also be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

C0475985.1



Crry or CHARLESTON
P.O.Box 2749
CHARLESTON, WEST VIRGINIA 25330

May 22, 2001

West Virginia Water 5.2
Development Authority

180 Association Drive

Charleston, WV 25311-1571

Jackson & Kelly PLLC
P. O. Box 553
Charleston, WV 25322

Re:  The City of Charleston, West Virginia
$823,741 Sewerage System Revenue Bonds, 2001 Series B
$30,492 Sewerage System Revenue Bonds, 2001 Series C
(Guthrie Public Service District)

Ladies and Gentlemen:

I am City Attorney for The City of Charleston, West Virginia (the “City™).
As such City Attorney, I have examined copies of the approving opinion of Jackson & Kelly
PLLC, as bond counsel, relating to the above-captioned bonds of the City (the “Bonds™), the
Loan Agreements by and among the West Virginia Water Development Authority (the
“Authority”) and Guthrie PSD (the “District”), dated March 30, 1990, and a Sewerage
System Bond Ordinance duly passed by the Council (the “Council”) of the City on March
19, 2001, effective April 2, 2001, (the “Ordinance”), and other documents relating to the
Bonds. Terms used in said opinions, the Loan Agreements, and Ordinance and not
otherwise defined herein have the same meanings herein.

I am of the opinion that:

1. The City is a duly created and validly existing municipal corporation
and the Mayor, the City Clerk and the other members of the Council were duly and properly
elected or appointed, as applicable, have taken the requisite oaths, and are thereby authorized
to act on behaif of the City in their respective capacities.



West Virginia Water Development

Authority
Jackson & Kelly PLLC
May 22, 2001
Page -2-
2. The assumption of the Loan Agreements have been duly authorized by

the City and constitute valid and binding agreements of the City in accordance with their terms.

3. The members of the Council were duly and properly elected or
appointed and are thereby authorized to act on behalf of the City.

4, The Ordinance has been duly enacted by the Council of the Cityand is
in full force and effect.

5. The execution and delivery of the Bonds and the assumption of the
Loan Agreements and the consummation of the transactions contemplated by the Loan
Agreements, 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 City a breach of or default under any
agreement or other instrument to which the City is a party or any existing law, regulation,
court order or consent decree to which the City is subject.

6. The City has received all permits, licenses, approvals and authorizations
necessary for the assumption and issuance of the Bonds, operation of the System, including,
without limitation, the receipt of all requisite orders and approvals from the Public Service
Commission of West Virginia (the “Public Service Commission”™), and has taken any other
action required. The Order of the Public Service Commission of West Virginia was entered
on January 2, 2001 (Case No. 00-0152-PSD-PC), which approved the assumption of the
District’s assets by merger and the assumption of the District’s Bonds and the appeal period
for such Order has expired.

7. To the best of my knowledge, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public council or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by or the validity of the Bonds or the collection or pledge of the
Revenues therefor.

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

Very truly yours,

_Qﬂ // [N
Cxtyﬁlﬁ y

orney

C0304688.1



GUTHRIE PUBLIC SERVICE DISTRICT

S8aever Revenue Bonds,
Series 1990 A and Series 1990 B

Date of Closing: Narch 30, 1990

BOND TRANSCRIPT

ab o ent
BASIC DOCUMENTS
1 Bond and Notes Resolution
2 Supplemental Resolution
3 Loan Agreement and Supplemental Loan Agreement
4 Public Service Commission Orders and Letter on Appeal,
Contest, etc.
5 Cross-Recelpt for Bonds and Bond Proceeds
6 Direction to Authenticate and Deliver Bonds
7 Specimen Series 1990 A Bond
8 Specimen Series 1990 B Bond

OPINIONS OF COUNSEL

9

10

11

12

Approving Opinion on Series 1990 A Bond of Steptoe &
Johnson, Bond Counsel

Approving Opinion on Series 1990 B Bond of Steptoe &
Johnson, Bond Counsel

No Arbitrage Opinion of Steptoe & Johnson, Bond Counsel

Opinion of Counsel to Issuer



CERTIFICATES

13
14
15
16

DOCUMENTS OF

General Certificate of Issuer and Attorney
Certificate as to Arbitrage

Certificate of Engineer

Certificate of Certified Public Accountant

THE ISSBUER

17

18

19

20

21

22

23

24

25

County Commission Orders Relating to Creation of
District and Affidavit of Publication

County Commission Orders Appointing Current
Boardmembers and 0Oaths of Office of Current
Boardmembers

[RESERVED]

Affidavits of Publication of Notice of Borrowing and
Filing of PSC Application

Rules of Procedure of Board
Minutes of 19%0 Organizational Meeting of Board

Minutes on Adoption of Bond and Notes Resolutijon and
Supplemental Resolution

IRS Information Return (Form B8038-G) and Letter of
Transmittal

Municipal Bond Commission New Issue Reports

MISCELLANEOUS DOCUMENTS

26

27

28

29

EPA Grant Agreement, with Part B Amendment
Evidence of County Commission Grant Commitments

Acceptance by One Valley Bank, National Association,
of Duties as Registrar

Acceptance by One Valley Bank, National Association,
of Duties as Depository Bank



MISCELLANEOUEZ DOCUMENTS (Continued)

30
31
32
33
34
35
03/28/90

GUTJ.C4
36733/859001

Certificate of Registration of Bonds

Registrar’s Agreement

Assignment Separate From Bond

Agreement with Sanitary Board of the City of Charleston
NPDES Permit of City of Charleston and DNR Letter

Flow of Funds Schematic Diagram



Subject

GUTHRIE PUBLIC SERVICE DISTRICT

S8EWER REVENUE BONDS,
S8ERIES 1990 A AND SERIES 1990 B
and
INTERIM CONSTRUCTION FINANCING

BOND AND NOTES RESOLUTION

Table of Contents

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1
Section 1
Section 1
Section 1

.01 Authority for this Resclution

.02  Findings

.03 Bond Legislation Constitutes Contract
.04  Definitions

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

Section 2

OF THE PROJECT

.01 Authorization of Acquisition and Construction

of the Project

ARTICLE III

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

Section
Section
Section
Section
Section
Section
Section
Section

wwwWwiwww

w

Section

FORM
FORM

AGREEMENT

.01 Authorization of Bonds

.02 Terms of Bonds

.03 Execution of Bonds

.04  Authentication and Registration

.05  Negotiability, Transfer and Registration

.06 Bonds Mutilated, Destroyed, Stolen or Lost
.07 Bonds not to be Indebtedness of the Issuer
.08 Bonds Secured by Pledge of Net Revenues; Lien

Positions

.09 Form of Original Bonds

OF SERIES 1990 A BOND
OF SERIES 1990 B BOND

Page

[ e

14

15
15
16
16
18
17
18

18
18

19
26



Section

Section

Section
Section

Section
Section

Section

Section

Section

Section

Section

Section
Section

Section
Section

Section
Section

Section
Section

.10

.11

.01
.02

.03
.04

Sale of Original Bonds; Approval and
Ratification of Execution of Loan Agreement
with Authority

"Amended Schedule A” Filing; Tender of Series
1990 B Bonds

ARTICLE IV
INTERIM CONSTRUCTION FINANCING

Authorization and General Terms

Terms of and Security for Notes; Trust
Indenture

Notes are Special Obligations

Letters of Credit

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND

.01

.02

.03

BOND

.01

.02

APPLICATION THEREOF

Establishment of Funds and Accounts with
Depository Bank

Establishment of Funds and Accounts with
Commission

System Revenues; Flow of Funds

ARTICLE VI
PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds

Disbursements From the Bond Construction
Trust Fund

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

.01
.02

.03
.04

.05
.06

.07
.08

General Covenants of the Issuer

Bonds and Notes not to be Indebtedness of the
Issuer

Bonds Secured by Subordinate Pledge of Net
Revenues; Lien Positions

Initial Schedule of Rates and Charges

Sale of the System

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

Parity Bonds

Books and Records

2.

33

33

34
34

34
34

36

36
3¢

42

43

45
45

45
46
46

47
48
50



Section 7.09 Rates 51
Section 7.10 Operating Budget and Audit 52
Section 7.11 No Competing Franchise 33
Section 7.12 Enforcement of Collections 53
Section 7.13 No Free Services 54
Section 7.14 Insurance and Construction Bonds 54
Section 7.15 Mandatory Connections 55
Section 7.16 Completion of Project 56
Section 7.17 Tax Covenants 56
Section 7.18  Statutory Mortgage Lien 57
ARTICLE VIII
INVESTMENT OF FUNDS; NOR ARBITRAGE

Section 8.01 Investments 58
Section 8.02 Arbitrage 59
Section 8.03 Tax Certificate and Rebate 59

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01 Events of Default 61
Section 9.02 Remedies 62
Section 9.03 Appointment of Receiver 62

ARTICLE X

DEFEASANCE
Section 10.01 Defeasance of Series 1990 A Bonds 64
Section 10.02 Defeasance of Series 1990 B Bonds 65
Secrion 10.03 Defeasance of Notes 66

ARTICLE XI

MISCELLANEQUS

Section 11.01 Amendment or Modification of Bond Legislation 67

Section 11.02 Bond Legislation Constitutes Contract 67
Section 11.03 Severability of Invalid Provisions 67
Section 11.04 Headings, Etc. 67
Section 11.05 Conflicting Provisions Repealed 68
Section 11.06 Covenant of Due Procedure, Etc. 68
Section 11.07 Public Notice of Proposed Financing 68
Section 11.08 Effeetive Date 68
SIGNATURES 69
CERTIFICATION 70



GUTHRIE PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
GUTHRIE PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $1,050,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 A, NOT MORE THAN
$49,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 B, AND NOT MORE THAN
$1,600,000 INTERIM  CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING
AND RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN  AGREEMENT  RELATING TO SUCH BONDS ;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

) BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF GUTHRIE PUBLIC
SERVICE DISTRICT:

ARTICLE T

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This
Resolution (together with any order or resolution supplemental hereto

or amendatory hereof, the "Bond Legislation”) is adopted pursuant to
the provisions of Chapter 16, Article 13A of the West Virginia Code
of 1931, as amended (the "Act”), and other applicable provisions of
law.

Section 1.02. Findings. It 1is hereby found, determined

and declared that:

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



B. The Issuer does not presently own or operate a public
Sewerage system or public sewerage facilities, and it is deemed
necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain sewerage
facilities of the Issuer, consisting of acquisition and construction
of two (2) pumping stations, 7,638 linear feet of 6-inch sewer pipe,
24,540 linear feet of 8-inch sewer pipe, 5,400 linear feet of 10-inch
sewer pipe, 1,940 linear feet of 12-inch sewer pipe, 1,750 linear feet
of 8-inch force main, 770 linear feet of 1/2-inch force main,
4,790 linear feet of 8-inch ductile iron pipe and 223 manholes,
together with all appurtenant facilities (collectively, the
"Project”), which constitute properties for the collection, treatment,
purification or disposal of liquid or solid wastes, sewage or
industrial wastes (the Project and any additions or improvements
thereto or extensions thereof is herein called the "System”) at an
estimated cost of $3,077,050, in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer. Sewerage
from the System will be treated by the City of Charleston pursuant to
an agreement between the Sanitary Board of the City of Charleston and
the Issuer, which agreement has been approved by the Public Service
Commission of West Virginia.

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

D. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $1,099,000 in two series, being the Series 1990 A Bonds in
the aggregate principal amount of not more than $1,050,000, and the
Series 1990 B Bonds in the aggregate principal amount of not more than
549,000 (collectively, the *“Original Bonds”), and (at the option of
the Issuer) to issue its sewerage system bond anticipation notes prior .
to issuance of the Original Bonds and contemporaneously therewith, or
as soon as practicable thereafter, to {ssue its sewerage system grant
anticipation notes and/or a note or notes evidencing a line of credit,
or any combination of the foregoing (collectively, the "Notes”), in
the aggregate principal amount of not more than $1,600,000 to
temporarily finance costs of acquisition and construction of the
Project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thereof
and upon the Bonds prior to and during construction or acquisition and
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for a period not exceeding 6 months after completion of construction
of the Project; amounts which may be deposited in the Reserve
Accounts; engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility
or practicability of the enterprise, administrative expense,
commitment fees, fees of the Authority (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale
of the Bonds and/or the Notes and such other expenses as may be
necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or
permitted, in connection with any thereof, including, with respect to
the Notes, any fees for the providing of a letter of credit, as
hereinafter defined, and any costs of obtaining insurance thereon;
provided, that reimbursement to the Issuer for any amounts expended
by it for allowable costs prior to the issuance of the Bonds or the
Notes or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinafter defined.

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

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

G. There are no outstanding obligations of the Issuer
which will rank prior to or on a parity with the Bonds as to liens and
source of and security for payment. The Issuer has outstanding 1its
$181,000 Water Revenue Bond, Series 1985, which is not payable from
or entitled to any lien on or pledge of any of the revenues of the
System, or a statutory mortgage thereon. The Series 1990 B Bonds
shall be junior and subordinate to the Series 1990 A Bonds with
respect to liens, pledge and source of and security for payment and
In all other respects. The Grant Anticipation Notes, Lf issued, will
not be payable from the Net Revenues, but shall be payable from Grant
Receipts, Surplus Revenues, certain proceeds of such Grant
Anticipation Notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such Grant Anticipation Notes. The Bond
Anticipation Notes, if issued, will be payable from the proceeds of
the Bonds, certain proceeds of such Bond Anticipation Notes and the
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Net Revenues, if necessary, all as shall be set forth in the Indenture
and/or the Supplemental Resolution authorizing the Notes or such Bond
Anticipation Notes.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance
of the Bonds and the Notes, or will have so complied prior to issuance
of any thereof, including, among other things and without limitation,
the obtaining of a Certificate of Public Convenience and Necessity and
approval of this financing and necessary user rates and charges
described herein from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which will either
have expired prior to the issuance of the Bonds or any of the Notes
or such final order will not be subject to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In

consideration of the acceptance of the Bonds and the Notes by those
who shall be the registered owners of the same from time to time, this
Bond Leglslation shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders and such Noteholders, and the
covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the
registered owners of any and all of such Bonds and Notes,
respectively, all which shall be of equal rank and without preference,
priority or distinction between any one Bond of a series and any other
Bonds of the same series and between any one Note of a serles and any
other Note of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have

the following meanings herein unless the context expressly requires
otherwise:

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

"Authority” means the West Virginia Water Development
Authority, which 1s expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia that
succeeds to the functions of the Authority.

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

"Bond Construction Trust Fund” means the Bond Construction
Trust Fund established by Section 5.0l hereof.
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"Bondholder,” "Holder of the Bonds,” "Holder” or any similar
term whenever used herein with respect to an outstanding Bond or
Bonds, means the person in whose name such Bond is registered.

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

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

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

"Bonds” means the Original Bonds and any bonds on a parity
therewith authorized to be issued hereunder.

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

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

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

"Consulting Engineers” means Dunn Engineers, 1Inc.,
Charleston, West Virginia, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Consulting
Engineers for the System.

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

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

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

"EPA Grant” means the grant from the EPA pursuant to the
commitment therefor.



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

"Grant” means the EPA Grant.

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

"Grant Receipts” means all moneys received by the Issuer on
account of any Grant after the date of issuance of any grant
anticipation notes; provided that, "EPA Grant Receipts” means only
Grant Receipts on account of the EPA Grant, and "Other Grant Receipts”
means only Grant Receipts on account of any or all of the Other
Grants.

"Grants” means, collectively, the EPA Grant and the Other
Grants, as hereinafter defined.

"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 1include 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.



"Indenture” or "Trust Indenture” means the Trust Indenture
which may, at the Issuer’s option, be entered into between the Issuer
and the Trustee relating to any or all of the Notes and all
supplements or amendments thereto.

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

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

"Issuer” means Guthrie Public Service District, in Kanawha
County, West Virginia, and, unless the context clearly 1indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered into
between the Authority and the Issuer providing for the purchase of
the Original Bonds from the Issuer by the Authority, the forms of
which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Original Bonds,
plus accrued interest and premium, if any, less original 1issue
discount, if any, and less proceeds deposited in the Reserve Accounts.
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 Original Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

"Net Revenues” means the balance of the Gross Revenues,

remaining after deduction of Operating Expenses, as hereinafter
defined.

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

"Noteholder,” *Holder of the Notes” or any similar term
means the person, whenever used herein with respect to an outstanding
Note or Notes, Iin whose name such Note is registered.

"Notes” means, collectively, the not more than 51,600,000
in aggregate principal amount of sewerage system bond anticipation
notes, grant anticipation notes and/or notes evidencing a line of
credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall
be set forth in one or more Supplemental Resolutions, and unless the
context clearly indicates otherwise, the terms "Notes” includes any
refunding Notes of the Issuer.

"Notes Construction Trust Fund” means the Notes Construction
Trust Fund which may be established by the Indenture.

"Notes Debt Service Fund” means the Notes Debt Service Fund
which may be established by the Indenture.

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

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

"0Original Bonds” or "Bonds originally authorized hereby” or
similar phrases mean, collectively, the not more than $1,050,000 in
aggregate principal amount of Series 1990 A Bonds and the not more
than $49,000 in aggregate principal amount of Series 1990 B Bonds,
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issued for the purpose of paying a portion of the Costs of the Project
and for such other purposes permitted and authorized by this Bond
Legislation.

"Original Notes Purchaser” means, in the event Notes are
issued, the original purchaser of such Notes, as shall be named in
the Supplemental Resolution, and, in the event a note or notes
evidencing a line of credit are issued, such bank or banks as shall
be named in a resolution supplemental hereto.

"Other Grants” means any other grant other than the
EPA Grant hereafter received by the Issuer to aid in financing any
Costs.

"Outstanding,” when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered, or all Notes theretofore
and thereupon being authenticated and delivered, as applicable, except
(1) any Bond or Note cancelled by the Bond Registrar or Notes
Registrar, at or prior to said date; ({ii) any Bond or Note for the
payment of which moneys, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or
redemption shall be in trust hereunder or under the Indenture, as
applicable, and set aside for such payment (whether upon or prior to
maturity); (i1ii) any Bond or Note deemed to have been paid as provided
in Article X hereof or as provided in the Indenture, as applicable;
and (iv) for purposes of consents or other action by a specified
percentage of Bondholders or Noteholders, any Bonds or Notes
registered to the Issuer.

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

"Paying Agent” means the bank or banks or other entity
designated as such for the Bonds and/or the Notes in the Indenture or
in the Supplemental Resolution or such entity or authority as may be
designated by the Issuer.

"Private Business Use” means use directly or indirectly in
a trade or business carried on by a natural person, including all
persons “related” to such person within the meaning of
Section 144(a)(3) of the Code, or in any activity carried on by a
person other than a natural person, including all persons "related”
to such person within the meaning of Section 144(a)(3) of the Code,
excluding, however, use by a state or local governmental unit and use
as a member of the general public. All of the foregoing shall be
determined in accordance with the Code, including, without limitation,
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giving due regard to "incidental use,” 1if any, of the proceeds of the
issue and/or proceeds used for "qualified improvements,” if any.

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

"Project” means the acquisition and construction of certain
sewerage facilities of the Issuer, consisting generally of two
(2) pumping stations, 7,638 linear feet of 6-inch sewer plpe,
24,540 linear feet of 8-inch sewer pipe, 5,400 linear feet of 10-inch
sewer pipe, 1,940 lirear feet of 12-inch sewer pipe, 1,750 linear feet
of B8-inch force main, 770 linear feet of 1/2-inch force main,
4,790 linear feet of 8-inch ductile iron plpe and 223 manholes,
together with all appurtenant facilities.

"Qualified Investments” means and includes any of the
following:

(a) Government Obligations;

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

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

(d) Any bond, debenture, note,
participation certificate or other similar
obligations 1issued by the Federal National
Mortgage Assoclation 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;
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(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
sald time accounts or must be replaced or
increased so that the market wvalue thereof is
always at least equal to the principal amount of
said time accounts;

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

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

(h) The West Virginia "consolidated fund”
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 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
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least "A" by Moody's Investors Service, Inc. or
Standard & Poor‘’s Corporation,

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

"Registrar” means, as appropriate, either the Bond Registrar
or the Notes Registrar, or both.

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

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

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

"Series 1990 A Bonds” or "Series A Bonds” means the not more
than $1,050,000 in aggregate principal amount of Sewer Revenue Bonds,
Serles 1990 A, of the Issuer.

"Series 1990 A Bonds Reserve Account” means the
Series 1990 A Bonds Reserve Account established in the Series 1990 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Serles 1990 A Bonds Reserve Requirement” means, as of any
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1990 A Bonds in the then current
or any succeeding year.

"Series 1990 A Bonds Sinking Fund” means the Series 1990 A
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1990 B Bonds” or "Series B Bonds” means the not more
than $49,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 B, of the Issuer.

"Series 1990 B Bonds Reserve Account” means the
Series 1990 B Bonds Reserve Account established in the Series 1990 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1990 B Bonds Reserve Requirement” means, as of the
date of calculation, the maximum amount of principal which will become
due on the Series 1990 B Bonds in the then current or any succeeding
year,
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"Series 1990 B Bonds Sinking Fund” means the Series 1990 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of
the Issuer supplementing or amending this Resolution and, when
preceded by the article "the,” refers specifically to the supplemental
resolution or resolutions authorizing the sale of any or all of the
Notes or the sale of the Original Bonds, as the case may be; provided,
that any matter intended by this Resolution to be included in the
Supplemental Resolution with respect to the Notes or the Original
Bonds, as the case may be, and not so included may be included 1in
another Supplemental Resolution.

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

"System” means the complete properties of the Issuer for the
collection, treatment, purification or disposal of liquid or solid
wastes, sewage or Iindustrial wastes, 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, pald by prospective
customers of the System in order to connect thereto.

"Trustee” means the banking institution designated as
trustee for the Noteholders under the Indenture, 1if any, its
successors and assigns.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Project. There 1s hereby authorized the acquisition and
construction of the Project, at an estimated cost of $3,077,050, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Bonds hereby
authorized shall be applied as provided in the Indenture, if any, and
Article VI hereof, respectively.
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TICLE II1

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

Section 3 .01. uthorization of Bonds. For the purposes of
capitalizing interest on the Series 1990 A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the
Original Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be issued
negotiable Original Bonds of the Issuer, in an aggregate principal
amount of not more than $1,099,000. Said Bonds shall be issued in
two series, to be designated respectively, “Sewer Revenue Bonds,
Series 1990 A,” in the aggregate principal amount of not more than
$1,050,000, and "Sewer Revenue Bonds, Series 1990 B,” in the aggregate
principal amount of not more than $49,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. Such
Bonds shall be issued contemporaneously with or prior to issuance of
the Grant Anticipation Notes, if any. The proceeds of the Bonds
remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited
in or credited to the Bond Construction Trust Fund established by
Section 5.01 hereof.

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

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

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

Section 3.03. Execution of Bonds. The Bonds shall be

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

Section 3.04. Authentication and Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any

security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have been
manually executed by the Bond Reglstrar, Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate
of Authentication and Registration on any Bond shall be deemed to have
been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder.

Section 3,05, Negotiability, Iransfer and Registration.

Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any
of saild 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
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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 any of the 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 attormey.

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 relmburse 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 Bends
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 serles 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 Rond destroyed, stolen
or lost, and upon the Holder's furnishing satisfactory indemnicy and
complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the
Bond Registrar may incur. All Bonds so surrendered shall be cancelled
by the Bond Registrar and held for the account of the Issuer. If any
such Bond shall have matured or be about to mature, instead of issuing
a substitute Bond, the Issuer may pay the same, upon being indemnified
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as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not, in any event, be or constitute an indebtedness

of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder
or holders of any of the Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer to pay the Bonds or
the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues:; Lien
Positions. The payment of the debt service of all the Series 1990 A
Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System. The
payment of the debt service of all the Series 1990 B Bonds shall also
be secured forthwith equally and ratably with each other by a lien on
the Net Revenues derived from the System, but Junier and subordinate
to the lien on such Net Revenues in favor of the Holders of the
Series 1990 A Bonds. Such Net Revenues in an amount sufficient to pay
the principal of and interest on and other payments for the Bonds and
to make the payments into the Sinking Funds, the Reserve Accounts
therein and the Renewal and Replacement Fund hereinafter established,
are hereby irrevocably pledged to the payment of the principal of and
interest on the Bonds as the same become due.

Section 3.09. Form of Qriginal Bonds. The text of the
Bonds shall be In substantially the following forms, with such

omissions, Insertions and variations as may be necessary and desirable
and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[Form of Series 1990 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GUTHRIE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
SERIES 1990 A

No. AR- $

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

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated , 19 .
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage facilities of the
Issuer (the "Project”); (ii) [to pay interest on the Bonds of this
Series (the "Bonds”) during the construction of the Project and for
not more than 6 months thereafter; (iii) to fund a reserve account
for the Bonds; and (iv)] to pay certain costs of issuance hereof and
related costs, The Project and any additions, extensions or
improvements thereto is herein called the "System.” This Bond is
issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia CGCode of
1931, as amended (the ”"Act”), and a Resolution duly adopted by the
Issuer on . 19 » and a Supplemental Resolution duly
adopted by the Issuer on » 19 (collectively called the
“Bond Legislation”), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

This Bond is issued concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1990 B Bonds"),
issued in the aggregate principal amount of ] ,  which
Series 1990 B Bonds are junlior and subordinate with respect to liens
and source of and security for payment to the 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, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account”) and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
Bonds and the Series 1990 B 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
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In any year for principal of and interest on the Bonds, the
Series 1990 B Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the Bonds or
the Series 1990 B Bonds, provided however, that so long as there
exlsts in the Series 1990 A Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for the
Series 1990 B Bonds and any other obligations outstanding prior to or
on a parity with the Bonds or the Series 1990 B Bonds, an amount at
least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

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

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

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

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

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

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

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in

the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Cfficer
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EXHIBIT &

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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[Form of Series 1990 B Bond]}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GUTHRIE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
SERIES 1990 B

No. BR-___ ]

KNOW ALL MEN BY THESE PRESENTS: That GUTHRIE PUBLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Kanawha County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns
the sum of
DOLLARS ($ ), in annual installments on October 1 of each year
as set forth on the "Schedule of Annual Debt Service” attached as
Exhibit A hereto and incorporated herein by reference, without
interest,

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

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

This Bond is issued (i) to pay a portion of the costs of
acqulsition and construction of certain new sewerage facilities of the
Issuer (the "Project”); (ii) [to fund a reserve account for the Bonds
of this Series (the "Bonds"); and (iii)] to pay certain costs of
issuance hereof and related costs. The Project and any additions,
extensions or improvements thereto is herein called the "System.”
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act”), and a Resolution duly adopted by the

26.



Issuer on , 19 » and a Supplemental Resolution duly
adopted by the Issuer on , 19 (collectively called the
"Bond Legislation”), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE SEWER REVENUE
BONDS, SERIES 1990 A, OF THE ISSUER ISSUED CONCURRENTLY HEREWITH IN
THE AGGREGATE PRINCIPAL AMOUNT OF $ AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1990 A 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 after there has first been paid from
sald Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds, all moneys In the reserve account created under
the Bond Legislation for the Bonds (the "Series 1990 B Bonds Reserve
Account”) and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 B Bonds Reserve Account and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if
any, on the Bonds, the Series 1990 A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity therewith, provided however, that so long as there exists in
the Series 1990 B Bonds Reserve Account and the reserve account
established for the Series 1990 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds and the Series 1990 A Bonds in the
then current or any succeeding year, and any reserve account for any
such prior or parity obligations is funded at least at the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
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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 Cne Valley Bank, National Association, Charleston,
West Virginia, as registrar (the "Registrar”), by the registered
owner, or by its attorney duly authorized in writing, wupon the
surrender of this Bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered
owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1990 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have exlsted, have
happened, and have been performed In due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of 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, GUTHRIE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated , 19,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)
CERTIFICATE OF AUTHENTICATION D REGISTRATION

This Bond is one of the Series 1990 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered in

the name of the registered owner set forth above, as of the date set
forth below,

Date:

ONE VALLEY BANK, NATIONAL ASSOGIATION,
as Reglstrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

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

Section 3.11. "Amended Schedule A" Filing; Iender of Series
1990 B Bonds. Upon completion of acquisition and construction of the
Project, the Issuer will file with the Authority a schedule in
substantially the form of the ”Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. 1In the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1990 B Bonds to the
Issuer for payment in an amount equal to such excess. Notwithstanding
the foregoing, if the Issuer has Notes outstanding upon completion of
acquisition and construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the Authority
upon payment of such Notes, and the Authority will not tender its
Series 1990 B Bonds for payment until the outstanding Notes have been
paid.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts or issuance of the Bonds, the Issuer may issue and sell its
Notes in an aggregate principal amount not to exceed $1,600,000. The
Notes may be In the form of bond anticipation notes, grant
anticipation notes and/or as evidence of a line of credit from a
commercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in one or
more resolutions supplemental hereto. The Notes shall bear interest
from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered

form, in the denominations, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or one or more supplemental resolutions, if
no Indenture is used.

Section 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bonds or the Net Revenues (if
issued in the form of Bond Anticipation Notes) or the Grant Receipts,
the Surplus Revenues and letter of credit proceeds (if issued in the
form of Grant Anticipation Notes) and from other sources described in
the Indenture and/or such supplemental resolution or resolutions.
The Notes do not and shall not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer are not liable, and
neither the full faith and credit nor the taxing power, if any, of the
Issuer is pledged for the payment of the Notes. The Holders of the
Notes shall never have the right to compel the forfeiture of any
property of the Issuer. The Notes shall not be a debt of the Issuer,
nor a legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues
except as set forth in the Indenture and/or the Supplemental
Resolution.

Section 4,04, Letters of Credit. As additional security

for any Notes, the Issuer may obtain a letter or letters of credit
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from a bank or banks, pursuant to which such bank or banks would agree
to pay to the Trustee, upon presentation by the Trustee of certain
certificates, the sum or sums set forth therein but not to exceed
$1,600,000 in the aggregate. In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto,
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOQF

Section 5,01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created
with and shall be held by the Depository Bank separate and apart from
all other funds or accounts of the Depository Bank and from each
other:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Bond Construction Trust Fund: and
(4) Rebate Fund.

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

(1) Series 1990 A Bonds Sinking Fund:

(a) Within the Series 1990 A Bonds Sinking
Fund, the Series 1990 A Bonds Reserve Account.

(2) Serles 1990 B Bonds Sinking Fund;

(a) Within the Series 1990 B Bonds Sinking
Fund, the Series 1990 B Bonds Reserve Account.

Section 5,03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall

be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
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.

(1) The Issuer shall first, each month, pay from the
Revenue Fund the Operating Expenses of the System.

(2) Thereafter, from moneys remaining in the Revenue
Fund, the Issuer shall next, on the first day of each month,
commencing 7 months prior to the first date of payment of
interest on the Series 1990 A Bonds for which interest has
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not been capitalized, apportion and set apart out of the
Revenue Fund and remit to the Commission, for deposit in the
Series 1990 A Bonds Sinking Fund, a sum equal to 1/6th of
the amount of iInterest which will become due on said
Series 1990 A Bonds on the next ensuing semiannual interest
payment date; provided, that, in the event the period to
elapse between the date of such initial deposit in the
Series 1990 A Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due on
such date.

(3) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1990 A Bonds, appertion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1990 A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1990 A Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 A Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next
annual principal payment date, the required amount of
principal coming due on such date.

(4) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1990 A Bonds, if not
fully funded upon issuance of the Series 1990 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 A Bonds
Regserve Account, an amount equal to 1/120 of the
Series 1990 A Bonds Reserve Requirement: provided, that no
further payments shall be made into the Series 1990 A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1990 A Bonds Reserve
Requirement.

(3) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full calendar
month after commencement of operation of the System,
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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, lmprovements or extensions to the Systen;
provided, that any deficlencies in the reserves established
with respect to the Series 1990 A Bonds Reserve Account
[except to the extent such deficiency exists because the
required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the
maximum extent required by Section 5.03(AY(4)] shall be
promptly eliminated with moneys from the Renewal and
Replacement Fund.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1990 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1990 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1990 B Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 B Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next
annual principal payment date, the required amount of
principal coming due on such date.

(7) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1990 B Bonds, if not
fully funded upon issuance of the Series 1990 B Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 B Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1990 B Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 B Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1990 B Bonds Reserve
Requirement.
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Moneys in the Series 1990 A Bonds Sinking Fund and the
Serles 1990 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
respective series of Bonds as the same shall become due,
Moneys in the Series 1990 A Bonds Reserve Account and the
Series 1990 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on
the respective series of Bonds, as the same shall come due,
when other moneys in the attendant Sinking Fund are
insufficient therefor, and for no other purpose, except for
transfers to the Rebate Fund permitted hereunder.

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

Except with respect to transfers to the Rebate Fund
permitted hereunder, any withdrawals from the Series 1990 A
Bonds Reserve Account which result in a reduction in the
balance of the Series 1990 A Bonds Reserve Account to below
the Series 1990 A Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available
after all required payments have been made in full to the
Series 1990 A Bonds Sinking Fund for payment of debt service
on the Series 1990 A Bonds.

Except with respect to transfers to the Rebate Fund
permitted hereunder, any withdrawals from the Series 1990 B
Bonds Reserve Account which result in a reduction in the
balance of the Series 1990 B Bonds Reserve Account to below
the Series 1990 B Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available
after all required payments to the Series 1990 A Bonds
Sinking Fund, the Series 1990 A Bonds Reserve Account, the
Renewal and Replacement Fund and the Series 1990 B Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for additional
payments into the respective Sinking Fund sufficient to pay
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the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance
in the appropriate Reserve Account in an amount equal to the
maximum provided and required to be pald into the
concomitant Sinking Fund in any year for account of the
Bonds of such series, including such additional Bonds which
by their terms are payable from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the Serles 1990 A Bonds Sinking Fund, or the
Series 1990 B Bonds Sinking Fund or into the Reserve
Accounts therein when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds 1issued pursuant to this Bond Legislation then
Outstanding and all interest to accrue until the respective
maturities thereof.

The Commission 1s hereby designated as the fiscal agent
for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein.

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

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with Section 8.01
hereof.

Except with respect to transfers to the Rebate Fund
permitted hereunder, the Sinking Funds, including the
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the
respective Bonds and any additional Bonds ranking on a
parity therewith that may be issued and Outstanding under
the conditions and restrictions hereinafter set forth.

B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several special funds, as
hereinbefore provided, are current and there remains in said Revenue
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Fund a balance in excess of the estimated amounts required to be so
transferred and paid into the Sinking Funds, including the Reserve
Accounts therein and the Renewal and Replacement Fund during the
following month or such other period as required by law, such excess
shall be considered Surplus Revenues. Surplus Revenues may be used
for any lawful purpose of the Systenm, including, but not limited to,
payment to the Trustee for deposit in the Notes Debt Service Fund.

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

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

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

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

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue Fund and
may be used for any lawful purpose of the System, provided that, in
the event Notes are issued, Tap Fees may, with the written consent of
the Authority be deposited otherwise.

41,



IC VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6,01. Application of Bond Proceeds: Pledge of
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1990 A Bonds, there
shall first be deposited with the Commission in the Series 1990 A
Bonds Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1990 A Bonds
for the period commencing on the date of issuance of the Bonds and
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1990 A Bonds,
there shall be deposited with the Commission in the Series 1990 A
Bonds Reserve Account, and from the proceeds of the Series 1990 B
Bonds, there shall be deposited with the Commission in the
Series 1990 B Reserve Account, the respective sums, 1f any, set forth
in the Supplemental Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1990 A Bonds,
there shall first be credited to the Bond Construction Trust Fund and
then paid, any and all borrowings by the Issuer made for the purpose
of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not
otherwise paid from funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Except with respect to any transfers to the Rebate Fund
permitted hereunder, moneys in the Bond Construction Trust Fund shall
be used solely to pay Costs of the Project and until so transferred
or expended, are hereby pledged as additional security for the
Series 1990 A Bonds, and thereafter for the Series 1990 B Bonds. In
the event that Notes are issued, the disposition of funds in the Bonds
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Construction Trust Fund may be modified from that set forth herein,
with the written consent of the Authority.

Section 6.02. Disbursements From the Bond Construction
Trust Fund. Payments for Costs of the Project shall be made monthly.

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

(A) That none of the items for which the payment 1s
proposed to be made has formed the basis for any
disbursement theretofore made;

(B) That each item for which the payment is proposed
to be made 1s or was necessary in connection with the
Project and constitutes a Cost of the Project;

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 1990 A
Bonds Reserve Account, and when fully funded to the Series 1990 B
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Bonds Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for deposit
in the Revenue Fund. The Issuer shall thereafter, apply such moneys
in full, first to the next ensuing interest payments, if any, due on
the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon. Notwithstanding the foregoing, if
the Authority tenders any of its Series 1990 B Bonds to the Issuer
pursuant to the provisions of the Supplemental Loan Agreement, such
moneys shall be applied to the purchase of such Series 1990 B Bonds.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7,0]. General Covenants of the Issuer. All the

covenants, agreements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Qutstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, and to the extent they do not materilally
adversely affect Bondholders, the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also inure
to the benefit of the Holders of the Notes and the Trustee therefor
and constitute valid and legally binding covenants of the Issuer,
enforceable in any court of competent jurisdiction by the Trustee or
any Holder or Holders of salid Notes as prescribed in the Indenture;
provided, that Section 7.09 shall not be applied to the Grant
Anticipation Notes or any line of credit evidenced by such Grant
Anticipation Notes.

Section 7.02. Bonds and Notes net to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay salid Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Subordinate Bledge of Net
Revenues; Lien Positions. The payment of the debt service of the

Series 1990 A Bonds issued hereunder shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from
the operation of the System and payment of the debt service of the
Series 1990 B Bonds issued hereunder shall be secured forthwith
equally and ratably by a lien on said Net Revenues, but such lien
shall be junior and subordinate to the lien on said Net Revenues in
favor of the Holders of the Series 1990 A Bonds. The Revenues derived
from the System, in an amount sufficient to pay the principal of and
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interest on the Bonds and to make the payments into the Sinking Funds,
Including the Reserve Accounts therein, and all other payments
provided for in the Bond Legislation are hereby irrevocably pledged,
in the manner provided herein, to the payment of the principal of and
interest on the Bonds as the same become due, and for the other
purposes provided in the Bond Legislation.

Section 7,04. Initia] Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and facilities

of the System shall be as set forth and approved and described in the
Order of the Public Service Commission of West Virginia entered
March 15, 1990 (Case No. 89-795-PSD-CN), and such rates are hereby
adopted.

Section 7.05. Sale of the System. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay
fully all the Bonds and the Notes, if any, Qutstanding, or to
effectively defease this Bond Legislation in accordance with
Section 10.01 hereof and, if entered into and not previously defeased,
the Indenture in accordance with Section 8.0l thereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System
shall, with respect to the Bonds, immediately be remitted to the
Commission for deposit in the Sinking Funds, and, with the written
permission of the Authority, or in the event the Authority is no
longer a Bondholder, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and interest
on the Bonds. Any balance remaining after the payment of all the
Bonds and interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of
the Issuer payable out of the revenues of the System. With respect
to the Notes, such proceeds in an amount sufficient to pay the Notes
in full shall be applied to the payment of the Notes, either at
maturity or, if allowable under the Supplemental Resolution and/or the
Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising a part of the System hereinafter
determined in the manner provided hereln 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
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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 1is 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 dispesition 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 Fund and shall be applied only to the purchase of Bonds
of the last maturities then Outstanding at prices not greater than the
par value thereof plus 3% of such par value or otherwise. Such
payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Bond Legislation. No sale,
lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together
with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositlions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of over 50% in amount of the
Bonds then Outstanding and the Consulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by the
then Holders of the Bonds for the disposition of the proceeds of the
sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Qut of

Revenues and General Covenant Against Encumbrances. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall

not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to any or all
of the Notes issued under the Indenture and/or supplemental resolution
prior to or on a parity with the lien on behalf of such Notes until
such Notes have been defeased in accordance with the provisions of the
Indenture (if an Indenture is used) and the Bond Legislation; and, so
long as any of the Bonds are Outstanding, the Issuer shall not issue
any other obligations whatsoever payable from any or all of the
revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the
Bonds; provided, however, that additional Bonds on a parity with the
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Series 1990 B Bonds only may be issued as provided for in Section 7.07
hereof. All obligations issued by the Issuer after the issuance of
the Bonds and payable from any or all of the revenues of the System,
except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien
on and source of and securlty for payment from such revenues and in
all other respects, to the Series 1990 A Bonds and the Series 1990 B
Bonds; provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve Accounts and
the Renewal and Replacement Fund at the time of the issuance of such
subordinate obligations have been made and are current.

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

Section 7,07. PRarity Bonds. A. No Parity Bonds, payable
out of any or all of the revenues of the System, shall be issued after
the lssuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1990 B Bonds. No Parity Bonds shall be
issued which shall be payable out of any or all of the revenues of the
System on a parity with the Series 1990 A Bonds, unless the
Sseries 1990 B Bonds are no longer outstanding.

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

Neo Parity Bonds shall be issued at any time, however, unless
there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, based upon
the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months
{mmediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average {increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, shall not be less
than 115% of the largest aggregate amount that will mature and become
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due in any succeeding Fiscal Year for principal of and interest 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, the period for appeal of which has
expired prior to the date of delivery of such Parity Bonds, and shall
not exceed the amount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Secretary prior
to the issuance of such Parity Bonds.

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

Not later than simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered Into written contracts
for the immediate construction or acquisition of such extensions or
lmprovements, 1f any, to the System that are to be financed by such
Parity Bonds.

All covenants and other provisions of this Bond Legislation
(except as to detalls of such Parity Bonds inconsistent herewlith)
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
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series over any other Bond of the same series. The Issuer shall
comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on
account of such Parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Bond Legislation.

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on revenues of the System is subject to the prior and superior
liens of the Series 1990 A Bonds and the Series 1990 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsocever
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 1990 A Bonds or the
Serles 1990 B Bonds,

No Parity Bonds shall be 1ssued 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,

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

Section 7.08. Books and Records. The Issuer will keep

books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds or of a Note
or Notes issued pursuant to this Bond Legislation and/or the Indenture
or the Trustee shall have the right at all reasonable times to inspect
the System and all parts thereof and all records, accounts and data
of the Issuer relating thereto.
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The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the extent
allowed and as prescribed by the Public Service Commission of
West Virginia, Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issuer as the Governing Body shall
direct.

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

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

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

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

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

section 7.09. Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all

in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
Secretary, which coples will be open to inspection by all interested
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parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficlent 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
reasonable expenses of operation, repair and maintenance of the System
and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with the Bonds;
provided that, in the event that amounts equal to or in excess of the
Reserve Requirements are on deposit respectively in the Reserve
Accounts and reserve accounts for obligations prior to or on a parity
with the Bonds are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set
forth in the rate ordinance described in Section 7.04.

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

In addition, the Issuer shall annually cause the records of
the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the
Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

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

Section 7.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for
the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become 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 Virginila, 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
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fully paid and shall take all further actions to enforce collections
to the maximum extent permitted by law.

Section 7.13. No Free Services. The Issuer will not render
or cause to be rendered any free services of any nature by the System,

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

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

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal
to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for
the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of
the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the
Issuer, and such payment bonds will be filed with the Clerk
of The County Commission of the County in which such work
1s to be performed prior to commencement of comstruction of
the Project 1in compliance with West Virginia Code,
Chapter 38, Article 2, Sectiom 39.

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

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

B. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
insurance, vehicular l1ability 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. 1In the
event the Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contracter and all subcontractors, as their interests may appear.

section 7.15. Mandatory Connections. The mandatory use of

the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and In order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
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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 1is such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant shall,
after a 30 day notice of the availability of the System, pay the rates
and charges established therefor.

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

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

condition.

Section 7,17. Tax Covenants. The 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
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due
on the Original Bonds during the term thereof is, under the terms of
the Original Bonds or any underlying arrangement, directly or
Indirectly, secured by any interest in property used or to be used for
a Private Business Use or in payments in respect of property used or
to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(11) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Original Bonds during the term thereof is, under
the terms of the Original 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 sald Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over sald 5% of Net Proceeds of the
Original Bonds used for a Private Business Use shall be used for a
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Private Business Use related to the governmental use of the Project,
or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the Project
to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

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

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

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Original Bonds and the interest thereon Including,
without 1limitation, the information return required wunder
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
Original Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to
take any actions (including, without limitation, those deemed
necessary by the Authority), the result of which would adversely
affect such exclusion.

Section 7.18. Statutory Mortgage Lien. For the further

protection of the Holders of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective Series of Bonds,
provided however, that the statutory mortgage lien in favor of the
Holders of the Series 1990 A Bonds shall be senior to the statutory
mortgage lien in favor of the Holders of the Series 1990 B Bonds.

57.



ey

ARTICLE VITI
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Ipvestments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and
in the Indenture, if any, and the specific restrictions and provisions
set forth in this Section 8.0l and in the Indenture.

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

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

Section 8,02. Arbitrage. The Issuer covenants that (i) it

shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause
the Original Bonds to be "arbitrage bonds” within the meaning of
Section 148 of the Code, and (ii) it will take all actions that may
be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Original
Bonds) so that the interest on the Original Bonds will be and remain
excluded from gross income for Federal income tax purposes, and will
not take any actions which would adversely affect such exclusion.

Section 8.03, Tax Certificate and Rebate. The Issuer shall

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

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the
aggregate amount on deposit in the Rebate Fund to equal the sum
determined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established
hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to
the contrary, the Rebate Fund shall be held free and clear of any lien
or pledge hereunder or under the Indenture, if any, and used only for
payment of rebatable arbitrage to the United States. The Issuer shall
pay, or cause to be paid, to the United States, from the Rebate Fund,
the rebatable arbitrage in accordance with Section 148(f) of the Code
and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by
the preceding sentence, the Depository Bank shall pay said amounts to
the Issuer to be used for any lawful purpose of the System. The
Issuer shall remit payments to the United States in the time and at

59.



the address prescribed by the Regulations as the same may be in time
to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required, the Issuer shall assure that
such payments are made by the Issuer to the United States, on a timely
basis, from any funds lawfully available therefor. In addition, the
Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in commection with rebates and
hereby consents to the performance of all matters in connection with
such rebates by the Authority at the expense of the Issuer. To the
extent mnot so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the Depository
Bank may deem appropriate in order to assure compliance with this
Section 8.03. The Issuer shall keep and retailn, or cause to be kept
and retalned, records of the determinations made pursuant to this
Section 8.03 in accordance with the requirements of Section 148(E) of
the Code and such Regulations. In the event the Issuer fails to make
such rebates as required, the Issuer shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a
waiver from the Internal Revenue Service, if necessary, 1ln order to
maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes.

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its rebate
calculation and certificate with respect thereto or, 1f the Issuer
qualifies for the small govermmental issue exception to rebate, or any
-other exception thereto, then the Issuer shall submit to the Authority
a certificate stating that it is exempt from such rebate provisions
and that no event has occurred to its knowledge during the Bond Year
which would make the Original Bonds subject to rebate. The Issuer
shall also furnish to the Authority, at any time, such additional
information relating to rebate as may be reasonably requested by the
Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9,01, Events of Default. A. Each of the following
events shall constitute an "Event of Default” with respect to the
Notes:

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

(2) 1If default occurs in the Issuer’s observance
of any of the covenants, agreements or conditions on its
part relating to the Notes set forth in this Bond
Legislation, any supplemental resolution, the Indenture or
in the Notes, and such default shall have continued for a
period of 30 days after the Issuer shall have been given
written notice of such default by the Trustee, any other
bank or banking association holding any fund or account
hereunder or a Holder of a Note; or

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

B. Each of the following events shall constitute an "Event
of Default” with respect to the Bonds:

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

(2) 1If default occurs in the Issuer’s observance
of any of the covenants, agreements or conditions on its
part relating to the Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Bonds,
and such default shall have continued for a period of
30 days after the Issuer shall have been gElven 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) 1f the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptey
laws or any other applicable law of the United States of
America.
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Section 9,02, Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as

the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
Interest then due, (ii1) 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, (iil) bring suit upon the Notes or Bonds, as the case
may be, (1v) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however, that no remedy herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided further, that
all rights and remedies of the Holders of the Series 1990 B Bonds
shall be subject to those of the Holders of the Series 1990 A Bonds.

Section 9.03., Appointment of Recelver. Any Registered
Owner of a Bond or Bond Anticipation Note or a Bond Anticipation Note

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

The receiver so appointed shall forthwith, directly or by
his or her or its agents and attorneys, enter into and upon and take
possession of all facilities of sald 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

62.



and powers of the Issuer with respect to said facilities as the Issuer
itself might do.

Whenever all that is due upon the Bonds and Interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon
the entry of an order of the court to that effect. Upon any
subsequent default, any 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 1it, 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 recelver 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 pertalning to the System, but the authority of such receiver shall
be limited to the possession, operation and maintenance of the System
for the sole purpose of the protection of beth the Issuer and
Reglstered 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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ARTT

DEFEASANCE

Section 10.01. Defeasance of Series 1990 A Bonds. If the

Issuer shall pay or cause to be paid, or there shall otherwise be
pald, to the respective Holders of all Series 1990 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1990 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1990 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise bhe necessary to assure the
exclusion of interest on the Original Bonds from gross income for
federal income tax purposes,

Series 1990 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, 1f any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Seriles 1990 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the filrst paragraph of this section. All Series 1990 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on sald Series 1990 A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant te this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1990 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and Interest to become due on said Bonds on and prior
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to the next redemption date or the maturity dates thereof, and
Interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10,02, Defeasance of Series 1990 B Bonds. If the

Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 B Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to
the Serles 1990 B Bonds only, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1990 B Bonds shall thereupon cease,
terminate and become voild and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest on the
Original Bonds from gross income for federal income tax purposes.

Series 1990 B Bonds for the payment of which either moneys
in an amount which shall be sufficlent, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, 1f any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
Installments of such Series 1990 B Bonds shall be deemed to have been
pald within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1990 B Bonds shall, prior to
the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section
‘1f there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the
Commission at the same time, shall be sufficient to pay when due the
principal installments of said Series 1990 B Bonds on and prior to the
next redemption date or the maturity dates thereof. Neitcher
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of said
Series 1990 B Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest earned from such
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relnvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securities shall mean and include
only Government Obligations.

Section 10.03. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
set forth 1in the Indenture and/or the Supplemental Resolution
pertaining to such Notes, then with Iespect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant
Recelpts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XTI
MISCELLANEQUS

Section 11.01., Amendment or Mod{fication of Bond
Legislacion. No material modification or amendment of this Bond

Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes, the Series 1990 A Bonds or the
Series 1990 B Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or any
Note or Notes or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer
to pay such principal and interest out of the funds herein
respectively pledged therefor without the consent of the respective
Registered Owner thereof. No amendment or modification shall be made
that would reduce the percentage of the principal amount of Bonds or
Notes respectively, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder or
Noteholder as wmay be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest on
the Original Bonds and the Notes, if any, from gross income of the
holders thereof.

Section 11,02, Bond Legislation Constitutes Contract. The

provisions of the Bond Legislation shall constitute a contract between
the Issuer and the Registered Owners of the Bonds and Notes, and no
change, variation or alteration of any kind of the provisions of the
Bond Legislation shall be made in any manner, except as in this Bond
Leglslation provided.

Section 11.03, Severability of Invalid Provisions. If any

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

Section 11.04. Headings, Etc. The headings and catchlines

of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.035, Conflicting Provisions Repealed. All orders
or resolutions and or parts thereof in conflict with the provisions
of this Resolution are, to the extent of such conflict, hereby
repealed.

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

Section 11.07. Public Notice of Proposed Financing. Prior
to making formal application to the Public Service Commission of

West Virginia for a Certificate of Public Convenience and Necessity
and adoption of this Resolution, the Secretary of the Governing Body
shall have caused to be published in a newspaper of general
circulation in each municipality in Guthrie Public Service District
and within the boundaries of the Distriet, a Class II legal
advertisement stating:

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

(b) The respective maximum interest rates
and terms of the Bonds and the Notes originally
authorized hereby;

(¢) The public service properties to be
acquired or constructed and the cost of the same;

{d) The maximum anticipated rates which will
be charged by the Issuer; and

(e) The date that the formal application for
a Certificate of Public Convenience and Necessity
is to be filed with the Public Service Commission
of West Virginia.

Section 11.08, Effective Date. This Resolution shall take
effect immediately upon adoption.
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Adopted this 29th day of March, 1990.

Evet o Mo~

Chairman, Public SO#vice Board

//fﬁw‘) L it /y

Member, Public.®Bervice Boﬁ’}d

Members Publicm

69.



CERTIFICAT

Certified a true copy of a Resolution duly adopted by the
Public Service Board of GUTHRIE PUBLIC SERVICE DISTRICT on the

2%9th day of March, 1990.

Dated: March 30, 19%0

[SEAL] Stow e A

Secretary, Publi€ Service Board

03/28/90
GUTJ . A3
36733/89001
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GUTHRIE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND OTHER
TERMS OF THE SEWER REVENUE BONDS, SERIES 1990 A
AND SERIES 1990 B OF GUTHRIE PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT RELATING
TO SUCH BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS

WHEREAS, the Public Service Board (the "Governing Body”) of
Guthrie Public Service District (the "Issuer”), has duly and
officially adopted a bond and notes resolution, effective March 29,
1990 (the "Bond and Notes Resolution” or the "Resolution”) entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
GUTHRIE PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $1,050,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 A, NOT MORE THAN
§49,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 B, AND NOT MORE THAN
$1,600,000 INTERIM  CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SEGURING THE NOTES; APPROVING
AND RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN  AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS



AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond and Notes Resolution provides for the
issuance of Sewer Revenue Bonds of the lssuer {the "Bonds”), in an
aggregate principal amount not to exceed $1,099,000, to be issued in
two series, the Series 1990 A Bonds to be in an aggregate principal
amount of not more than $1,050,000 (the "Series 1990 A Bonds”) and the
Series 1990 B Bonds to be in an aggregate principal amount of not more
than $49,000 (the "Series 1990 B Bonds”), and has preliminarily
authorized the execution and delivery of a loan agreement relating to
the Series 1990 A Bonds dated March 30, 1990, and a supplemental loan
agreement relating to the Series 1990 B Bonds, also dated March 30,
1990 (sometimes collectively referred to herein as the "Loan
Agreement”), both by and between the Issuer and West Virginia Water
Development Authority (the ~Authority”), all in accordance with
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended
(the "Act”); and in the Bond and Notes Resolution it is provided that
the form of the Loan Agreement and the exact principal amounts,
maturity dates, interest rates, interest and principal payment dates,
sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other
matters relating to the Bonds be herein provided for:

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

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

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

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



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

(A) The Sewer Revenue Bonds, Series 1990 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, 1in the oprincipal amount of $878,695. The
Series 1990 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2029, shall bear
interest at the rate of 7.85% per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable October 1, 1990, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long
as the Authority shall be the registered owner of the
Series 1990 A Bonds, and shall be payable in installments
of principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X,” attached thereto and
to the Loan Agreement and incorporated therein by reference.

(B) The Sewer Revenue Bonds, Series 1990 B, of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $41,005. The Series 1990 B
Bonds shall be dated the date of delivery thereof, shall
finally mature October 1, 2029, shall be interest free,
shall be subject to redemption upon the written consent of
the Authority, and otherwise in compliance with the Loan
Agreement, as long as the Authority shall be the registered
owner of the Series 1990 B Bonds, and shall be payable in
installments of principal on October 1 of each of the years
and In the amounts as set forth in “Schedule X,” attached
thereto and to the Supplemental Loan Agreement and
incorporated therein by reference.

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

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



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

Section 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commission, Charleston,

West Virginia, to serve as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint One Valley
Bank, National Association, Charleston, West Virginia, as Depository
Bank under the Bond and Notes Resolution.

Section 7. Series 1990 A Bonds proceeds in the amount
of $80,500 shall be deposited in the Series 1990 A Bonds Sinking Fund
as capitalized interest

Section 8. Series 1990 A Bonds proceeds in the amount
of $-0- shall be deposited in the Series 1990 A Bonds Reserve Account
and Series 1990 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1990 B Bonds Reserve Account.

Section 9. The remaining proceeds of the Bonds shall be
deposited in the Bond Construction Trust Fund for payment of Costs of
the Project, including repayment of any temporary bank loans or
Authority advances made or incurred with respect to the Project and
payment of costs of issuance of the Bonds.

Section 10. The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project,
Including, but not limited to, all borrowings from West Virginia Water
Development Authority.

Section 11. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents,
agreements, Instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, to the end that the Bonds may be delivered
to the Authority pursuant to the Loan Agreement on or about March 30,
1990,



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

Section 13. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond and Notes Resolution held by the
Depository Bank in repurchase agreements with maturities not exceeding
thirty days, or, If unavailable, such moneys not invested in
repurchase agreements shall be invested in time accounts secured by
a pledge of Government Obligations with the Depository Bank, and
therefore the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such moneys to be invested in
such repurchase agreements and/or time accounts, until further
directed by the Issuer. Moneys in the Sinking Funds for the Bonds
shall be invested by the Municipal Bond Commission in the
West Virginia restricted consolidated fund.

Section 14. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or
under any predecessor thereto {(the "Code"), by reason of the
classification of the Bonds as "private activity bonds” within the
meaning of the Code. The Issuer will take all actions necessary to
comply with the Gode and Treasury Regulations promulgated or to be
promulgated thereunder,

Section 15, The Issuer elects to have
Section 148(f)(4)(B)(iv)(V) of the Code apply to the Bonds and agrees
to pay the penalty prescribed under such Section 148(£) (4)Y(B) (iv)(V)
of the Code, in either case from lawfully available sources.

Section 16. This Supplemen::l Resolution shall be
effective immediately following adoption hereof.

Adopted this 29th day of March, 1990.

GUTHRIE PUBLIC SERVICE DISTRICT
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CERTIFICATION

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

on the 29th day of March, 1990,

Dated: March 30, 1990.

feek o ER A o

Secretary, fﬁ bifc Servréé Board

03/29/90
GUTJ .B5
36733/89001



WDA-5
(February 1990)

LOAN AGREEMENT

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

GUTHRIE PUBLIC SERVICE DISTRICT
(Name of Governmental Agency)

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 20, Article
5C, of the Code of West Virginia, 1931, as amended (the "Act"),
the Authority 1is empowered to make loans to governmental
agencies for the acquisition or construction of water develop-
ment projects by such governmental agencies and to issue water
development revenue bonds of the State of West Virginia (the
"SBtate") to finance, in whole or in part, by loans to govern-
mental agencies, one or more water development projects, all
subject to such provisions and limitations as are contained in
the Act;

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

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

WHEREAS, the Governmental Agency intends to construct, 1is
constructing or has constructed such a water development
project at the location and as more particularly described and
set forth in the Application, as hereinafter defined (the
"Project"};

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



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

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

ARTICLE 1
Definitions
1.1 Except where the context clearly indicates other-
wise, the terms ™Authority," "water development revenue bond,"
"cost," governmental agency," “"water development project,”

"wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the Act.

1.2 "Consulting Engineers"® means the consulting
engineer designated in the Application and any successor
thereto.

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

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

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

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



1.7 "Operating Expenses" means the reasonable, pr per
and necessary costs of operation and maintenance of the Sys =m,
as hereinafter defined, as should normally and regularl, be
included as such under generally accepted accounting principles.

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

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

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

ARTICLE II
The Proiect and th stem

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

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



2.3 All real estate and interests 1in real estate and
511 personal property constituting the Project and the Project
site heretofore or hereafter acquired shall at all times be and
remain the property of the Governmental Agency, subject to any

mortgage lien OI other security interest as 15 provided for 1in
the Local Statute.

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

to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the Project.
The Governmental Agency shall permit the Authority. acting by
and through its Director oOf his duly authorized representatives,
to inspect all books, documents, papers and records relating to
the Project at any and all reasonable times for the purpose of
audit and examination, and the Governmental Agency shall submit
to the Authority such documents and information as it may
reasonably require 1in connection with the construction, acqui-
sition and jnstallation of the project and the administration
of the Loan OL of any State and federal grants OF other sources
of financing for the Project.

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertainling to the operation and mainte-
nance of the gystem at any reasonable time following completion
of construction of the project and commencement of operation
thereof.

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

performance of such contract.

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
1ife of the construction contract, workers' compensation cover-
age, public liability insurance. property damage insurance and
vehicle 1iability jnsurance 1in amounts and on terms gatisfactory

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

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

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

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



ARTICLE III

Conditions to Loan;
Issuan f Local

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

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

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

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

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

{(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

(f) The Governmental Agency shall have obtained

any and all approvals for the issuance of the Local Bonds
regquired by State law, and the Authority shall have received an
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opinion of counsel to the Governmental Agency, which may be
local counsel to +the Governmental Agency, bond counsel or
special PSC counsel but must be satisfactory to the Authority,
to such effect;

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

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

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

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Author-
ity 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 Author-
ity shall make the Loan to the Governmental Agency and the
Governmental Agency shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Governmental
Agency shall sell to the Authority and the Authority shall make
the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local
Bonds shall have such further terms and provisions as described
in Article IV hereof.



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

3.4 The Local Bonds shall be delivered to the Author-
ity, at the offices of the Authority, on a date designated by
the Governmental Agency by written notice to the Authority,
which written notice shall be given not 1less than ten (10)
business days prior to the date designated; provided, however,
that if the Authority is unable to accept delivery on the date
designated, the Local Bonds shall be delivered to the Authority
on a date as close as possible to the designated date and
mutually agreeable to the Authority and the Governmental Agency.
The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing.” Notwithstanding the
foregoing, the Date of Loan Closing shall in no event occur
more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknow-
ledges that it is one of several governmental agencies which
have applied to the Authority for 1loans to finance water
development projects and that the obligation o©f the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan Agree-
ment on or prior to the Date of Loan Closing and to the right
of the Authority to make such 1loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by 1it. The Governmental Agency specifically recognizes that
the Authority will not exzecute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds available.
The Governmental Agency further specifically recognizes that
during the last 90 days of a period to originate Loans from its
water development revenue bond proceeds, the Authority may
execute Loan Agreements, commit moneys and close Local Bond
sales in such order and manner as it deems in the best interest
of the Program.

ARTICLE IV
Local Bonds; Security for Loan;

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

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

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

(b) Covenants substantially as follows:

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

{(ii) That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a balance each year equal to
at least 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 & lien on or payable from
the revenues of the System prior to or on a parity with the
Local Bonds or, 1if the reserve account established for the
payment of debt service on the Local Bonds (the "Reserve
Account") is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) at an amount at least equal to the
maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the
"Reserve Requirement®”) and any reserve account for any such
prior or parity obligations is funded at 1least 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 ohliga-
tions;

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

{(iv) That, except as otherwise required by
State law, the System may not be so0ld, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be
sufficient to pay fully all the Local Bonds outstanding, with
further restrictions on the disposition of portions of the
System as are normally contained in such covenants;

{(v) That the Governmental Agency shall not
issue any other obligations payable from the revenues of the
System which rank prior to, or equally, as to lien and security
with the Local Bonds, except parity bonds which shall only be
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issued 1f net revenues of the System prior to issuance of such
parity bonds, plus reasonably projected revenues from rate
increases and the improvements to be financed by such parity
bonds, shall not be less than one hundred fifteen percent (115%)
of the maximum debt service in any succeeding year on all Local
Bonds and parity bonds theretofore and then being issued and on
any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds; provided,
however, that additional parity bonds may be issued to complete
the Project, as described in the Application as of the date
hereof, without regard to the foregoing;

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

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

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

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

_ {x) That, to the extent legally allowable,
the Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

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

{(xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
for operation and maintenance of the 8System during the
succeeding fiscal year;
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(xiii) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC,
prospective users of the System shall be required to connect
thereto;

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

{(xv) That, as 1long as the Authority is the
owner of any of the Local Bonds, the Governmental Agency shall
not authorize redemption of any Local Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement;

(xvi) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to 1its rebate
calculations and, at any time, any additional information
requested by the Authority; and

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

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with all necessary corporate and other action and 1in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without gqualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form of legal opinion attached hereto as Exhibit B.
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4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues of the
Governmental Agency from the System as further set forth by and
subject only to such reservations and exceptions as are
described 1in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and 1in the years
provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a semiannual basis
as provided in said Schedule X.

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

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

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

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

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

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Government Agen Authori

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

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

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

5.4 The Governmental Agency hereby irrevocably cove-
nants and agrees with the Authority that, in the event of any
default hereunder by the Governmental Agency, the Authority may
exercise any or all of the rights and powers granted under Sec-
tion 6a of the Act, including without 1limitation the right to
impose, enforce and collect directly charges upon users of the
System.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

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

6.4 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Loan.
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6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. In the event the
Governmental Agency fails to make any such rebates as required,
then the Governmental Agency shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any
other actions necessary or desirable to preserve the exclusion
from gross income for Federal income tax purposes of interest
on the Local Bonds.

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

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

6.8 The Governmental Agency hereby agrees to file
with the Authority 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 Additional definitions, additional terms and
provisions of the Loan and additional covenants and agreements
of the Governmental Agency are set forth in Schedule Z attached
hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement.

7.2 Schedule X shall be attached to this Loan Agree-
ment by the Authority as soon as practicable after the Date of
Loan Closing 1s established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

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

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

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

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

7.8 This Loan Agreement shall terminate upon the
earlier of:

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

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

{iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

(SEAL)

(SEAL)

Attest:

- {2e v
Secretary-~Treasurer

the date executed below by the

Guthrie Public Service District

[Proper Name of Governmental

Agency)

By M%W
Its Chairman éf

Date: March 30, 1990

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By SS;kh¢;=£:15§2¢E4%§n&%§9525{;
Director

Date: March 30, 1940
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WDA-5X
(March 1988)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $ 878,695.00

Purchase Price of Local Bonds $ 878,695.00

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of 7.85 % per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

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




Guthrie Public Service District

Debt Service Schedule

Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments

Ciosing Date: 30-Mar-90
Date Coupon Principal Interest

01-0ct-90 34,680,38

01-0ct-91 7.85% 3,820.00 68,977.56

01-0ct-92 7.85% 4,121.00 68,677.69

01-0ct-93 7.85% 4,444.00 68,354.19

01-0ct-9% 7.85% 4,793.00 68,005.34

01-0ct-95 7.85% 5,169.00 67,629.08

01-0ct-96 7.85% 5,575.00 67,223.32

01-0ct-97 7.85% 6,013.00 66,785.68

01-0ct-98 7.85% 6,484.00 66,313.66

01-0ct-99 7.85% 6,993.00 65,804,67
01-0ct-2000 7.85% 7,542.00 65,255.72
01-0ct-2001 7.85% 8,135.00 64 ,683.67
01-0ct-2002 7.85% 8,7735.00 64,025.07
01-Oct-2003 7.85% 9,462.00 63,336.39
01-0ct-2004 7.85% 10,205.00 62,593.62
01-0ct-2005 7.85% 11,006.00 61,792.53
01-0ct-2006 7.85% 11,870.00 60,928.56
01-0ct-2007 7.85% 12,801.00 59,996.77
01-0ct-2008 7.85% 13,806.00 58,991.89
01-0ct-200%9 7.85% 14,890.00 57,908,112
01-0ct-2010 7.85% 16,059.00 56,739.25
01-0ct-2011 7.85% 17,320.00 55,478.62
01-0ct-2012 7.85% 18,679.00 54,119.00
01-0ct-2013 7.85% 20, 146,00 52,652.70
01-0ct-2014 7.85% 21,727.00 51,071.24
01-0ct-2015 7.85% 23,433.00 49,365.67
01-0ct-2016 7.85% 25,272.00 47,526.18
01-0ct-2017 7.85% 27,256.00 45,542.32
01-Dct-2018 7.85% 29,395.00 43,402.73
01-0ct-2019 7.85% 31,703.00 41,095.22
01-0ct-2020 7.85% 34,192.00 38,606.54
01-0ct-2021 7.85% 36,876.00 35,922.46
01-0ct-2022 7.85% 39,770.00 33,027.70
01-Oct-2023 7.85% 42,892.00 29,905.75
01-0Oct-2024 7.85% 46,259.00 26,538.73
01-0ct-2025 7.85% 49,891.00 22,907.40
01-0ct-2026 7.85% 53,807.00 18,990.96
01-0ct-2027 7.85% 58,031.00 14,767.11
01-0ct-2028 7.85% &2,586.00 10,211.67
01-0ct-2029 7.85% 67,499.00 5,298.67

878,695.00 1,995,113.83 2,873,808.83

e

Debt Service
7.85% Bonds

34,680.38
72,797.56
72,798.69
72,798.19
72,798.34
72,798,08
72,798.32
72,798.68
72,797.66
72,797.67
72,797.72
72,798.67
72,798.07
72,798.39
72,798.62
72,798.53
72,798.56
72,797.77
72,797.89
72,798.12
72,798.25
72,798.62
72,798.00
72,798.70
72,798.24
72,798.67
72,798.18
72,798.32
72,797.73
72,798.22
72,798.54
72,798.46
72,797.70
72,797.75
72,797.73
72,798.40
72,797.96
72,798.11
72,797.67
72,797.67




WUA-~DIL oL DEWET
(March 1988) o, e

SCHEDULE Y
REVENUES

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

(1) to pay Operating Expenses of the System;

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

(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 repalirs or
replacements to the System or eliminating any deficiencies
in the Reserve Account;

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

_ . (v) for other 1legal purposes of the System,
}nc}udlng payment of debt service on other obligations
Junior, subordinate and inferior to the Local Bonds.



WDA-5Z-PSD Sewer (EPA)
(March 1988)

SCHEDULE 2

Additional and Supplemental Definitions

1. "EPA" means the United States Environmental
Protection Agency and any successors to the functions thereof.

2. "Local Statute"” means Chapter 16, Article 13A, of
the Code of West Virginia, 1931, as amended.

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

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA.

2. The Governmental Agency agrees that it will
permit the EPA to have access to the records of the
Governmental Agency pertaining to the operation and maintenance
of the System at any reasonable time following completion of
construction of the Project and commencement of operation
thereof.

3. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, permits from the EPA and the West
Virginia Department of Natural Resources and approval of the
“Part B" supplement to its EPA grant agreement.

4, The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the System and, 1n the



event the Governmental Agency owns a water facility
(the "Water System"), the Water System to all users of
services of the System delinguent in payment of
charges for the services of the System and will not
restore the services of either system until all
delingquent charges for the services of the System have
been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction
before applying for federal financial assistance for pollution
abatement 1n order to maximize the amounts of sSuch federal
financial assistance received or to be received for all water
development projects in the State.

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

7. The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof.

8. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall deliver to the
Authority a certificate representing the following:

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

{b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction 1is expected to be
completed within three years from the date
of issuance of the Authority's water
development revenue bonds;

(c) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project will be expended for
such purpose within three years from the
date of issuance o0of the Authority's water
development revenue bonds; and



(d)

The Governmental Agency does not expect to
sell or otherwise dispose of the Project, 1in
whole or in part, prior to the last maturity
date of the Local Bonds.



WDA-Supp. 5
(March 1988)

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL LCAN AGREEMENT, Made and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental instrumentality and
body corporate of the State of West Virginia (the "Authority"),
and the governmental agency designated below (the "Governmental
Agency”). GUTHRIE PUBLIC SERVICE DISTRICT

(Name of Governmental Agency)

WITUHNESSET H:

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

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

WHEREAS, the Governmental Agency 1is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of constructing or acqguiring the same
by borrowing money to be evidenced by revenue bonds, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency;

WHEREAS, the Governmental Agency intends to construct,
is constructing or has constructed such a water development
project at the location and as more particularly described and
set forth 1in the Application, as hereinafter defined (the
"Project”);

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



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

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds 0of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a certain
general revenue bond resolution adopted by the Board of the
Authority, as supplemented), subject to the Governmental
Agency's satisfaction of certain legal and other requirements
of the Authority's supplemental water development loan program
(the “"Supplemental Program") as hereinafter set forth.

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

ARTICLE I

Definitions; Loan Agreenient

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

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

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

1.4 “"Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, as
hereinafter defined, and to be purchased by the Authority with
certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues
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of the System 1is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement.

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

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

1.7 This Supplemental Loan Agreement is supplemental
to the Loan Agrecment, the terms of which are incorporated
herein by reference.

ARTICLE 11

The Project and the System

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

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

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



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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the
Project. The Governmental Agency shall permit the Authority,
acting by and through 1its Director or his duly authorized
representatives, to inspect all books, documents, papers and
records relating to the Project at any and all reasonable times
for the purpcse of audit and examination, and the Governmental
Agency shall submit to the Authority such documents and
information as it may reasonably require in connection with the
construction, acquisition and installation of the Project and
the administration of the Supplemental Loan or of any State and
federal grants or other sources of financing for the Project.

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

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability insurance in amounts and on terms
satisfactory to the Authority, Until the Project facilities
are completed and accepted by the Governmental Agency., the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
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all subcontractors, as their interests may appear, If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide~prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds 1is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplemental Bonds 1s outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and
maintain competent and adequate resident engineering services
satisfactory to the Authority covering the supervision and
inspection of the development and construction of the Project,
and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such resident engineer shall
certify to the Authority and the Governmental Agency at the
completion of construction that construction is 1in accordance
with the approved ©plans, specifications and designs, or
amendments thereto, approved by all necessary governmental
bodies.

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

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

ARTICLE III

Conditions to Supplemental Loan:
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan 1is subject to the Governmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
all of those certain conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the



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

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

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

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

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

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

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

{(g) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and 1impose such rates and charges (imposition of such
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rates and charges is not, however, required to be effective
until completion of construction of the Project), and the
Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

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

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

3.2 Subject to the terms and provisions of this
Supplemental Loan Agreement, the rules and regulations
promulgated by the Authority or any other appropriate State
agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal governm>nt, it 1is
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency
shall sell to the Authority and the Authority shall make the
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

3.4 The Supplemental Loan will be made only in

conjunction with the Loan. The Supplemental Bond shall be
delivered to the Authority, at the offices of the Authority,
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simultaneously with the delivery of the Local Bond to the
Authority.

3.5 The Governmental Agency understands and
acknowledges that it 1is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described in the Loan Agreement . The
Governmental Agency further understands and acknowledges that
the Authority's obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

3.6 Anything in this Loan Agreement notwithstanding,
1f the Authority 1is wunable to pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan <Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,
the Authority may pay such proceeds as soon as received after
the Date of Loan Closing; provided, that the Supplemental Bonds
shall not evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE 1V
Supplemental Bonds; Security for Supplemental Loan;

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

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
authorize the 1issuance of and issue the Supplemental Bonds
pursuant to an official action of the Governmental Agency in
accordance with the Local Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

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

(b) Covenants substantially as follows:



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

(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 the Supplemental 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 the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account”) and for the payn.ont of
debt service on the Supplemental Bonds (the "Supplemental
Reserve Account") are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then
current or any succeeding year (the "Reserve Requirement")
or on the Supplemental Bonds in the then current or any
succeeding year (the "Supplemental Reserve Requirement"),
as the case may be, and any reserve account for any such
prior or parity obligations is funded at least at the
requirement therefor, 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 the Supplemental
Bonds and any such prior or parity obligations;

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

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

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



the System prior to issuance of such parity 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 vyear on all
Supplemental Bonds and parity bonds theretofore and then
being issued and on the Local Bonds and any other
obligations secured by a lien on or payable from the
revenues of the 8ystem prior to the Supplemental Bonds:
provided, however, that additional parity Local Bonds and
additional parity Supplemental Bonds may be 1issued to
complete the Project, as described in the Application as of
the date hereof, without regard to the foregoing;

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

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

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

(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 legallv allowable, the
Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(xi) That the Governiental Agency shall annually
cause the records of the System to be audited by an
independent certified public accountant and shall submit
the report of said audit to the Authority, which report
shall include a statement that the Governmental Agency is
in compliance with the terms and provisions of the Local
Act and this Supplemental Loan Agreement;
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(xii) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year:

{x111) That, to the extent authorized by the laws
of the State and the rules and regulations of the PSC,
prospective users of the System shall be required to
connect thereto;

(xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited 1in a
construction fund on which the owners of the Supplemental
Bonds shall have a lien until such proceeds are applied to
the construction of the Project (including the repayment of
any incidental interim financing for non-construction
costs); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds of the Governmental
Agency; and

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

The Governmental Agency hercby represents and warrants
that the Local Act has been or shall be duly adopted in
compliance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal
matters incident to the authorization, 1issuance, sale and
delivery of the Supplemental Bonds shall be approved without
gualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B.

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

4.3 The principal of the Supplemental Loan shall be

repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.
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4.4 The Supplemental Loan shall not bear interest.

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

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

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

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the Local Act. The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as set forth in the
Local Act and in compliance with the provisions of Subsection
4.1(b){(i1) 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 and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
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forth in the Local Act, the Governmental Agency hereby
covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local
Act and as required by this Supplemental Loan Agreement,

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

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

-Supplemental Loan Agreement if (a) any representation made to
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the Authority by the Governmental Agency in connection with the
Loan or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Loan Agreement.

6.3 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by 1t to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Supplemental Loan.

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

6.5 The Governmental Agency hereby agrees to file
with the Authority upon completion of acquisition and
construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth
the actual costs 0f the Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

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

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

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

14—



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

7.5 No waiver by either party of any term or
condition of this Supplemental Loan Agreement shall be deemad
Oor 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 cr of a different
section, subsection, paragraph, clause, phrase o¢r other
provision of this Supplemental Loan Agreement.

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

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

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

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

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

(1ii) payment in full of the principal of the

Supplemental Loan and of any fees and charges owed by the
Governmental Agency to the Authority.
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IN WITHNESS WHEREOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their
respective duly authorized officers as of the date executed
below by the Authority.

Guthrie Public Service District
[Proper Name of Governmental Agency]

C@,@b/ Wospct——

ts Chairman
Attest: Date: March 30, 1990
Fialr P e
Its Secrefiry o
WEST VIRGINIA WATER DEVELOPMENT
fUTHORITY
(SEAL) By <§;>cb«n nJQ (%D tvﬁanjhoagx\['
Director
Attest: Date: March 30, 1990

b 5 Hlbodpue’

Secretary-Treasurer
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WDA-Supp. 5%
{March 1988)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $ 41,005.00

Purchase Price of Supplemental Bonds $ 41,005.00

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

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

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



Guthrie Public Service District

Debt Service Schedule

Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments

Closing Date:

................................................. .-

Date

01-0ct-90

071-0ct-91

01-0ct-92

01-0ct-93

01-0ct-94

0t-0Oct-95

01-0ct-96

01-0ct-97

01-0ct-98

01-0ct-99
01-0ct-2000
01-0ct-2001
01-0ct-2002
01-0ct-2003
01-0ct-2004
01-0ct-2005
01-0ct-2006
0%1-0ct-2007
01-0ct-2008
01-0ct-2009
01-0ct-2010
01-0ct-2011
01-0ct-2012
01-0ct-2013
01-0ct-2014
01-0ct-2015
01-0¢ct-2016
01-0ct-2017
01-0ct-2018
01-0ct-2019
01-0ct-2020
01-0ct-2021
01-0ct-2022
01-0ct-2023
01-0ct-2024
01-0ct-2025
01-0ct~2026
01-0ct-2027
01-0ct-2028
01-0ct-2029

30-Mar-90

Interest
Free Loan

1,051.42
1,051.41
1,05%.41
1,05%.41
1,051.41
1,05%.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,057.41
1,051.41
1,051.41
1,051,41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051,41
1,051.41
1,051.41
1,051.41
1,051.41
§,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41
1,051.41

41,005.00




WDA-Supp. 5Y-PSD Sewer
(March 1988)

SCHEDULE Y
REVENUES

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

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

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

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

(iv) beginning thirteen (13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by



depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, 1if the Supplemental Reserve Account was not funded
concurrently with the 1issuance thereof 1in an amount egual
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount not less than
one-twelfth (1/12) of one-~-tenth (17/10) (or such other
amount as shall be acceptable to the Authority and as shall
fund the Reserve Account over not more than 10 years) of
the Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or otherwise),
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Requirement;

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

(vi) for other legal purposes of the System,

including payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.

473%z2



WDA-Supp. 5Z-PSD Sewer {EPA)
(March 1988)

SCHEDULE Z

Additional and Supplemental Definitions

1. "EPA" means the United States Environmental
Protection Agency and any successors to the functions thereof.

2. “Local Statute” means Chapter 16, Article 13A, of
the Code of West Virginia, 1931, as amended.

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

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
gquality standards established by .-the West Virginia Department
of Natural Resources and EPA.

2. The Governmental Agency agrees that it will
permit the EPA to have access to the records of the
Governmental Agency pertaining to the operation and maintenance
of the System at any reasonable time following completion of
construction of the Project and commencement of operation
thereof.

3. As a condition precedent to the Authority's
making the Supplemental Loan, the Governmental Agency shall
have obtained, among other permits required, permits from the
EPA and the West Virginia Department of Natural Resources and
approval of the "Part B" supplement to its EPA grant agreement.

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

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulations
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governnmental
Agency owns a water facility (the “"Water System"), the



Water System to all users of services of the System
delinquent 1in payment of charges for the services of the
System and will not restore the services of elther system
until all delinguent charges for the services of the System
have been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having Jjurisdiction
before applying for federal financial assistance for pollution
abatement in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

6. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
net revenues derived from the operation of the System are
pledged to the payment of the principal of the Supplemental
Bonds.

7. The paying agent for the Supplemental Bonds shall
be the West Virginia Municipal Bond Commission or any successor
to the functions thereof.



(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GUTHRIE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
SERIES 1990 A

No. AR-1 $878,695

KNOW ALL MEN BY THESE PRESENTS: That GUTHRIE PUBLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Kanawha 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 EIGHT HUNDRED SEVENTY-EIGHT THOUSAND SIX HUNDRED
NINETY-FIVE DOLLARS ($878,695), in installments on October 1 of each
year, as set forth on the "Schedule of Annual Debt Service” attached
as Exhibit A hereto and incorporated herein by reference with interest
on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment therefor,
and until payment of such installment, and such interest shall be
payable on April 1 and October 1 in each year, beginning October 1,
1990. Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent”). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar”) on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated March 30, 1990,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage facilities of the



Issuer (the "Project”); (ii) to pay interest on the Bonds of this
Series (the "Bonds”) during the construction of the Project and for
not more than 6 months thereafter; and (iii) to pay certain costs of
issuance hereof and related costs. The Project and any additions,
extensions or improvements thereto is herein called the "System.”
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, Including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act”), and a Resolution duly adopted by the
Issuer on March 29, 1990, and a Supplemental Resolution duly adopted
by the Issuer on March 29, 1990 (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is issued concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1990 B Bonds"®),
issued in the aggregate principal amount of $41,005, which
Series 1990 B Bonds are junior and subordinate with respect to liens
and source of and security for payment to the 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, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account”) and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys In the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest on the Bonds, the
Series 1990 B Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the Bonds or
the Series 1990 B Bonds, provided however, that so long as there
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exists in the Series 1990 A Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for the
Series 1990 B Bonds and any other obligations outstanding prior to or
on a parity with the Bonds or the Series 1990 B Bonds, an amount at
least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detalled
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
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a part

3.



of the contract evidenced by this Bond to the same extent as if
written fully herein.

IN WITNESS WHEREOF, GUTHRIE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated March 30, 1990,

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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Guthrie Public Service Diatrict
Dett Service Schedule
Analysis of Borrowing from Series 1989 g Pool
i 19 Principal Payments
Clesing Date: 10-mar-90
Debt Service
Date Coupon Principal {ntereat 7.85% Bonds
01-Qet-90 34,480.38 34,680.38
01-0ct~-9 7.8%% 1.820.00 08,977.54 T2,797.56
01-Oct-92 7.85% 6, 121,00 68 477 .49 72,798.49
01-0ce-9% 7.85% 4,4564,00 &8, 350,19 72,798,119
Q1-0ct-& 7.8%% 4, 791,00 48,008 %4 72,798.3%
01-0ct-9% 7.85% 5,149.00 47,629.08 72,798.08
01-0ct-54 7.85% 5,575.00 67,223.32 72,798.33
0l-0ct-97 7.85% 6,013.00 &5,785.68 72,798.68
J1-Oct-94 7.85% 4,484.00 86,313 86 72,797.66
01-0ce-9% 7.85% 6,993.00 &%, 804 .47 T2,.797.87
01-0ct-2000 7.85%% ?,542.00 65,255, 72 72,197.72
01-0ct-2001 7.85%% 8,135.00 &4, 663,67 72,798,567
01-0ct-2002 7.85% 8,7M.00 66,025,097 72,798.07
01-0ce-2003 7.85% ?,462.00 63,335.39 72,798.39
01-0ct-2004 7.85X% 13,205.00 62,563 .82 72,798.62
01+0ct-2008 7.85% 11,006.00 51,792,583 72,798.53
01-0ct-2006 7.88% 1t,870.00 40,928.56 72,798 54
01-0ct+2007 7.85% 12,801.00 59,996.77 e
01-0cc-2008 7.85% 13,806.00 54,001 89 72,797.89
01-0ct-2009 7.85% 14,890.00 57,908,12 72,798.12
01-0ct-2010 7.88x 14,059.00 56,739.25 72,798.25
01-0cx-2011 7.85% 17.320.00 55,478.582 72,798.62
01-0ce-2012 7.85% 18,479.00 $4,119.00 72,798.00 }
01-0ct-201% 7.85% 20,146.00 52.852.70 72,798.70 ~
01+0ct-20%4 7.88% 21,727.00 51,0M.2¢ 72,798.24
01-0ct-2015 ?.85% 23,433.00 49,345 .67 72,798.87
01-0ce-2014 7.85% 25,272.00 47,526,118 72,798.18
01-0cr-2017 7.85% e7,254.00 «5,542.32 72,798.32
01-0ct-2018 7.85% 29,395 .00 &3,802.73 72,797. 1
01-0ct-2019 7.85% 31,703.00 41,005,22 72,798, 22
01-0ct-2020 7.85% 3 ,192.00 38,606 .54 72,.798.54
01+0ct-2021 7.85% 36,876.00 35,922.48 72,798.46
01-0ce~2022 7.85% 19,770,090 33,027.70 72, 797.M I
01-0ct-2023 7.85% 42,8%2.00 2%,905.7% 72,757,758
01-0ct-2024 7.85% 46,259.00 26,538.3 7,077 l
01-0cc-202% 7.85% 49,891,093 22,907.40 72,798,460
01-0ce-2024 7.85% $3,807.90 18,990.% 72,797.94 I
01-0ce-2037 7.85% 58,031.00 14,767, 11 22,7981
01-0ce-2028 7.88% 62,586.00 10,211,647 T, 797.87 l
0%-0ce-2029 7.85% 87,49%.00 5,298.47 7,797.47
878,695.00 1,99%,113.83 2,873,808, 83 l
{
L3t ¥+ 13 TS ._=-=====-..-===sncst:=:==:a========:=========!==.!!slt=============




ASSIGNMENT

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

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

Dated: '

In the presence of:

03/28/90
GUTJ.U2
36733/89001







(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GUTHRIE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
SERIES 1990 B

No. BR-1 $41,005

KNOW ALL MEN BY THESE PRESENTS: That GUTHRIE PUBLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Kanawha County of sald State (the *Issuer”), for
value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns
the sum of FORTY-ONE THOUSAND FIVE DOLLARS ($41,005), in annual
installments on October 1 of each year as set forth on the ”Schedule
of Annual Debt Service” attached as Exhibit A hereto and incorporated
herein by reference, without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated March 30, 1990.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage facilities of the
Issuer (the "Project”); and (ii) to pay certain costs of issuance
hereof and related costs. The Project and any additions, extensions
or improvements thereto is herein called the "System.” This Bond is
lssued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on March 29, 1990, and a Supplemental Resolution duly adopted
by the Issuer on March 29, 1990 (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
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under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds of this Series (the "Bonds”)
under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE SEWER REVENUE
BONDS, SERIES 1990 A, OF THE ISSUER ISSUED CONCURRENTLY HEREWITH IN
THE AGGREGATE PRINCIPAL AMOUNT OF $878,695 AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1990 A 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 after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds, all moneys in the reserve account created under
the Bond Legislation for the Bonds (the "Series 1990 B Bonds Reserve
Account”) and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 B Bonds Reserve Account and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
-use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if
any, on the Bonds, the Series 1990 A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity therewith, provided however, that so long as there exists in
the Series 1990 B Bonds Reserve Account and the reserve account
established for the Series 1990 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds and the Series 1990 A Bonds in the
then current or any succeeding year, and any reserve account for any
such prior or parity obligations is funded at least at the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are



exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
meneys, until so applied, in favor of the registered owners of the
Bonds, which lien 1is subordinate to the lien in favor of the
registered owners of the Series 1990 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the 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, GUTHRIE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated March 30, 1990.

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the

name of the registered owner set forth above, as of the date set forth
below,

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

Guthrie Public Service DMstriee
Debt Service Scheduie

|
AnBlysts of Borrowing from Series 1989 8 Pool |
39 Primcipal Pavmants
Closing Qate: I0-Mar-99 [
i
Interest i
Date Free Loan l
01-0ct-90 i
01-0ct-91 1,051.42 |
01-0ct-92 1,05t.41
01-0cc-93 1,051.41
01-3et-54 1,051,41
01-0ct-9§ 1,051,461
01-0ct+96 1,051,461
01-0cr-97 1,081.4¢
01-0ct-98 1,051.41
01-0ct-99 1,051.41
01-0ct-2000 1,051 .41
01-Oct- 2001 1,051.41
01-0er-2002 1,0%1.41
01-Qct-2003 1,051,473
01-0ct- 2004 1,051.41 H
01-0ct-2008 1,051.41
01-0¢t-2008 1,051.41
01-0¢t-2007 1,081.41
01-0ct-2008 1,081,418 i
01 -Oct-2009 1,091.41 |
01-0ct-2010 1,054 |
01+0ct-2011 1,051,414 i
01 Cer-2012 1,05%,41 |
01-0ct-2013 1,051.41 i
01-0cr-2014 1,081,461
01-0ce-201% 1,081.41
01-Cct-2016 1,051,414
01-0ce-2017 1,051,461
01-0ct-2018 1,091,413 |
01-0ct-2019 1,05%.41
G1-0¢ct-2020 1,051.41
01-Cct-2021 1,051,461
01-0ce-2022 1,0581.41
01-0ct-2023 1,051.41
01-0ct-2024 1,051,461
01-0ce-2025 1,051,461
01-0ct-2026 1,051.41 ]
01-Ocy-2027 1,091.41% i
01-0ct-2028 1,051.41 |
01-0ct-2029 1,080.61 |
41,005.00 l



ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appeint
, 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:

03/28/90
GUTJ , V2
36733/89001



CHARLES w. YEAGER
CARL F. STUCKY, JR.
HERBERT G. UNDERWOOD
JACKSON L. ANDERSON
OTIS L. O'CONNOR
ROBERY G. STEELE

J. LEE ¥AN METRE, JR.
JAMES M. WILSON
PATRICK O. OEEM
ROBERY M. STEPTOE, JR.
ANNE R. WiLLIAMS
JAMES R. WATSOMN
JAMES D. GRAY
DOUGLAS 5. ROCKWELL
WINCERT A, COLLINS
JAMES A. RUSSELL
LUCIEN G. LEWIN
WwiLLIAM T. BELCHER
MICHAEL L. BRAY
JAMES D. STEPTDE
DavYiD G. GLOVIS
CANIEL R. SCHUDA

J. GREG GOODYKOQONTZ
IRENE M, KEELEY
EVANS L. KING, JR.
WALTER L. WILLIAMS
SUSAN 5. BREWER
SPRAGUE W. HAZARD
HERSCHEL H. ROSE Il
DAVID LAYVA

GRAY SILVER i1
RONALD H. HANLAN

C. 0AVID MORRISON
HaARRY P. wAODELL
CLEMENT O, CARTER IH
W. HENRY LAWRENCE IV
J. ROBERT GWYNNE
WILLIAM E. GALECTA
CHRISTOPHER P. BASTIEN
GORDCOMN H. COPLAND
RANDALL C. LIGHT
STEVEN P. McGOWAN

STEPTOE & JOHNSON

ATTORNEYS AT Law
SIXTH FLOOR
UNION NATIONAL CENTER EAST

P. O. BOX 2180

CLARXKSBURG, W. VA. 26302-2150
(304) 6§24-8000

TELECOPRIER (304) 624-8183

HMORGANTOWN CFFICE
Q00 HAMPTOMN CENTER
P. O. BOX I616
MORGANTOWN, W. VA, 28507-1018
(304) S98-8000
TELECOP:ER t304) 598-8i 16

CHARLESTOMN OFFICE
715 CHARLESTON NATIONAL PLAZA
P. Q. BOX 1588
CHARLESTON, W. Va. 25326
{3C4) 342-219!
TELECOPIER (304} 342-07 26

CHARLES TOWN OFFIiCE
{04 WEST CONGRESS STREET
F. Q. 80X 100
CHARLES TowN, W. Va, 25414
(304) 725-14i4
TELECOFIER (304) 725-1913

MARTINSBURG OFFICE
126 EAST BURKE STREET
MARTINSBURG, W. VA, 25401
(3C4) 263-5991
TELECCOFRIER (304) 263-4785

March 30, 1990

Guthrie Public Service District

RICHARD M. YURKO, JR
GARY W. MICKERSON
CURTIS G. POWER 111
STEPHEN R, KERSHNER
W. RANDOLPH FIFE
MARTIN R. SMITH, JR.
LOUIS E. ENDERLE, JR
AQBERT J. SCHIAVONI
JOHN K. DORSEY
WALTER WASHINGTOM
JOSEPH R. FERRETY!
MARK E. KINLEY
MARCIA J. POLLARD
BRYAN R COKELRY
PATRICK D. KELLY
FRANCESCA TAN
CHRISTINE S, VAGLIENTY
WILLIAM P. YOUNG
DAVID M. HAMMER
WILLIAM F. RORRBAUGH
CAROLINE J. STAFFORD
MARILYHN ANN VRODM
MATTHEW J. MULLANEY
BRENT O. BURTON
PAUL R. CRANSTON
SOMNATHAN P. JESTER
GRACE J, WIGAL

GINA M. HOUSEHOLDER
MICHAEL KOZAREWICH, JR.
CYNTHIA R. TRIEBLE

OF COUNSEL
RALPH BOHANNON
ROGER J. PERRY

WRITER'S OIRECT DIAL NUMEER

Sewer Revenue Bonds. Series 1990 A

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by
Guthrie Public Service District (the "Issuer”), a public service district and
public corporation and political subdivision created and existing under the laws
of the State of West Virginia, of its §$878,695 Sewer Revenue Bonds,
Series 1990 A, dated the date hereof (the "Local Bonds”).

We have examined the law and certified copies of proceedings and other
papers relating to the authorization of a loan agreement, dated March 30, 1990,
including all schedules and exhibits attached thereto (the "Loan Agreement”),
between the Issuer and the West Virginia Water Development Authority (the
"Authority"”) and the Local Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Local Bonds are
originally issued in the form of one bond, registered as to principal and
interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1990, at the rate of 7.85% per annum, and with
principal installments payable on October 1 in each of the years 1991 through
2029, inclusive, all as set forth in “Schedule X,” attached to the Loan Agreement
and incorporated in and made a part of the Local Bonds.



West Virginia Water Development Authority
Page 2

The Local Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly, Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Local Statute"), for the purposes of (i) paying a portion
of the costs of acquisition and construction of certain new sewerage facilities
of the Issuer (the "Project”); (ii) to pay interest on the Local Bonds during
the construction of the Project and for not more than & months thereafter; and
(iii)} paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of the Local Statute,
the bond and notes resolution duly adopted by the Issuer on March 29, 1990, as
supplemented by a supplemental resolution adopted March 29, 1990 (collectively,
the "Local Act”), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued and the Loan Agreement that has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the
extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

1. The Issuer is a duly organized and validly existing public service
district and political subdivision of the S$tate of West Virginia, with corporate
power and authority to acquire and construct the Project, to operate and maintain
the System referred to in the Loan Agreement and to issue and sell the Local
Bonds, all under the Local Statute and other applicable provisions of law,

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

3. The Local Act and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Local Act contains
provisions and covenants substantially in the form of those set forth in
Section 4,1 of the Loan Agreement,

4, The Local Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and
binding special obligations of the Issuer, payable from the Net Revenues of the
System referred to in the Local Act and secured by a first lien on and pledge
of the Net Revenues of said System, all in accordance with the terms of the Local
Bonds and the Local Act.

5. The interest on the Local Bonds is excluded from gross income
for federal income tax purposes and is not an item of tax preference for purposes



West Virginia Water Development Autheority
Page 3

of the federal alternative minimum tax imposed on individuals and corporatiens;
it should be noted, however, that, for purposes of computing the alternative
minimum tax imposed on corporations (as defined for federal income tax purposes),
such interest is taken into account in determining adjusted net book income
(adjusted current earnings for taxable years beginning after December 31, 1989).
The opinions set forth in the preceding sentence are subject to the condition
that the Issuer comply with all requirements of the Internal Revenue Code of
1986, as amended, that must be satisfied subsequent to the issuance of the Local
Bonds in order that interest thereon be, or continue to be, excluded from gross
income for federal income tax purposes. The Issuer has covenanted to comply with
each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of interest on the Local Bonds in gross income for federal
income tax purposes to be retroactive to the date of issuance of the Local Bonds.
We express no opinion regarding other federal tax consequences arising with
respect to the Local Bonds,

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

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered March 15, 1990 (Case No. 89-795-PSD-CN),
granting to the Issuer a Certificate of Public Convenience and Necessity has
not expired prior to the date hereof; however, the staff of the Public Service
Commission of West Virginia has stated in a letter dated March 26, 1990, as
clarified by letter dated March 27, 1990, among other things, that it does not
intend to appeal such Final Order and that the staff is aware of no intervenors
or other parties in the case. The Issuer has stated that it does not intend to
appeal such Final Order.

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

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

Very truly yours,
LSE;@Z;? r59§4Q/bﬂC”“

STEPTOE & JOHNSON
03/28/90

GUTJ .F5

36733/89001




CHARLES W. YEAGER
CARL F. STUCKY, JR.
HERBERT G. UNDERwWOOD
JACHSON L. ANDERSORN
OTIS L. O'CONNOR
ROBERT G. STEELE

J. LEE YAN METRE, JR.
JAMES M. WiLSON
PATRICK D. DEEM
ROBERY M. STERTOE, JR.
ANNE R. WILLIAMS
JAMES AR. WATSON
JAMES D. GRAY
DOUGLAS S. ROCKWELL
VINCENT A, COLLINS
JAMES A&, RUSSELL
LUCIEN 6. LEWIN
WILLIAM T. BELCHER
MICHAEL L. BRAY
JAMES D. STEPTOE
OAVID C. CLOVIS
DANIEL R. SCHUDA

J. GREG GOODYKOONTZI
IRENE M. KEELEY
EVANS L. KING, JR,
WALTER L. WILLIAMS
SUSAN 5. BREWER
SPRAGUE W. HATARD
HERSCHEL H. ROSFE 114
DAVID LAYVA

GRAY SILVER
RONALD H. HANLAN

C. DAVID MORRISON
HARRY P. wADDELL
CLEMENT D. CARTER {11
W. HENRY LAWRENCE IV
J. ROBERT GWYNNE
WILLIAM E. GALEOTA
CHRISTOFHER P. BASTIEN
GORDON H. COPLAND
RANDALL C. LIGHT
STEVEN P. McGOWAN

STEPTOE & JOHNSON
ATTORNEYS AT Law
SIXTH FLOOR
UNION NATIONAL CENTER EAST

P. 0. BOX 2150

CLARKSBURG, W. VA, 26802-2100
(304) 624-8000

TELECOPRIER {304 624-8183

CHARLESTOMN DOFFICE
715 CHARLESTON NATIONAL PLAZA
P.Q, 80X 1588
CHARLESTON, W. VA, 25320
t304) 342-2191
TELECOPIER (304) 342-0726

MORGANTOWN OFFICE
1000 HAMPTON CENTER
P.O. BOX 1616
MoRGANTOWN, W.VA. 2as07-1016
(3D4) S38-8000
TELECDPFIER (304) 538-81i 6

CHARLES TOWN OFFICE
104 WEST CONGRESS STREET
FP. 0. BOX 10O
CHARLES TowN, W, Va, 25414
1304) 725+1414
TELECOPIER (304) 725-i9713

MARTINSBURG OFFICE
1285 EAST BURKE STREET
MARTINSBURG, W. VA, 25401
(304) 2653-6991
TELECOPIER 13Q4) 263-47 A5

March 30, 1990

Guthrie Public Service District
Sewer Revenue Bonds, Series 1990 B

West Virginia Water Development Authority

RICHARD M. YURKD, JR.
GARY W. NICKERSON
CURTYIS G. POWER 11
STEPHEN R, REARSHNER
W. RANDOLPH FIFE
MARTIN R. SMITH, JR.
LOUIS E. ENDERLE, JR.
ROBERT J. SCHIAVONI
JOHN K, DORSEY
WALTER WASHINGTON
JOSERPK R FERRETTI
MARK E. KINLEY
MARCIA o POLLARD
BRYAW R. COKELEY
PATRICK O KELLY
FRANCESCA TAN
CHRISTINE 5. VAGLIENT!
WILLtAM F. YOUNG
CAVID M. HAMMER
WiHLiAM F. ROHARBAULUGH
CAROLINE 4, STAFFORD
MARILYN ANN VRDOM
MATTHEW J. MULLANEY
BRENY Q. BURTON
PAUL R. CRANSTON
JONATHAN P. JESTER
GRACE 4. WiGaL

GINA M. HOUSEMQLDER
MICHAEL KOZAKEWICH, JR.
CYNTHIA R. TRIBBELE

OF COUNSEL
RALPH BOHANNON
ROGER J. PERRY

WRITER'S DIRECT DIAL NUMBER

1201 Dunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by
Guthrie Public Service District (the "Issuer”), a public service district and
public corporation and political subdivision created and existing under the laws
of the State of West Virginia of its $41,005 Sewer Revenue Bonds, Series 1990 B,
dated the date hereof (the "Supplemental Bonds”).

We have examined the law and certified copies of proceedings and other
papers relating to the authorization of a supplemental loan agreement, dated
March 30, 1990, including all schedules and exhibits attached thereto (the
"Supplemental Loan Agreement”), between the Issuer and the West Virginia Water
Development Authority (the "Authority”) and the Supplemental Bonds, which are
to be purchased by the Authority in accordance with the provisions of the
Supplemental Loan Agreement. The Supplemental Bonds are originally issued in
the form of one bond registered as to principal to the Authority, without
interest thereon, with principal payable in installments on October 1 in each
of the years 1991 through 2029, inclusive, all as set forth in "Schedule X,”
attached to the Supplemental Loan Agreement and incorporated in and made part
of the Supplemental Bonds,

The Supplemental Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
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including particularly, Chapter 16, Article 13A of the Code of West Virginia,
1931, as amended (the "Local Statute”), for the purposes of (i) paying a portion
of the costs of acquisition and construction of certain new sewerage facilities
of the Issuer (the "Project”); and (ii) paying certain issuance and other costs
in connection therewith.

The Supplemental Loan Agreement is supplemental to a loan agreement
also dated March 30, 1990, between the Issuer and the Authority (the "Loan
Agreement”). The Supplemental Bonds are junior, subordinate and inferior as to
liens, pledge and source of and security for payment to the bonds issued pursuant
to the Loan Agreement and designated "Sewer Revenue Bonds, Series 1990 A" (the
"Local Bonds”), which Local Bonds are issued simultaneously herewith.

We have also examined the applicable provisions of the Local Statute,
the bond and notes resolution duly adopted by the Issuer on March 29, 1990, as
supplemented by a supplemental resolution adopted March 29, 1990 (collectively,
the "Local Act”), pursuant to and under which Local Statute and Local Act the
Supplemental Bonds are authorized and issued and the Supplemental Loan Agreement
that has been undertaken. The Supplemental Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the Supplemental Loan Agreement.

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

1. The Issuer is a duly organized and validly existing public service
district and political subdivision of the State of West Virginia, with corporate
power and authority to acquire and construct the Project, to operate and maintain
the System referred to in the Supplemental Loan Agreement and to issue and sell
the Supplemental Bonds, all under the Local Statute and other applicable
provisions of law.

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

3. The local Act and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Local Act contains
provisions and covenants substantially in the form of those set forth in
Section 4.1 of the Supplemental Loan Apreement.

4, The Supplemental Bonds have been duly authorized, issued, executed
and delivered by the Issuer to the Authority and are valid, legally enforceable
and binding special obligations of the Issuer, payable from the Net Revenues of
the System referred to in the Local Act and secured by a lien on and pledge of




West Virginia Water Development Authority
Page 3

the Net Revenues of said System, junior and subordinate only to the Local Bonds,
all in accordance with the terms of the Supplemental Bonds and the Local Act.

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

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

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered March 15, 1990 (Case No. 89-795-PSD-CN),
granting to the Issuer a Certificate of Public Convenience and Necessity has not
expired prior to the date hereof; however, the staff of the Public Service
Commission of West Virginia has stated in a letter dated March 26, 1990, as
clarified by letter dated March 27, 1990, that it does not intend to appeal such
Order and that the staff is aware of no intervenors or other parties in the case.
The Issuer has stated that it does not intend to appeal such Order.

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

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

Very truly yours,
L{f;bé;? wdﬂa(ﬂbﬁdv
STEPTOE & JOHNSON
03/28/90

GUTJ .G5
16733,/89001




CHARLES W. YEAGER
CARL F. STUCKY, JR.
HERBERT G. UNDERWOQOD
JACKSON L. ANDERSON
aTis L. @CONNOR
ROBERY G. STEELE

J. LEE VAN METRE, JR,
JAMES M, WILSON
PATRICK D. DEEM
ROBERT M. STERFTOE. JR.
ANNE R. WiLLIAMS
JAMES R. WATSON
JAMES D. GRAY
couGLAaS 5, AQCHKWELL
VINCENT A, COLLINS
JAMES a. RUSSELL
LUCIEN G. LEWIN
wWiLLIAM ¥. BELCHER
MICHAEL L. BRAY
JAMES D. STEPTOE
DAVID C. CLOVIS
DANIEL R. SCHUDA

J. GREG GOQDYKOONTZ
IRENE M, KEELEY
EVANS L, KING, JR.
WALTER L. WiLLIAMS
SUSAN S. BREWER
SPRAGUE W. HAZARD
HERSCHEL M. RQSE
DAVID LAYVA

GRAY SILVER {11
RONALG H. HANLAN

C. DAVID MORRISON
HAaRRY P. WADDELL
CLEMENT D. CARTER 11
Ww. HENRY LAWRENCE 1V
J. ROBERT GWYNNE
WiLLIAM E. GALEOTA
CHRISTCPHER P. BASTIEN
GORCON H. COPLAND
AANDALL C. LIGHT
STEVEN P. McGOWAN

STEPTOE & JOHNSON

ATTORNEYS AT Law
SiIXTH FLOOR
UNION NATIONAL CENTER EAST

P. O, BOX 2190

CLARKSBURG, W. VA, 26302-2100
(304) 624-8000

TELECOPRIER (304) 824-8183

CHARLESTON OFFICE
715 CHARLESTON NATIONAL PLAZA
P, 0. BOX 1588
CHARLESTON, W. Va, 253206
1304) 342-2191
TELECOFPIER {304) 342-07 26

MORGANTOWN OFFICE
1000 HAMPTON CENTER
P.O. BOCX 166
MORGANTOWN, W.VA. 2065071816
(304 598-B000
TELECOFIER {304) S9B-81i6

CHARLES TOWN OFFICE
104 WEST CONGRESS STREET
P. ©. BOX 100
CHARLES TownN, W.Va. 25414
(304a) 725-1414
TELECOFPIER {304} 725-1913

MARTINSBURG OFFICE
126 EAST BURKE STREET
MARTINSBURG, W. VA, 26401
(304) 263-6991
TELECOPIER (3041 263-4785

March 30, 1990

Guthrie Public Service District

RICHARD M. YURKO, J&,
GARY W. NICKERSON
CURTIS G. POWER (il
STEPHEN R. KERSHNER
W. RANDOLPH FIFE
MARTIN R, SMITH, JR.
LOWIS E. ENDERLE, 4R,
ROBERT J. SCHIAVONI
JOHN X, DORSEY
WALTER WASHINGTON
JOSEPH R. FERRETTL
MARK E. HKINLEY
MARCIA J. POLLARD
BRYAN R, COKELEY
PATRICK O. KELLY
FRAMCESCA TamM
CHRISTINE 5. VAGLIENTI
WILLIAM B, YOUNG
DAVID M. HAMMER
#WHLIAM F, ROMRBAUGH
CARGQLINE J. STAFFORD
MARILYN ANN YROOM
MATTHEW J. HULLANET
BRENT O. BURTON
PAUL R. CRANSTON
JONATHAN P. JESTER
GRACE 4. WIGAL

GiNA M. HOUSEHOLDER
MICHAEL KOZAKEWICH. JR.
CYNTHIA R, TRIBBLE

OF COUNSEL
RALPH BOHANNON
RCOGER J. PERRY

wWRITER*S DIRECT DIAL NUMBER

Sewer Revenue Bonds, Series 1990 A

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

Ladies and Gentlemen:

We have examined a transcript of proceedings relating to the issuance
of $878,695 aggregate principal amount of Sewer Revenue Bonds, Series 1990 A (the
"Local Bonds"), of Guthrie Public Service District (the "Issuer”), and a
Certificate as to Arbitrage executed by the Chairman of the Issuer on this date.

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

Assuming compliance with the certifications, representations,
warranties and covenants contained in such Certificate as to Arbitrage, the
proceeds from the sale of the Local Bonds in the Bond Construction Trust Fund
described in such Certificate as to Arbitrage will not be subject to rebate to
the United States under Section 148(f) of the Code.
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Accordingly, it is our opinion that, under existing statutes,
regulations, rulings and court decisions, the Local Bonds are mnot "arbitrage
bonds” as so defined.

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

Very truly yours,
f@ f7 e o
STEPTOE & JOHNSON
03/28/90

GUTJ .H2
36733/89001
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(304) 342-2137
HOMER W. HANNA, JR. MAILING ADDRESS:
SAMUEL F. HANNA P.0. BOX 2311
H. WYATT HANNA, I CHARLESTON, W. VIRGINIA 25328

March 30, 1990

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

Steptoe & Johnson
Post O0ffice Box 2190
Clarksburg, Wv 26301

Re: Guthrie Public Service District Sewer Revenue
Bonds, Series 1990 A and Series 1990 B

Ladies and Gentlemen:

We are counsel to Guthrie Public Service District, a public
service district, in Kanawha County, West Virginia (the
"i{ssuer"), As such counsel, we have examined copies of the
approving opinions of Steptoe & Johnson, as bond counsel, a loan
agreement and supplemental loan agreement, both dated March 30,
1990, by and between the West Virginia Water NDevelopment
Authority {(the "Authority") and the lssuer (collectively, the
"Loan Agreement"), the Local Act {(as defined therein) and other
documents, papers, agreements, instruments and certificates
relating to the above-captioned Bonds of the lIssuer and orders of
the County Commission of Kanawha County relating to the tssuer
and the appointment of members of the Public Service Board of the
Issuer, Terms used in said opinions, Local Act and Loan
Agreement and not otherwise defined herein have the same meanings
herein.

We are of the copinion that:
1. The Issuer is duly created and validly existing as a

public service district and as a public corporation and pclitical
subdivision of the State of West Virginia,

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

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

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

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

6. The lIssuer has received, or there have been entered, all
permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and
existence of the i1ssuer, the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the
System and the imposition of rates and charges, including,
without |imitation, all requisite orders, consents, certificates
and approvals from the County Commission of Kanawha County and
the Public Service Commission of West Virginia, and the lssuer
has taken any other action required for the imposition of such
rates and charges, including, without 1imitation, the adoption of
a resolution prescribing such rates and charges. The time for
appeal of the final order of the Public Service Commission of
West Virginia entered March 15, 1990, in Case MNo. 89-795-PSD-CN,
among other things, approving and consenting to the Iissuance of
the Bonds and granting to the Issuer a certificate of public
convenience and necessity for the Project has not expired prior
to the date hereof; however, such final order is not subject to
appeal by any customer, protestant, intervenor or other person
not a party to the coriginal application. The iIssuer and the
Publiic Service Commission of West Vvirginia are the only parties
to such Case No. 89-795-PSD-CN. The Public Service Commission
staff has stated in a letter dated March 26, 1990, as clarified
by letter dated March 27, 1990, that it does not intend to file a
petition for reconsideration, further hearing, rehearing or
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reopaning or appeal or otherwise chal lenge such final order.
The Issuer does not intend to file a petition for
reconsideration, further hearing, rehearing or reopening of or
appeal such final order, except that the Issuer reserves the
right to petition for reopening for the soile purpose of
requesting a modification of the rates and charges set forth jn
such final order, provided that such modification wil ! not result
in a violation of the rate covenants set forth in the Local Act,
as evidenced by a certificate of an independent certified public
accountant.

7. The lIssuer has duly published a notice of +he
acquisition and construction of the Project, issuance of the
Bonds and related matters, as required under Chapter 16, Article
t3A, Section 25 of the West Virginia Code of 1931, as amended,
and has duly complied with the provisions thereof.

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

9. The Issuer will use the National Pollutant Discharge
Elimination System Water Pollution Control Permit ("NPDES
Permit") of the City of Charleston, Nevertheless, the [ssuer has
also applied for an NPDES Permit with respect to the Project, and
the State of West Virginia Department of Natural Resources has
stated in a letter dated March 28, 1990, that such NPDES Permit
would be issued, provided no adverse publtic comments are received
on the Project. The lssuer has an approved erosion control plan
with respect to the Project.

All counsel to this transaction may relay upon this opinion
as if sepcifically addressed to them.

Sincerely,

T ott HE

H. Wyatt Hanna,
HANNA & HANNA

HWHI 1 /rb
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Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING
4. NO ADVERSE FINARCIAL CHANGE; INDEBTEDNESS
5. CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS-OF-WAY

8. MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. GRANTS

11, LOAN AGREEMENT

12, RATES

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15, PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. PRIVATE USE OF FACILITIES

17. NO FEDERAL GUARANTY

18. 1IRS INFORMATION RETURN

19. SPECIMEN BONDS

We, the undersigned CHAIRMAN and the undersigned SECRETARY
of the Public Service Board of Guthrie Public Service District, in
Kanawha County, West Virginia (the “Issuer”), and the undersigned
ATTORNEY for the Issuer, hereby certify in connection with the
§919,700 aggregate principal amount of Guthrie Public Service District
Sewer Revenue Bonds, Serles 1990 A and Series 1990 B (collectively,
the "Bonds”*), as follows:

1. TERMS: All capitalized words and terms used in this
General Certificate and not otherwise defined shall have the same
meaning as in the Bond and Notes Resolution of the Issuer adopted
March 29, 1990, and a Supplemental Resolution adopted March 29, 1990
(collectively, the "Local Act™).

2. NO LITIGATION: No controversy or litigation of any
nature is now pending or threatened, restraining, enjoining or
affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition or construction of the Project, the operation of the
System, the receipt of the Grant Receipts or the Net Revenues, or in
any way contesting or affecting the validity of the Bonds or the
Grants or any proceedings of the Issuer taken with respect to the
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1ssuance or sale of the Bonds, the pledge or application of the Net
Revenues or any other moneys or security provided for the payment of
the Bonds or the existence or the powers of the Issuer insofar as they
relate to the authorization, sale and issuance of the Bonds, the
acquisition and construction of the Project, the operation of the
System, the receipt of the Grant Recelpts or such pledge or
application of moneys and security or the collection of the Net
Revenues or pledge thereof.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
and necessary approvals, permlits, exemptions, consents,
authorizations, registrations and certificates required by law for
the acquisition and construction of the Project, the operation of the
System, including, without limitation, the imposition of rates and
charges, and the 1ssuance of the Bonds have been duly and timely
obtained and remain in full force and effect. The Issuer will use the
National Pollutant Discharge Elimination System Water Pollution
Control Permit ("NPDES Permit”) of the City of Charleston. The Issuer
has also applied for an NPDES Permit with respect to the Project, and
the State of West Virginia Department of Natural Resources has stated
in a letter dated March 28, 1990, that such NPDES Permit would be
issued, provided no adverse comments are received on the Project. The
Issuer has an approved erosion control plan with respect to the
Project. Competitive bids for the acquisition and construction of the
Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 of the Official West Virginia Code of 1931, as amended,
which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the lssuer since
- the approval and execution and delivery by the Issuer of the Loan
Agreement, and the lesuer has met all conditions prescribed in the
Loan Agreement entered into between the Issuer and the Authority.
There are no outstanding debt obligations of the Issuer, which are
secured by any revenues and/or assets of the System. The Issuer does
have outstanding its $181,000 Water Revenue Bond, Serles 1985, which
1s not payable from or entitled to any lien on or pledge of any of the
revenues of the System, or a statutory mortgage lien thereon.

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



Orders of County Commission proposing and
creating Public Service District and Affidavit of
Publication.

Orders of County Commission appointing
current members to Public Service Board.

Oaths of Office of current members of Public
Service Board.

Bond and Notes Resclution.
Supplemental Resolution.
Rules of Procedure of Public Service Board.

Affidavits of Publication of ©Notice of
Borrowing and Filing of PSC Application.

Minutes of 1990 Organizational Meeting of
Public Service Board.

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

Loan Agreement and Supplemental Loan
Agreement.

EPA Grant Agreement, with Part B Amendment.

Evidence of Grant Commitments of the Kanawha
County Commission.

Public Service Commission Order entered
March 15, 1990, and letter on appeal, contest,
etc, and Order entered December 1, 1989.

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



Date of Date of

Commencement Termination

Name of Office of Office

John Johnson December, 1989 November, 1995
Erick Haynes November, 1987 October, 1993
Robert Wayne Taylor February, 1988 November, 1991

The names of the duly elected and/or appointed, qualified
and acting officers of the Public Service Board of the Issuer for the
calendar year 1990 are as follows:

Chairman - Erick Haynes
Secretary - Robert Wayne Taylor
Treasurer - John Johnson

The duly appointed and acting counsel to Issuer is Hanna and
Harma, Charleston, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and
all rights-of-way and easements necessary for the acquisition and
construction of the Project and 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 which would adversely affect
or interfere in any way with the use thereof for such purposes. The
costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned,
within the ability of the Issuer to pay for the same without
jeopardizing the security of or payments on the Bonds.

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



9. CONTRACTORS' INSURANCE, ETC.: All contractors have
been required to maintain Worker's Compensation, public liability and
property damage Iinsurance, and bullder’s risk Iinsurance where
applicable, in accordance with the Local Act. All insurance for the
System required by the Local Act is in full force and effect. The
System is not presently covered by policies of flood or business
interruption Insurance, but will be 1if such coverages are available
at reasonable cost.

10. GRANTS: As of the date hereof, the United States
Environmental Protection Agency has committed to the Issuer a grant
in the amount of $1,654,950, and the County Commission of Kanawha
County has committed, or intends to commit, to the Issuer a grant in
the amount of $482,400. Each such grant is, as of this date, in full
force and effect.

11. LOAN AGREEMENT: As of the date hereof, (1) 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;
(1i) the Loan Agreement does not contain any untrue statement of a
material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they
were made, not misleading; and (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 1s to be used or which it 1s necessary to disclese therein
in order to make the statements and information in the Locan Agreement
not misleading.

12. RATES: The Issuer has received the Final Order of the
Public Service Commission of West Virginia entered on March 15, 1990
(Case No. 89-795-PSD-CN), among other things, granting to the Issuer
a Certificate of Public Convenience and Necessity for the Project,
approving and rates and charges for the services of the System and
approving and consenting to the issuance of the Bonds and the
financing for the Project, and has adopted a resolution prescribing
such rates and charges. The time for appeal of such Final Order has
not expired prior to the date hereof; however, the staff of the Public
Service Commission of West Virginia has stated in a letter dated
March 26, 1990, as clarified, that it does not intend to file s
petition for reconsideration, further hearing, rehearing or reopening
of or appeal or to otherwise challenge such Final Order. There are
no intervenors, protestants or other parties of record in the case,
other than the 1Issuer and the Public Service Commission of
Vest Virginia. The Issuer will not petition for reconsideration,
further hearing, rehearing or reopening or appeal or otherwise
challenge such Final Order of the Public Service Commission of
West Virginia entered on March 15, 1990, in Case No. 89-795-PSD-CN,

5.



except that the Issuer reserves the right to petition for reopening
for the sole purpose of requesting a modification of the rates and
charges set forth in such final order, provided that such modification
will not result in a violation of the rate covenants set forth in the
Local Act, as evidenced by a certificate of an independent certified
public accountant.

13, SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the
aforesaid issue, all dated March 30, 1990, by his manual signature,
and the undersigned Secretary did officially cause the official seal
of the Issuer to be affixed upon each of said Bonds and to be attested
by his manual signature, and the Registrar did officially authenticate
and deliver the Bonds to a representative of the Authority as the
original purchaser of the Bonds under the Loan Agreement. Said
official seal is also impressed above the signatures appearing on this
certificate.

14. BOND PROCEEDS: On the date hereof the Issuer received
from the Authority the agreed purchase price of the Bonds, being
$919,700 (100% of par value), there being no interest accrued thereon.

15, PUBLICATION OF NOTICE OF BORROWING AND PSC FILING: The
Issuer has published ary required notice with respect to, among other
things, the acquisition and construction of the Project, anticipated
user rates and charges, issuance of the Bonds and filing of a formal
application for a Certificate of Public Convenience and Necessity with
the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the Officlal West Virginia Code
of 1931, as amended.

16. PRIVATE USE OF FACILITIES: The Issuer shall at all
times take, and refrain from taking, and shall not fail to take, any
and all actions to assure the initial and continued tax-exempt status
of the Bonds and the interest thereon. Less than 10% of the proceeds
of the Bonds will be used, directly or indirectly, for any private
business use, and less than 10% of the payment of principal of, or the
interest on, such 1issue, under the terms of such issue or any
underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use,
payments in respect of such property, or to be derived from payments
(whether or not to the Issuer) in respect of property, or borrowed
money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any
private business use which is not related to the governmental use of
the proceeds of the Bonds, including the disproportionate related
business use of the proceeds of the Bonds, and none of the payment of
principal of, or interest on, such issue, under the terms of such
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issue or any underlying arrangement, is, directly or indirectly,
secured by any interest in property used or to be used for a private
business use, payments In respect of such property, or to be derived
from payments {whether or not to the Issuer) in respect of property,
or borrowed money, used or to be used for a private business use with
respect to such private business use, which is not related to any
government use of such proceeds, including the disproportionate
related business use of the issue of the Bonds. None of the proceeds
of the 1ssue of the Bonds will be used, directly or indirectly, to
make or finance loans to persons other than governmental units. For
purposes of this paragraph, private business use means use, directly
or indirectly, in a trade or business carried on by any person,
including related persons, other than a governmental unit, other than
use as a member of the general public. All of the foregoing have been
and are to be determined in accordance with and within the meaning of
the Internal Revenue Code of 1986, as amended (including any
amendments and successor provisions and the rules and regulations
thereunder, the "Code”).

17. NO FEDERAL GUARANTY: The Bonds are not and will not
be, in whole or part, directly or 1indirectly, federally guaranteed
within the meaning of Section 14%(b) of the Code.

18. IRS INFORMATION RETURN: On the date hereof, the
undersigned Chairman did officlally execute a properly completed IRS
Form 8038-G in connection with the Bonds and will cause such executed
Form 8038-G to be filed in a timely manner pursuant to Section l49(e)
of the Cede with the Internal Revenue Service Center, Philadelphia,
Pennsylvania. The information contained in such executed Form 8038-G
is true, correct and complete.



19. SPECIMEN BONDS: Delivered concurrently herewith are
true and accurate specimens of the Bonds.

WITNESS our signatures and the official seal of GUTHRIE
PUBLIC SERVICE DISTRICT on this 30th day of March, 1990.

[ CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE
M W Chairman
’/ﬂ../;o' s Secretary
q\]— wb"iﬂjﬂ j:i—_Q Counsel to Issuer
03/28/90
GUTJ.JS
36733/89001



GUTHRIE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A

CERTIFICATE AS _TO ARBITRAGE

I, Erick Haynes, Chairman of the Public Service Board of
Guthrie Public Service District, in Kanawha County, West Virginia (the
"Issuer”), being one of the officials of the Issuer duly charged with
the responsibility for the issuance of $878,695 aggregate principal
amount of Sewer Revenue Bonds, Series 1990 A, of the Issuer, dated
March 30, 1990 (the "Local Bonds”), hereby certify as follows:

1. This certificate is being executed and delivered
pursuant to Section 148 of the Internal Revenue Gode of 1986, as
amended, and the temporary and permanent regulations promulgated
thereunder or under any predecessor thereto (the "Code”). I am one
of the officers of the Issuer duly charged with the responsibilicy of
issuing the Bonds, hereinafter defined. I am familiar with the facts,
circumstances and estimates herein certified and am duly authorized
to execute and deliver this certificate on behalf of the Issuer.

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

3. The Issuer has not been notified by the Internal
Revenue Service of any listing or proposed listing of it as an issuer
the certification of which may not be relied upon by holders of
obligations of the Issuer or that there is any disqualification of the
Issuer by the Internal Revenue Service because a certification made
by the Issuer contains a material misrepresentation.

4, This certificate is based upon facts, circumstances,
estimates and expectations of the Issuer in existence on March 30,
1990, the date on which the Bonds are to be physically delivered in
exchange for the issue price thereof, and to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are
reasonable,

5. In the Resolution pursuant to which the Bonds are
issued, the Issuer has covenanted that (i) it shall not take, or
permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds” within the meaning of Section 148 of the Code, and
(ii) it will take all actions that may be required of it (including,
without implied limitation, the timely filing of a federal information
return with respect to the Bonds) so that the interest on the Bonds
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will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect
such exclusion.

6. The Local Bonds and the Series 1990 B Bonds (the
"Supplemental Bonds”), which Supplemental Bonds bear no interest, were
sold on March 30, 1990, to the West Virginia Water Development
Authority (the "Authoricy”) for an aggregate purchase price of
$919,700 (100% of par), there being no accrued interest pald thereon.
The Supplemental Bonds are Junior and subordinate to the Local Bonds.
The Local Bonds and the Supplemental Bonds are collectively herein
referred to as the "Bonds.”

7. The Local Bonds are being delivered simultaneously with
the delivery of this certificate and are issued for the purposes of
(1) paying a portion of the costs of acquisition and construction of
certain new sewerage facilities of the Issuer (the "Project”);
(11) paying interest on the Local Bonds during the construction of
the Project and for not more than 6 months thereafter: and
(111) paying costs of issuance of the Local Bonds. The Supplemental
Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying a portion
of the costs of acquisition and construction of the Project; and
(11) paying costs of issuance of the Supplemental Bonds,

8. The Issuer shall, within 30 days following delivery of
the Bonds, enter into agreements which require the Issuer to expend
In excess of $100,000 on the Project, constituting a substantial
binding commitment, or has already done so. Acquisition, construction
and equipping of the Project will proceed with due diligence to
completion, and, with the exception of proceeds constituting
capitalized interest, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for
payment of Costs of the Project on or before September, 1990, except
as otherwise required for rebate to the United States under
Section 148(f) of the Code. Construction of the Project is expected
to be completed by March, 1991.

9. The total cost of the Project (including all costs of
1ssuance of the Bonds) is estimated at $3,077,050. Sources and uses
of funds for the Project are as follows:



SOURCES

Gross Proceeds of Local Bonds $ 878,695
Gross Proceeds of Supplemental

Bonds 41,005
EPA Grant 1,654,950
County Commission of Kanawha

County Grant 482,400
Anticipated Investment Earnings 20,000

Total Sources 077,050
USES

Acquisition and Construction

of Project $2,981,550
Caplitalized Interest on

Local Bonds 80,500
Funded Reserve for

Local Bonds -0-
Funded Reserve for

Supplemental Bonds -0-
Costs of Issuance of Bonds 15,000

Total Uses §3|077,050

The amount of Project costs not expected to be reimbursed or paid from
Supplemental Bond proceeds, the EPA Grant recelpts and receipts from
the grant from the County Commission of Kanawha County {s estimated
to be at least equal to the gross proceeds of the Local Bonds. Except
for the proceeds of the Local Bonds, the Supplemental Bonds, the EPA
Grant, the grant from the County Commission of Kanawha County and
Interest earnings during construction (to the extent not required for
rebate to the United States under Section 148(f) of the Code), no
other funds of the Issuer will be available to meet costs of the
Project, and no balances are available to meet such costs in any
account which may, without legislative or judicial action, be invaded
to pay such expenditures without a legislative, judicial or
contractual requirement that such account be reimbursed,

10. Pursuant to Article V of the Local Act, the following
special funds or accounts have been created:

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

(4) Rebate Fund;



(3) Series 1990 A Bonds Sinking Fund, and within the
Series 1990 A Bonds Sinking Fund, the Series 1990 A Bonds
Reserve Account; and

(6) Series 1990 B Bonds Sinking Fund, and within the
Series 1990 B Bonds Sinking Fund, the Serles 1990 B Bonds
Reserve Account.

11. Pursuant to Article VI of the Local Act, the proceeds
of the Local Bonds (and the Supplemental Bonds ) will be deposited as
follows:

(1) Local Bonds proceeds in the amount of $80,500 will
be deposited in the Series 1990 A Bonds Sinking Fund and
applied to payment of interest on the Local Bonds during
construction of the Project and for a perlod not to exceed
six months following completion thereof.

(2) Local Bonds proceeds in the amount of $-0- and
Supplemental Bonds proceeds in the amount of $-0- will be
deposited in the Series 1990 A Bonds Reserve Account and the
Serles 1990 B Bonds Reserve Account, respectively.

(3) The balance of the proceeds of the Local Bonds
and the Supplemental Bonds will be deposited in the Bond
Construction Trust Fund and applied solely to payment of
Costs of the Project, including costs of Issuance of the
Bonds and related costs. Amounts in the Bond Construction
Trust Fund, if invested, will be invested without yleld
limitation for a period necessary to complete the Project,
not to exceed 3 years.

12. Moneys held in the Series 1990 A Bonds Sinking Fund and
the Series 1990 B Bonds Sinking Fund will be used solely to pay
principal of and interest on the Local Bonds and the Supplemental
Bonds, respectively, and will not be available to meet costs of
acquisition and construction of the Project. Except to the extent
transferred to the Rebate Fund at the request of the Issuer, all
investment earnings on moneys in the Series 1990 A Bonds Sinking Fund
and Series 1990 A Bonds Reserve Account and the Series 1990 B Bonds
Sinking Fund and Series 1990 B Bonds Reserve Account will be withdrawm
therefrom, not less than once each year, and, during construction of
the Project, deposited into the Bond Construction Trust Fund, and
following completion of construction of the Project, will be deposited
in the Revenue Fund, and such amounts will be applied in full, first
to the next ensuing Interest payments, 1f any, due on the respective



series of Local Bonds and Supplemental Bonds, and then to the next
ensuing principal payments due thereon.

13. Except for the Series 1990 A Bonds Sinking Fund and the
Series 1990 A Bonds Reserve Account and the Series 1990 B Bonds
Sinking Fund and Series 1990 B Bonds Reserve Account, there are no
other funds or accounts established or held by the Issuer which are
reasonably expected to be used to pay debt service on the Local Bonds
or the Supplemental Bonds, respectively, or which are pledged as
collateral for the Local Bonds or the Supplemental Bonds and for which
there 1s a reasonable assurance that amounts therein will be available
to pay debt service on the Local Bonds or the Supplemental Bonds, if
the Issuer encounters financial difficulties. The Issuer does not
expect that moneys in the Rebate Fund or the Renewal and Replacement
Fund will be used or needed for payments upon the Bonds are available
and, because such amounts may be expended for other purposes, there
is no reasonable assurance that such amounts would be available to
meet debt service if the Issuer encounters financial difficulties;
thus, such amounts may be invested without yield limitation. Except
as provided herein, no funds which have been or will be used to
acquire directly or indirectly securities, obligations, annuity
contracts, investment-type property or any residential rental property
for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or
approved desegregation plan Producing a yield in excess of the yield
on the Bonds, have been or will be pledged to payment of the Bonds.
Less than 10% of the proceeds of the Local Bonds will be deposited in
the Series 1990 A Bonds Reserve Account or any other reserve or
replacement fund, and less than 108 of the proceeds of the
Supplemental Bonds will be deposited in the Series 1990 B Bonds
 Reserve Account or any other reserve or replacement fund. The amounts
deposited in the Series 1990 A Bonds Reserve Account and the
Series 1990 B Bonds Reserve Account from time to time by the Issuer
will not exceed the maximum annual principal and interest on the Local
Bonds and the Supplemental Bonds, respectively, and will not exceed
125% of average annual principal and interest on the Local Bonds and
the Supplemental Bonds, respectively. Amounts in the Series 1990 A
Bonds Reserve Account and the Series 1990 B Bonds Reserve Account, not
to exceed 10% of the proceeds of the Local Bonds and the Supplemental
Bonds, respectively, if invested, will be invested without yield
limitation. The establishment of the Series 1990 A Bonds Reserve
Account and the Series 1990 B Bonds Reserve Account are required by
the Authority, are vital to its purchase of the Local Bonds and the
Supplemental Bonds, respectively, and are reasonably required to
dssure payments of debt service on the Local Bonds and the
Supplemental Bonds, respectively.



1l4. The Issuer expects to enter into a contract within
6 months of the date hereof, or has already entered into such a
contract, for the construction of the Project, and the amount to be
expended pursuant to such contract exceeds the lesser of 2 1/2% of
the estimated total Project cost financed with proceeds from the sale
of the Bonds or $100,000,

15. Work with respect to the acquisition and construction
of the Project will proceed with due diligence to completion.
Acquisition and construction is expected to be completed within
12 months.

16. The Issuer will comply with the provisions of the Code,
for which the effective date precedes the date of delivery of its
Bonds to the Authority,

17. With the exception of the amount deposited in the
Series 1990 A Bonds Sinking Fund for payment of interest on the Local
Bonds and amounts deposited in the Series 1990 A Bonds Reserve Account
and the Serles 1990 B Bonds Reserve Account, all of the proceeds of
the Bonds will be expended on the Project within 5 months from the
date of issuance thereof.

18, The Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund (other than the Series 1990 A Bonds
Reserve Account and the Series 1990 B Bonds Reserve Account therein)
are intended primarily to achieve a proper matching of payments of
debt service on the Local Bonds and the Supplemental Bonds,
respectively, each year. The Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund (other than the Series 1990 A Bonds
Reserve Account and the Series 1990 B Bonds Reserve Account therein)
will be depleted at least once a year except for a reasonable
carryover amount not in excess of the greater of 1/12th of annual debt
service on the Local Bonds or the Supplemental Bonds, respectively,
or 1 year's Interest earnings on the Seriles 1990 A Bonds Sinking Fund
and the Serles 1990 B Bonds Sinking Fund (other than the Series 1990 A
Bonds Reserve Account and the Series 1990 B Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the
Series 1990 A Bonds Sinking Fund and in the Series 1990 B Bonds
Sinking Fund for payment of the principal of or interest on the Local
Bonds and the Supplemental Bonds, respectively (other than the
Series 1990 A Bonds Reserve Account and Series 1990 B Bonds Reserve
Account therein), will be spent within a 13-month period beginning on
the date of receipt and will be invested without ¥ield limitation.

19. All the proceeds of the Local Bonds which were used
for the payment of costs of the Project will be expended for such
purposes within three years of December 27, 1989.

6.



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

21. All property financed with the proceeds of the Bonds
will be held for federal income tax purposes by (or on behalf of) a
qualified governmental unit.

22. The Issuer shall file Form 8038-C in a timely fashion
with the Internal Revenue Service Center, Philadelphia, Pennsylvania,
19255.

23. No more than 10% of the proceeds of the Bonds will be
used (directly or indirectly) in any trade or business carried on by,
and less than 5% of the proceeds of Bonds or $5,000,000 have been or
will be used to make or finance loans to, any person who is not a
governmental unit.

24. The original proceeds of the Bonds will not exceed the
amount necessary for the purposes of the issues, except to the extent
any such proceeds are required for rebate to the United States.

25. The Issuer shall use the Bond proceeds solely for the
Project, and the Project will be operated solely for a public purpose
as a local governmental activity of the Issuer.

26. The Issuer shall not permit at any time or times any
of the proceeds of the Bonds or any other funds of the Issuer to be
used directly or indirectly in a manner which would result in the
exclusion of the Bonds from treatment afforded by Section 103(a) of
the Code by reason of classification of the Bonds as "private activicy
bonds” within the meaning of the Code. The Issuer will take all
actions necessary to comply with the Code and the Treasury Regulations
promulgated or to be promulgated thereunder.

27. The Bonds are not, and will not be, in whole or part,
directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

28. The Issuer will rebate to the United States the amount,
1f any, required by the Code and to take all steps necessary to make
such rebates. In the event the lssuer fails to make such rebates as
required, the Issuer shall pay any and all penalties and other amounts
from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, in order to maintain the exclusion of
interest on the Bonds from gross income for federal income tax
purposes.



29. The 1Issuer has retained the right to amend the
Resolution authorizing the issuance of the Bonds if such amendment is
necessary to assure compliance with Section 148(f) of the Code or as
may otherwise be necessary to assure the exclusion of interest on the
Bonds from the gross income of the holders thereof.

30. The Issuer shall comply with the yield restriction on
Bond proceeds as set forth in the Code.

31. The Issuer has either (a) funded the Series 1990 A
Bonds Reserve Account at the maximum amount of principal and interest
which will mature and become due on the Local Bonds in the then
current or any succeeding year with the proceeds of the Local Bonds,
or (b) created the Series 1990 A Bonds Reserve Account which will be
funded with equal payments made on a monthly basis over a 10 year
period until such Series 1990 A Bonds Reserve Account holds an amount
equal to the maximum amount of principal and interest which will
mature and become due on the Local Bonds in the then current or any
succeeding year. Moneys in the Series 1990 A Bonds Reserve Account
and the local sinking fund (established for the annual payment of
principal and interest) will be used solely to pay principal of and
interest on the Local Bonds and will not be available to pay costs of
the Project.

32. The Issuer shall submit to the Authority within 15 days
following the end of each bond year a certified copy of its rebate
calculation and a certificate with respect thereto or, if the Issuer
qualifies for the small governmental issuer exception to rebate, or
any other exception thereto, then the Issuer shall submit to the
Authority a certificate stating that it is exempt from the rebate
provisions and that no event has occurred to its knowledge during the
bond year which would make the Bonds subject to rebate.

33. The Issuer expects that no part of the Project financed
by the Bonds will be sold or otherwise disposed of prior to the last
maturity date of the Bonds.

34. The Issuer covenants and agrees to comply with the
rebate requirements of the Code if not exempted therefrom, and with
all other requirements of the Code necessary, proper or desirable to
maintain the tax-exempt status of the Bonds and the interest thereon.
In addition, the Issuer has covenanted to comply with all Regulations
from time to time in effect and applicable to the Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and has covenanted to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
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may be contrary to any of the provisions of the Resolutions
authorizing issuance of the Bonds.

The Issuer has further covenanted to calculate, annually,
the rebatable arbitrage, determined in accordance with Section 148(f)
of the Code. Upon completion of each such annual calculation, unless
otherwise agreed by the Authority, the Issuer shall deposit, or cause
to be deposited, in the Rebate Fund such sums as are necessary to
cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which
shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. The Issuer has
further covenanted pay, or cause to be pald, to the United States,
from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. The Issuer shall
remit payments to the United States in the time and at the address
prescribed by the Regulations as the same may be in time to time in
effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which
are required, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor.

35. The Bonds are a fixed yleld issue. No interest or
other amount payable on any of the Bonds (other than in the event of
an unanticipated contingency) is determined by reference to (or by
reference to an index that reflects) market interest rates or stock
or commodity prices after the date of issue.

36. None of the Bonds has a yleld-to-maturity more than
one-fourth of one percent higher than the yield on the Bond determined
by assuming the Bond 1is retired on the date that when used in
computing the yield on the Bond produces the lowest yield.

37. No portion of the proceeds of the Bonds will be used,
directly or indirectly, to replace funds which were used, directly
or indirectly, to acquire higher yielding investments, all within the
meaning of Section 148 of the Code.

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



39, The Issuer will expend the gross proceeds of the Bonds
(other than any gross proceeds held in the Series 1990 A Bonds Sinking
Fund and the Series 1990 B Bonds Sinking Fund) for the Project no
later than the day which is two years after the date of issuance of
the Bonds. The Issuer will expend the net proceeds (including,
without limitation, investment proceeds earned before the close of the
period involved on the investment of the sale proceeds of the Bonds)
of the Bonds for the Project within the following periods beginning
on the date of issuance of the Bonds:

Not less than 10 percent within 6 months,

Not less than 45 percent within 1 year,

Not less than 75 percent within 18 months, and
Not less than 100 percent within 2 years

(except for a reasonable retainage not exceeding 5% of the net
proceeds of the Bonds which will be spent within 3 years). The Issuer
shall, within 30 days after the end of each six month period described
above, and every six month period thereafter until all the proceeds
of the Bonds have been expended for the Project, certify to the
Authority the amount of expenditure from Bond proceeds as of the end
of such period. The Issuer has elected the application of
Section 148(f)(4)(B)(1v) (V) of the Code to the Bonds and has agreed
to pay a penalty with respect to the close of each 6-month period
after the date the Bonds are issued equal to 1-1/2 percent of the
amount of the net proceeds of the Bonds which, as of the close of such
period, are not spent as set forth in this paragraph. At least 75%
- of the net proceeds of the Bonds are to be used for construction
expenditures with respect to property owned by the Issuer, and the
Project will be owned by the Issuer.

40. The transaction contemplated herein does not represent
an exploitation of the difference between taxable and tax-exempt
interest rates and the execution and delivery of the Bonds is not
occurring sooner than otherwlse necessary, nor are the Bonds in
principal amounts greater than otherwise necessary or to be
outstanding longer than otherwlse necessary.

41. On the basis of the foregoing, it is not expected that
the proceeds of the Bonds will be used in a manner that would cause
the Bonds to be "arbitrage bonds” within the meaning of Section 148
of the Code.

10.



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

43. Steptoe & Johnson 1Is entitled to rely wupon the
representations, expectations, covenants, certifications and
statements contained herein in rendering its opinions regarding the
tax-exempt status of interest on the Bonds.

44. To the best of my knowledge, information and belief,
the foregoing expectations are reasonable,

IN WITNESS WHEREOF, I have set my hand this 30th day of
March, 1990,

GUTHRIE PUBLIC SERVICE DISTRICT

By&aé/%W

Its Chairman

03/29/90
GUTJ .K5
36733/89001
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CERTIFICATE

The undersigned certifies that I am duly authorized to
execute this Certificate on behalf of Dunn Engineers, Inc., Consulting
Engineer for Guthrie Public Service District, and, based on the
anticipated construction schedule and schedule of expenditures of the
proceeds of the Bonds (as defined in the Certificate as to Arbitrage
to which this Certificate is attached)}, the representations set forth
in Paragraph 39 of such Certificate as to Arbitrage with respect to
the expenditures of proceeds of the Bonds are reasonable.

Dated: March 30, 1990

DUNN ENGINEERS, INC.

09/28/90
GUTJ .Z3
36733/89001



GUTHRIE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

ENGINEER'S CERTIFICATE

1, Joseph F. Dunn, President , Registered Professional
Engineer, West Virginia License No. 4492  of Dunn Engineers, Inc.,
consulting engineers, of Charleston, West Virginla, hereby certify as
follows:

1. My firm 1is engineer for the acquisition and
construction of certain new sewerage faclilities (the "Project”) of
Guthrie Public Service District in Kanawha County, West Virginia (the
"Issuer”). Certain costs of such acqulsition and construction are
being financed by proceeds of the above-captioned bonds (the "Bonds”)
anticipated to be purchased by the West Virginia Water Development
Authority (the "Authority”) and certain grant proceeds from the
United States Environmental Protection Agency and the County
Commission of Kanawha County.

2. 1 hereby certify that (1) the Project will be
constructed in accordance with the approved plans, specifications and
designs prepared by my firm or amendments thereto and as described in
the Application submitted teo the Authority and approved by all
necessary governmental bodiles and will be situate wholly or chiefly
within the boundaries of Guthrie Public Service District; (ii) the
Project is adequate for the purpose for which it was designed and all
applicable and necessary governmental approvals, certificates,
permits, exemptions, consents and authorizations for the acquisition
and construction thereof have been obtained; (iii) I have examined and
reviewed all plans, speclfications, bid documents and construction
contracts relating to the Project and all bids for acquisition and
construction of the Project have been received in an amount and are
otherwise compatible with the plan of financing described in said
Application and I will ascertain that all contractors have made
required provisions for all insurance and payment and performance
bonds and such insurance policles or binders and such bonds will be
verified for accuracy and completeness prior to commencement of
acquisition and construction of the Project; (iv) the Issuer has
obtained all permits required by the laws of the State of
West Virginia and the United States of America necessary for
acquisition and construction of the Project; (v) the acquisition and
construction of and funding for the Project should proceed to a
successful conclusion within the time schedules proposed; (vi} the
useful life of the facilities constituting the Project 1s not less
than 40 years; (vii) the rates and charges for the sewerage system of



the Issuer comply with the applicable provisions of the Loan Agreement
and Supplemental Loan Agreement by and between the Authority and the
Issuer; (viii) the net proceeds of the Bonds, together with the
proceeds of the grants and other moneys on deposit or to be
simultaneously deposited and irrevocably committed therefor, will be
sufficient to pay the costs of acquisition and construction of the
Project as set forth in the Application submitted to the Authority as
of the date of the Loan Agreement; and (ix) attached hereto as
Exhibit A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds” for the Project.

WITNESS my signature on this 30th day of March
1990.
DUNN ENGINEERS, INC.
03/23/90 (/
GUTJ.L2
36733/89001
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DATE: March 1, 1990

AMENDED SCHEDULE A
NAME OF GOVERNMENTAL AGENCY: Guthrie Public Service District

TOTAL COST OF PROJECT AND SOURCES OF FUNDS

A. Cost 0of Project

11.

12.

13,

14.
15.

16.

17.
18.

19.
20,

Construction $ 2,297,541
Technical Services _ $ 375,685
Legal and Fiscal $ 55,000
Administrative S
Site and Other Lands $ 25,000
Step I and/or Step II Design or Other
Loan Repayment (Specify Type: ' 0
$ Joy ) D
Interim Financing Costs $ 60, 000
ConbLingency $ 171,324
Total of Lines 1 through 8 $ 2,984,550
B. Scurces of Funds
Federal Grants:’ EPA Grant $ 1,654,950
(Specify Source) $
State Grants:' $
(Specify Source) - s B
$_
ﬁ S
Other Grants:' Kanawha County Commission $_ 482,400
(Specify Source) “ o o $
Any Other Source’ _ Interest Farnings $ 20,000
(Specify) - S
Total of Lines 10 through 13 $ 2,157,350
Proceeds Required from Bond Issue
(Line 9 less Line 14) $ 827,200
C. Cost of Financing
Capitalized Intcrest 14 months $ 80,500 _
(construction period plus six months)
Funded Rescrve Account'’ $  =0-
Other Costs® Bond Counsel ¢ 12,000
$
Total Cest of Financing $ 92,500
Size of Bond Issue
(Line 15 plus Total from Line 19) $ 919,700




WY MUNICIPAL BOND -~“MMISSION o
Suite 337 Bu. .ing 3 NEW .. .UE REPORT FORM

1800 Washington St. E
State Capitol Compiex Date of Report: March 30, 1990
Charleston, WY 25305

(304) 348-3971 (See Reverse for Instructions})

ISSUE: GUTHRIE PUBLIC SERVICE DISTRICT, Sewer Revenue Bonds, Series 1990 A

ADDRESS: P. 0. Box 10116, Charleéston, WV 25357 COUNTY: Kanawha

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

ISSUE DATE: March 30, 1990 CLOSING DATE: March 30, 1990
ISSUE AMOUNT:$ 878,695 RATE: 7.85%
tst DEBT SERVICE DUE: 10/1/90 fst PRINCIPAL DUE: 10/1/91
fst DEBT SERVICE AMOUNT: $34,680.38 PAYING AGENT: Ope Vallsy Bank, National
ISSUERS UNDERWRITERS
BOND COUNSEL: steptoe & Johnson BOND COUNSEL: _Jackson & Kelly
Contact Person: walter L. Williams, Esq. Contact Person: Samme L. Gee, Esquire
Phone: 624-8152 Phone: 340-1318
CLOSING BANK: Ongs¥alley;Bank, National  peepoy tRysTEE:
Contact Person: charlotte S. Morgan Contact Person:
Phone: 348-7000 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Erick Haynes Contact Person:
Position:  chairman Function:
Phone:  344-8689 Phone :
DEPOSITS TO MBC AT CLOSE: _ Accrued Interest: $
By Wire X gapitalized Int?rest: % 80,500
X Check ___ Reserve Account: $
— __ Other: $

__.._-..._..--____.,-_-__-.._...,._-_-_.._--....__-.._-...,...--.._--,......__-_..-_-_....-_____......-_.._-_..-_-_

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Hire To Escrow Trustee: L3
Check To Issuer: L3
IGT To Cons. Invest. Fund: $
To Other: $
NOTES:

FOR_MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:

TRANSFERS
REQUIRED:
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WV MUNICIPAL BOND AMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E |
State Capitol Complex Date of Report: March 30, 1990
Charleston, WV 25305

(304) 348-3971 (See Reverse for Instructions)

ISSUE: GUTHRIE PUBLIC SERVICE DISTRICT, Sewer Revenue Bonds, Series 1990 B

ADDRESS: P. O. Box 10116, Charleston, WV 25357 COUNTY: Kanawha
PURPQSE New Money x

QF ISSUE: Refunding Refunds issue{s) dated:

ISSUE DATE: March 30, 1990 CLOSING DATE: March 30, 1990

ISSUE AMOUNT:$ 41,005 RATE: 0%

Ist DEBT SERVICE DUE: 10/1/91 1st PRINCIPAL DUE: 10/1/91

Ist DEBT SERVICE AMOUNT: g1 ,051.42 PAYING AGENT: OPRsi3ziS¥;Bank. Natidnal

1SSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUNSEL: - Jackson & Kelly
Contact Person: Walter L. Williams, Esqg. Contact Person: Samme L. Gee, Esqure
Phone: 624-8152 Phone: 340-1318
CLOSING BANK: Regaciation = | oCroPl T EorRoM TRUSTEE:
Contact Person: charlotte S. Morgan  Contact Person:
- Phone: 348-7000 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Erick Haynes Contact Person:
Position: chairman Function:
Phone: 344-8689 Phone:
DEPOSITS TO MBC AT CLOSE: o Accrued'lnterest: 3
e — G e
— ___ Qther: $

—-—n_—--.-4_-------.......----—--——-—-...-----...--.-.---———--aq.--__—--—--..----—--—Q----—---.*._---—-..

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To Issuer: 3
IGT To Cons. Invest. Fund: §
To Other: $
NOTES:

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

158



GUTHRIE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

ACCEPTANCE OF DUTIES OF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCTIATION, a national banking
association with its principal office in the City of Charleston,
West Virginia, hereby accepts appointment as Registrar in connection
with the Guthrie Public Service District Sewer Revenue Bonds,
Series 1990 A and Series 1990 B, all dated March 30, 1990, in the
aggregate principal amount of $919,700 and agrees to perform all
duties of Registrar in connection with such Bonds, all as set forth
in the Local Act authorizing issuance of the Bonds.

Dated this 30th day of March, 1990.

ONE VALLEY BANK, NATIONAL ASSOCIATION

By

Its Corporate Trust A istrative

Officer

03/28/90
GUTJ .02
36733/89001

A



GUTHRIE PUBLIC SERVICE DISTRIGT

Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with principal office in the City of Charleston,
West Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond and Notes Resolution of Guthrie Public Service
District, adopted March 29, 1990, authorizing issuance of the
District’'s Sewer Revenue Bonds, Series 1990 A and Series 1990 B, both
dated March 30, 1990, in the aggregate principal amount of $919,700
(collectively, the ”"Bonds”) and agrees to perform all duties of
Depository Bank in connection with such Bonds, all as set forth in
said Resolution.

Dated chis 30th day of March, 1990.

ONE VALLEY BANK NATIONAL ASSOCIATION

S/ V74 /
/CL//'%ZA/ ‘\/-r L’.-\._/

Its Corporate Trustc ﬁdminxstrnclve
Officer S

03/28/90
GUTJ.Pp2
36733/89001



GUTHRIE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A and Series 1990 B

CERTIFICATE OF REGISTRATION OF BONDS

I, CHARLOTTE S. MORGAN, Corporate Trust Administrative
Officer of ONE VALLEY BANK, NATIONAL ASSOCTATICN, as Registrar under
the Local Act and Registrar’s Agreement providing for the $919 700
aggregate principal amount of Sewer Revenue Bonds, Series 1990 A and
Series 1990 B, of Guthrie Publie Service District {the "Issuer"),
hereby certify that on the 30th day of March, 1990, the single fullw
registered Series 1990 A Bond of the Issuer in the principal amount
of $878,695 designated "Sewer Revenue Bond, Series 1990 A,"” numbered
AR-1, and the single fully registered Series 1990 B Bond of the Issuer
in the prinecipal amount of $41,005 designated "“Sewer Revenue Bond,
Series 1990 B,” numbered BR-1, were registered as to principal and
interest (the Series 1990 B Bond being registered as to principal
only) in the name of *“West Virginia Water Development Authority” in
the books of the Issuer kept for that purpose at our office, by a dulv
authorized officer on behalf of One Valley Bank, National Association,
as Registrar.

WITNESS my signature as of this 30th day of March, 1990,

ONE VALLEY BANK, NATIONAL ASSOCIATION

-

Its Corporate Trust ﬁdmgﬁgstrative
Officer ya

03/28/90
GUTJ.Q2
36733/89001



GIS 'S _AGREEMEN

THIS REGISTRAR'S AGREEMENT, dated as of the 30th day of
March, 1990, by and between GUTHRIE PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia
(the "Issuer”), and ONE VALLEY BANK, NATIONAL ASSOCIATION, a national
banking association (the "Registrar”).

WHEREAS, the 1Issuer has, contemporaneously with the
execution hereof, issued and sold its $919,700 aggregate principal
amount of Sewer Revenue Bonds, Series 1990 A and Series 1990 B, in
fully registered form (collectively, the "Bonds”), pursuant to a Bond
and Notes Resolution adopted March 29, 1990, and a Supplemental
Resolution adopted March 29, 1990 (collectively, the "Local Act"):

WHEREAS, capitalized words and terms used in this
Registrar’'s Agreement and not otherwise defined herein shall have the
respective meanings given them in the Local Act, a copy of which is
attached as Exhibit A hereto and incorporated herein by reference;

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

WHEREAS, the Issuer desires to appoint, and by the Local
Act and this Registrar’s Agreement does appoint, the Registrar to act
as Reglstrar under the Local Act and to take certain other actions
hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties
hereto as follows:

1. Upon the execution of this Registrar’s Agreement by
the Issuer and the Registrar and during the term hereof, the Registrar
does accept and shall have and carry out the powers and duties of
Registrar for the Bonds, all as set forth in the Local Act, such
duties including, among other things, the duties to authenticate,
register and deliver Bonds upon original i{ssuance and when properly
presented for exchange or transfer, and shall do so with the intention
of maintaining the exclusion of interest on the Bonds from gross
income for federal income tax purposes, in accordance with any rules
and 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 slgnatures 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, from time to time, the compensation for services rendered
as provided in the annexed schedule and reimbursement for reasonable
expenses incurred in connection therewith.

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

6. The Issuer and the Registrar each warrants and
represents that it is duly authorized and empowered to execute and
enter into this Registrar’s Agreement and that neither such execution
nor the performance of its duties hereunder or under the Local Act
will violate any order, decree or agreement to which it is a party or
by which it is bound.

7. This Registrar’'s Agreement may be terminated by either
party upon 60 days' written notice sent by registered or certified
mail to the other party, at the following respective addresses:

ISSUER: Guthrie Public Service District
P. O, Box 10116
Charleston, West Virginia 25357
Attention: Chairman

REGISTRAR: One Valley Bank, Natiomal Association S

“Post Office Bow 1793
Cne Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

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



IN WITNESS WHEREOF, GUTHRIE PUBLIC SERVICE DISTRICT and ONE
VALLEY BANK, NATIONAL ASSOCIATION, have respectively caused this

Registrar's Agreement to be signed in their names and on their behalf,
all as of the day and year first above-written.

GUTHRIE PUBLIC SERVICE DISTRICT

. NATIONAL ASSOCIATIOQN

AT

Its Corporate Trust Admfnistrative
Officer

03,/28/90
GUTJ .R3
36733/89001



EXHIBIT A

{Included in transcript as Document No. 1}



Law OFFICES

KAUEFELT & KAUFFELT MAR 2 G oo
803 KANAWHA VALLEY BUILDING
T. D. KAUFFELT CHARLESTON, WEST VIRGINIA 2530 N : MAILING ADDRESS
JAMES D. KAUFFELT £ 304) 345-1272 .. _ PO.BOX 3082
MARK E. KAUFFELT CHARLESTON, %V 2533

FAX { 304} 345- 1280

March 28, 1990

Walter L. Williams, Esquire
STEPTOE & JOHNSON

Post Office Box 2190
Clarksburg, WV 26302

Re: Agreement between The Sanitary
Board of The City of Charleston
and The Guthrie Public Service
District

Dear Mr. Williams:

Pursuant to your request, I have reviewed the Order of Robert
F. Williams, Administrative Law Judge of the Public Service
Commission of West Virginia concerning the proposed contract
between The Sanitary Board of The City of Charleston and the
Guthrie Public Service District. Judge Williams, in his Order
dated March 15, 1990, requested that the proposed contract between
The Sanitary Board of The City of Charleston and the Guthrie Public
Service District be modified to either calculate the District's
sewage treatment rates based upon the total volume of wastewater
treated at the City of Charleston plant or the City of Charleston's
calculated sewage treatment rate should be applied against the
combined water consumption of the Guthrie Public Service District's
customers. The aforementioned modification has been made to the
proposed contract and while the contract at the present time
remains unexecuted, the Sanitary Board is aware of the proposed
contract, It is my opinion that the Board, at its next meeting,
will formally approve the proposed contract.

I trust this information is sufficient for the purposes of
allowing the Guthrie Public Service District to proceed with the
closing of its sewer revenue bonds and should you desire any
additional information, please do not hesitate to contact me,

Very truly yours,

T. D. Kauffelt
Counsel for Charleston
Sanitary Board

TDK:nlb



AGREEMENT

This AGREEMENT, Made the 11th day of December ,

1990, by and between the CITY OF CHARLESTON, a municipal

corporation, hereinafter designated as CITY, the SANITARY BOARD

OF THE CITY OF CHARLESTON, hereinafter designated as BOARD and

the GUTHERIE PUBLIC SERVICE DISTRICT, a public corporation cf the

State of West Virginia, hereinafter designated as DISTRICT:
WITNESSETH:

WHEREAS, the CITY owns and the BOARD is responsible for the
operation of a sanitary sewer system and wastewater treatment
plant for which improvements are planned with the capability of
providing secondary treatment levels as established by the United
States Environmental Protection Agency and the West Virginia
Department of Natural Resources; and,

WHEREAS, the DISTRICT is planning to construct a sanitary
sewer system within the confines of its area as described in the
order of the Kanawha County Court, dated November 29, 1977,
establishing its district and to place into effect certain rates
and charges to be made by it for the sale of its services to its
customers; and

WHEREAS, the CITY'S wastewater treatment plant and sewer
system has an adequate design capacity to handle the DISTRICT and
the CITY agrees to reserve an adequate portion of the design
capacity for use by the DISTRICT, subject to the terms set forth

herein; and,

33



WHEREAS, the DISTRICT desires to connect to the sewer system
of the CITY and to be provided with secondary, or higher grade
when required, treatment of wastewater delivered to the CITY'S
sewer system by the DISTRICT; and,

NOW, THEREFORE, in consideration of the recitals, the
parties do hereby agree as follows:

1. The DISTRICT shall design and cause to be constructed,
at its sole cost, a sanitary sewer system meeting generally
accepted sanitary engineering standards which will collect and
transport sewage from within the boundaries of the DISTRICT to
the CITY'S sewer system, with construction contingent upon the
availability and granting of sums sufficient for such
construction from federal, state and/or county agencies. The
DISTRICT shall further 1limit the amount of infiltration and
inflow which will be permitted in the newly constructed sanitary
sewer system to 0 gallons of inflow and 200 gallons per inch
diameter mile of infiltration per day during final inspection and
testing of the system. DISTRICT will have the affirmative duty
of seeing that no storm water enters its system. RNo industrial
customer will use the DISTRICT system without approval of the
BOARD, so that pretreatment may be arranged and charges for the
industrial waste formulated.

2. The BOARD shall receive, treat and dispose of the
wastewater from the DISTRICT at the Board’'s Wastewater Treatment
Plant, which is operated by the Charleston Sanitary Board. The
BOARD shall maintain responsibility for discharge of treated

wastewater in accordance with State and Federal laws and



regulations; the DISTRICT shall not be liable for fines or
penalties as a result of discharge violations resulting from
improper operation of said Wastewater Treatment Plant; however,
the DISTRICT shall be liable for any fine and/or penalty incurred
as a result of discharge violations occurring at the Wastewater
Treatment Plant that are a direct result of the introduction of
prohibited materials into the Guthrie Public Service District
collection system.

3. The fee for transportation and treatment of the
DISTRICT'S wastewater by the BOARD shall be based upon the water
usage of customers discharging sewage into the DISTRICT'S system,
and such fee is hereby established as $0.77 per 1,000 gallons of
flow. The rate contained herein is to be based upon metered
water consumption records. Said fee reflects the total cost of
said transportation and treatment on the basis of the water
consumption of all customers introducing wastewater into the
Board's system, and includes a pro rata share of the use of
existing sewers, lift stations and treatment plant, as well as
administration, operation, maintenance and any additional cost of
service costs, including any and all legal fees incurred by the
BOARD as é result of this Agreement. The parties hereto agree
that the aforesaid fee has been mutually agreed to prior to any
treatment and disposal of the DISTRICT'S wastewater in accordance
with the intent and general concepts as described in Attachment
"A" hereto. At the completion of the audit for the fiscal year
ending June 30, 1990, and each fiscal year thereafter, the rate

for the next fiscal year shall be calculated by the BOARD by



applying the formula attached hereto (Attachment “A"”) to the
costs reflected in said audits and arriving at a cost based
charge per thousand gallons of water usage by the sewage system
customers. Said BOARD will notify DISTRICT of said new rate,
together with the calculations showing how it was developed, and
thirty (30) days after said notification the new rate will become
effective. If a dispute arises regarding the correctness of the
calculation of the new rate, the new rate will remain in effect
until the resolution of the dispute, and upon resolution a refund
can be made if the resolution establishes that the new rate is
excessive. All new modifications of the CITY'S system required
to accommodate the DISTRICT shall be prorated between the BOARD
and DISTRICT (based on wastewater flow contributed by each party)
and charged to the DISTRICT through the transportation and
treatment fee.

3A. Should it become necessary to meter the DISTRICT'S
wastewater through a master meter as a result of excessive
infiltration and inflow, the cost of the metering facilities
shall be at the sole cost tc the DISTRICT in a manner and with
equipment satisfactory to the BOARD. If the BOARD directs the
DISTRICT to construct such a facility, the rates and charges
contained herein will be modified under a cost of service study
which sets out a rate based upon proportionate flows as reflected
at the DISTRICT meter and the BOARD’'S meter at the North
Charleston Treatment Plant. 1In the event of a malfunction of the
meter, said fee shall be based on comparable historical usage

adjusted by any change in customers.



4. The DISTRICT will pay, and will protect, indemnify and
save the BOARD and the CITY harmless from and against all
liabilities, losses, damages, costs and expenses (including
attorneys fees and expenses of the BOARD and CITY) causes of
actions, suits, claims, demands and Jjudgments of any nature
arising from:

(A) any injury to or death of any person or damage to
property in or upon DISTRICT'S property or
facilities, or growing out of or connected with the
use, non-use, condition or occupancy of the said
DISTRICT'S property or facilities or a part thereof;
such injuries and/or damage shall include any and
all injuries or damage which may occur due to any
failure or malfunction of the DISTRICT'S lift
stations caused by any flood, hailstorm, windstorm,
Act of God, and any and all unprecedented
meteorological events; any repairs, construction or
alterations or remodeling thereto as performed by
the DISTRICT or their authorized agents or servants,
excluding the BOARD or its agents or servants, or
the condition of the DISTRICT'S property or
facilities including sidewalks, streets or alleys
and any equipment or facilities at any time located
on the DISTRICT'S property or under the DISTRICT'S

control and used in connection therewith;



(B)

(C)

(D)

(E)

(F)

viclation of any agreement, warranty, covenant or
condition of this Agreement, except by the BOARD and
the CITY;

violation of any contract, agreement or restriction
of the DISTRICT relating to the DISTRICT'S property
or facilities, which shall have existed at the
commencement of the Agreement; and

violation of any law, ordinance, regulation or court
order affecting the DISTRICT'S property or
facilities or a part thereof or the ownership,
occupancy or use thereof.

The DISTRICT shall submit to the BOARD one (1) copy
of the DISTRICT'S construction plans and
specifications to allow the BOARD sufficient time to
review and approve the documents or allow for
comments to be resolved.

The BCARD shall have the right to perform on-site
inspections of the construction process and/or shall
be part of the inspector qualification process,

before construction begins on the DISTRICT'S system.

(G) Within sixty {60) days after construction

completion, the DISTRICT shall provide to the BOARD
one (1) set of "As-Built” plans and all records of
"Hook-Ons” to allow the BOARD to properly maintain

the system.



(H)

(1)

(J)

The BOARD shall perform service, maintenance, and
repairs on and for the DISTRICT'S sanitary sewer
system on an "as needed” and "as requested” basis.
The BOARD shall perform routine maintenance in
accordance with the equipment manufacturer’s
specifications. The DISTRICT shall provide the
BOARD with Operation and Maintenance Manuals and
manufacturer’'s literature on all eguipment to be
serviced.

The BOARD is authorized to make service calls and
perform necessary repairs or service on the
DISTRICT'S sewer lines and lift stations in response
to notification or a need by any resident utilizing
the DISTRICT'S sanitary sewer system without first
clearing such action through a member of DISTRICT'S
Board of Commissioners. Specifically, the BOARD is
authorized to make any and all emergency repairs
without question when, in the opinion of the BOARD'S
Manager, an emergency repair is needed. The BOARD
is not authorized to make service calls or repairs
on property not owned by the DISTRICT or covered by
the DISTRICT'S easements. The BOARD shall notify
the DISTRICT of any extraordinary or major repairs

which are required on the DISTRICT'’S sewer system

and are not emergency type repairs. The charge for
“ag needed”, "as requested” and said emergency
repairs shall be on a per call basis. Said charge



for the fiscal year ending June 30, 1990 will be
calculated, per call, following the schedule of
charges as described in Attachment “B* hereto.
Charges for the materials necessary to make said
repairs will be borne by the District. The parties
agree hereto that the aforesaid charges has been
mutually agreed to prior to any maintenance or
repairs being made to the DISTRICT'S sewer system in
accordance with the intent and general concepts as
agreed in Attachment “B”. At the completion of the
audit for the fiscal year ending June 30, 1990, and
each fiscal year thereafter, the rate for the next
fiscal year shall be calculated by the BOARD by
applying the formula attached hereto (Attachment
“B") to the costs reflected in said audits and
arriving at a cost based charge per bill. Said
BOARD will notify DISTRICT of said new fee, together
with the calculations showing how it was developed,
and thirty (30) days after said notification the new
rate will become effective. 1f a dispute arises
regarding the correctness of the calculation of the
new rate, the new rate will remain in effect until
the resoclution of the dispute, and upon resolution a
refund can be made if the resolution established

that the new rate is excessive.



(K}

(L)

(M)

The BOARD shall install and maintain service lines
which will be required after the initial
construction project is completed. The BOARD shall
make extensions to serve new customers, but only
with written instruction and authorization from the
DISTRICT. The BOARD shall inform the DISTRICT of
the location of all service connections made.
Payment to the BOARD for installing and maintaining
service lines and connections shall be on cost of
service basis.

The DISTRICT agrees that it shall not allow any
non-domestic waste to be introduced into its
property or facilities, including its sanitary sewer
collection system, without the express written
approval of the BOARD.

The BOARD shall bill the DISTRICT customers for
sewer use at a rate established by the DISTRICT and
approved by the Public Service Commission of West
Virginia. The BOARD further agrees to accept
payment by the DISTRICT'S customers, which shall be
recorded and deposited into a bank account for the
DISTRICT. The BOARD shall keep an account of all
customer’s bills and payments received. The fee for
the billing and collecting of the DISTRICT'S charges
shall be on a per bill basis and such fee is hereby
established as $1.18 per bill for the fiscal year

ending June 30, 1990. Said fee reflects the total



(N)

cost of said billing and collection and includes a
pro rata share of the administrative costs incident
to this activity. The parties agree hereto that the
aforesaid fee has been mutually agreed to prior to
any billing for the DISTRICT'S customers in
accordance with the intent and general concepts as
described in Attachment "C%, hereto. At the
completion of the audit for the fiscal year ending
June 30, 1990, and each fiscal year thereafter, the
rate for the next fiscal year shall be calculated by
the BOARD by applying the formula attached hereto
(Attachment “C”) to the costs reflected in said
audits and arriving at a cost based charge per bill.
Said BOARD will notify DISTRICT of said new fee,
together with the calculations showing how it was
developed, and thirty (30) days after said
notification the new rate will become effective. If
a dispute arises regarding the correctness of the
calculation of the new rate, the new rate will
remain in effect wuntil the resolution of the
dispute, and upon resolution a refund can be made if
the resolution established that the new rate is
excessive,

The BOARD shall have no duties or responsibilities
in reference to soliciting, enforcing or compelling

payment of delinquent accounts except to furnish to

10



the DISTRICT a list of such accounts and the amount
0of each when such accounts are delinquent for two

consecutive months.

(0O) The BOARD shall invoice the DISTRICT for all

(P)

(Q)

services on a monthly basis and the DISTRICT shall
pay such invoices within thirty (30) days of
receipt. The BOARD'S invoice shall have first
priority in the distribution of funds available to
meet the operation and maintenance expenses of the
DISTRICT.

The term "cost of service” as used in this Agreement
shall include, but not be limited to, all wages,
benefits, equipment rentals, fuel, materials,
supplies, administration and overhead which can be
associated directly or indirectly for providing the
agreed upon services.

The fees and charges made to the DISTRICT by the
BOARD for providing the agreed upon services shall
be established with the objective that the BOARD
will receive fair compensation for providing said
services and that neither party will subsidize the
other's capital or operation expenses. The intent
of this Agreement is that both parties shall
mutually benefit. Except for metered charges, all
charges from the BOARD to the DISTRICT shall be

actual costg to the BOARD,

11



(R)

(S)

(T)

(U}

(V)

The parties hereto shall, upon request, provide the
other with financial reports and related information
as may be required.

The parties hereto shall meet, at least quarterly,
at a mutually agreed upon time and location, to
discuss business, rates, communications, complaints,
suggestions, etc., between the parties.

The DISTRICT shall not extend the boundaries of its
Public Service District as it is now described in
the Order of the Kanawha County Commission
establishing the DISTRICT nor shall it serve
customers outside of its boundaries without specific
written permission of the BOARD.

The DISTRICT may, at its option, elect to perform
its own service, maintenance, repairs, billing or
collecting should it develop that such or any part
can be performed by the DISTRICT at a lower cost.
If the DISTRICT elects to perform any of the agreed
upon services, it must give the BOARD written notice
of such election at least one year before
termination. The BOARD may also terminate this
service, maintenance, repairs, billing or collection
arrangement on giving one year notice of its
election to do so;

This Agreement is made by the parties hereto subject
to the review and approval of the Public Service

Commission of the State of West Virginia and

12



likewise all medifications made to this Agreement
and pursuant to its terms shall be subject to the
same review and approval.

(W) The length and duration of this Agreement shall be
for a period of forty (40) years as to
transportation and treatment, and for forty (40)
years as to other services, subject to the above-
mentioned elections to terminate on a one year
notice.

IN WITNESS WHEREOF, the parties hereto have made and
executed this Agreement by their appropriate officers as of the

day and year first above written.

SANITARY BOARD OF THE C]ITY
ATTES OF C STON
Bﬁ%é
/ r

ATTEST:
en a Mana
ATTEST: GUTHRIE PUBLIC SERVICE

DISTRICT

fQé}\Fm_ Q~::§;>\¢¢¢sﬁr»\‘ By: n’ ; ;;
N N E%%airman

13



CHARLESTON SANITARY BOARD
ATTACHHMENT A
CALCULATION OF RATE - GUTHRIE PSD

1) COLLECTION SYSTEM

o e ket ke g ol

b) Operation & Maint. Labor

ai Operation Supv. & Engr.
c) Supplies & Expenses

TOTAL

2) PUMPING SYSTEM

- . W D WP A e

a) Operation Supv. & Engr,

b) Operation Lagor

c) Fuel & Power

d} Supplies & Expenses

e) Maint Power Pumping Equip

TOTAL

3) TREATMENT & DISPOSAL

- P AR AR e b e

a) Operation SuEv. & Engr.
b) Operation Labor

c) Supplies & Expenses

d) Chemicals

e) Maintenance Equipment

TOTAL:

4) BILLING & COLLECTING

W AL D W G S S P A sk

a) Meter Reading
h) Salaries
c) Postage

d) Printing & Office Supplies

e) Recording Fees
f) Telephone

g) Rent

h) Other

TOTAL

ANNUAL
CoST

R N L

$72748.53
$226362.05
$128759.51

$21719.01
$203627.42
$169655.41
$37662.55
$83003.60

$84823.64
$282571.60
$311085.13
$41760.95
$39355.85

L

- e -

$31732.00
$146802.97
$42369.29
$9548.72
$851.60
$2414.48
$6000.00
$44736.10

$284455.16

PRI NN

100. 0%
100.
100.

PERCENT
ALLOCATED

5%
.5%
5%

1%
A%
A%
1%
A%

100.0%

100.

WWWwOOQOWO

0%

0%
0%
0%
0%
0%
0%

ALLOCATED TO
GUTHRIE

- -

$363.74
$1131.81
$643.80

$452.48
$4242.24
$3534.49
$784.64
$1729.24

- - -

$84823.64
$282571.60
$311085.13
$41760.95
$39355.85

-

$0.00
$4404.09
$0.00
$0.00
$0.00
$72.43
$180.00
$1342.08

$5998.61



5) ADMINISTRATION

a) Executive Salaries $22682.59
b) Other Supplies & Expenses $106424.14
c) Board Fees $8400.00
d) Special Services $20131.30
e) Legal Fees $6308.22
f) Regulatory Fees $16474.21
g) Insurance & Bonding $76434.00
i) Workmans Compensation $34712.91
j} Social Security $75219.62
k) Retirement Contribution $108350.23

. e e

TOTAL $475137.22

6) DEBT SERVICE

L T L L

TOTAL EXPENSES FYE 1986  $3562463.63

less 1986 INDUSTRIAL EXPENSE  $299537.00

-y s an S S e

A e e
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BILLED USAGE 1983 BILL ANALYSIS (1000 GALLONS)

RATE PER 1000 GALLONS

LEGEND OF PERCENTS

0.5%-percent of distribution system used by Guthrie PSD

100.

2.1%-percent of pumping system used by Guthrie PSD
3.0%-cost assigned to Guthrie based on estimated customers to be served,

to recover costs incurred dealing with plant matters
70.0%-percent of total cost historically assigned to plant

56.0%-percent of plant employees to total employees
19.0%-percent of capitalization assigned to plant calculated by external

accountants

.0%
0%
0%
0%
0%
0%
0%
.0%
0%
0%

0%

$15877.81
$59597.52
$5880.00
$603.94
$189.25
$494.23
$14522.46
$19439.23
$42122.99
$60676.13
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T
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2330880

0.7714

1/48 = 2.1%



CHARLESTON SANITARY BOARD
BILLING AND ACCOUNTING CHARGES
ATTACHMENT B

Meter Readings $31720.00 100% $31720.00
Salaries $146802.97 97% $142398.88
Postage $42369.29 100% $42369.29
Printing $9548.72 97% . $9262.26
Recording Fees $851.60 100% $851.60
Telephone $2414.48 97% $2342.05
Rent $6000.00 97% $5820.00
Other $44735.10 97% $43394.02
Executive Salaries $22682.59 10% $2268.26
Board Fees $8400.00 10% $840.00
Workmans Compensation $34712.91 15% $5137.51
Social Security $75219.62 15% $11132.50
Ret irement $108350.23 15% $16035.83
ANNUAL COST $313572.20

ANNUAL NUMBER OF BILLS 288000
AVERAGE COST PER BILL $1.09
add: LOCK BOX PROCESSING $0.09
TOTAL CHARGE PER BILL $1.18

T i A e s e o v 2

LEGEND OF PERCENTS

97% - Percent of total expense dealing with billing matters,

10% - Percent of total expense dealing with billing matters.

15% - Percent of office employees to total employees multiplied by the total
expense,



CHARLESTON SANTITARY BOARD
MAINTENANCE CHARGE
ATTACHMENT C

LABOR CHARGE PER HOUR $9.90

EQUIPMENT CHARGES PER HOUR

Air Compressor $10.00
Backhoe $15.00
Bucket Machine $10.00
Cherry Picker $15.00
Dozer $15.00
Fork Lift $10.00
High Velocity Truck $15.00
Lawn Tractor $10.00
Dump Truck $15.00
3/4 Ton Pickup Truck $10.00
Tandem Truck $10.00

A1l equipment charges were based on a estimated 5 year life with 2080 work
hours a year, other costs included were fuel, depreciation, insurance, and
maintenance.

Labor charges include the actual cost per hour with 30% added for overhead.





