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CLAYWOOD PARK PUBLIC SERVICE DISTRICT
BOND AND NOTE RESOLUTION

A RESOLUTION AUTHORIZING THE CONSTRUCTION AND ACQUISITION OF
CERTAIN PUBLIC SERVICE PROPERTIES FOR THE COLLECTION,
TREATMENT, PURIFICATION AND DISPOSAL OF LIQUID OR SOLID WASTES,
SEWAGE AND INDUSTRIAL WASTES IN THE CLAYWOOD PARK PUBLIC
SERVICE DISTRICT, WOOD COUNTY, WEST VIRGINIA, AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF, THROUGH THE
ISSUANCE BY THE CLAYWOOD PARK PUBLIC SERVICE DISTRICT OF NOT
MORE THAN $3,217,202 IN AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE
SYSTEM REVENUE BONDS, SERIES A AND SERIES B; AUTHORIZING THE
FINANCING OF CERTAIN COSTS OF SUCH CONSTRUCTION AND
ACQUISITION, PENDING RECEIPT OF CERTAIN GRANT PROCEEDS, THROUGH
THE ISSUANCE AND EXECUTION BY THE CLAYWOOD PARK PUBLIC SERVICE
DISTRICT OF A CREDIT LINE NOTE OF $750,000; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS QF SUCH
SEWERAGE SYSTEM REVENUE BONDS AND SUCH SEWERAGE SYSTEM CREDIT
LINE NOTE; AUTHORIZING THE SALE OF SUCH SEWERAGE SYSTEM REVENUE
BONDS TQ THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY RBY
SUPPLEMENTAL RESOLUTION; APPROVING AND RATIFYING A LCAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AND ADOPTING OTHER PROVISIONS RELATING THERETO.

The Public Service Board of the Claywood Park Public Service
District hereby adopts and orders:

ARTICLE I

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1,.01. Definitions. The following terms have
the following meanings in this Resolution unless the context
expressly reguires otherwise:

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

"Authority" means the West Virginia Water Development
Authority or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

"Authorized Officer®™ means the chairman of the Board,
as hereinafter defined, or any other officer of the public
service board of the Claywood Park Public Service District
specifically designated by resolution of the Board, as
hereinafter defined, as such.



"Bank Credit Agreement® means the line of credit
agreement which may be entered into between the District and
the Depository Bank evidenced by the Note and all supplements
and amendments thereto.

*Board" means the public service board of the Claywood
Park Public Service District and shall include the membership
of the Board as may hereafter be duly constituted as the legal
successors to the present membership or any other authority
vested with and authorized to exercise the powers of the
Claywood Park Public Service District.

"*Bond or Bonds® means the Districtfs Series & Bond and
Series B Bond, as hereinafter defined, and any additional bonds
hereafter issued within the terms, restrictions and conditions
contained in this Resclution and any Supplemental Resolution.

"Bonds Capitalized Interest Account®™ means the
Sewerage System Revenue Bonds Capitalized Interest Account
established with the Bond Commission by Section 5.02(1) hereof.

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

"Bond Year® means the 12 month period beginning on the
anniversary of the closing date of the Bonds of each year and
ending on the date immediately preceding the anniversary of the
closing date for the Bonds in the following year, except that
the first Bond Year shall begin with the closing date for the
Bonds.

"Code® means the Internal Revenue Code of 1986, as
amended, and regulations promulgated thereunder, or under any
predecessor thereto.

"Construction Trust Fund®" means the Claywood Park
Public Service District Construction Trust Fund established by
Section 5.01(5)} hereof.

"Consulting Engineers" means Cerrone & Associates,
Inc., consulting engineers, Wheeling, West Virginia, or any
engineer or firm of engineers of reputation for skill and
experience with respect to the design and construction of
sewerage systems or facilities that have been retained by the
Claywood Park Public Service District as Consulting Engineers
for the System, as hereinafter defined.

"Cost(s) of the Project®™ or similar phrases mean those
costs described in Section 1.03F hereof to be part of the costs
of construction and acqguisition of the Project, as hereinafter
defined.
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"Depository Bank" means Commercial Banking and Trust
Company, a state banking corporation, Parkersburg, West
Virginia, or any one or more State banking corporations or
national banking associations located in the State, eligible
under the laws of the State to receive deposits of state and
municipal funds and insured by the FDIC, as hereinafter defined
and designated as custodian of any one or more of the funds or
accounts established by Article V hereof.

"District®™ means the Claywood Park Public Service
District, a public corporation organized and existing under the
laws of, and a political subdivision of, the State of West
Virginia and, where appropriate, the Board thereof.

"Farnings Fund" means the Claywood Park Public Service
District Earnings Fund created in Section 7.03B hereof.

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

"Excess Investment Earnings®™ means the amount eqgual to
the sum of:

(A) the excess of (i) the amount earned on all
Nonpurpose Investments [other than investments attributable to
an excess described in this subparagraph (A)}], over (ii) the
amount which would have been earned if such Nonpurpose
Investments were invested at a rate equal to the yield on the
issue, plus

(B) any income attributable to the excess described
in subparagraph {a).

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

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

*General Resolution™ means the general resolution
adopted by the Authority.

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

"Grant® means an amount expected to be received by the
District from the EPA in aid of financing a certain portion of
the Costs of the Project.



"Gross Proceeds™ means the definition that is given
such term in Section 148(f}{(6)(B) of the Code.

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

"I/A Future Connection Fund® means the Innovative or
Alternative Future Connection Fund established by Section
5.01(3) hereof.

"I/A Renewal and Replacement Fund® means the
Innovative or Alternative Renewal and Replacement Fund
established by Section 5.01(4) hereof,

"Independent Accountants® means Harman, Thompson,
Mallory & Ice, certified public accountants, Parkersburg, West
Virginia, or any other certified public accountant cr firm of
certified public accountants that shall at any time nereafter
be retained by the District to prepare an independent annual or
special audit of the accounts of the System, as hereinafter
defined, or for any other purpose except keeping the accounts
of such System in the normal operation of its business and
affairs.

*Investment Property" means any security (as such term
is defined in section 165(g)(2)(A) or (B) of the Code),
obligation annuity contract or investment-type property,
excluding however, obligations the interest on which is
excluded from gross income by Section 103 of the Code for
Federal income tax purposes.

"l.oan Agreement" means the loan agreement executed by
the District on September 27, 1989, between the District and
the Authority, pursuant to which the Authority has agreed to
purchase $2,801,862.00 in aggregate principal amount of the
Series A Bond, as the same may be supplemented or amended.

"Net Revenues® means Gross Revenues less Operating
Expenses, as hereinafter defined.

"Nonpurpose Investments" means the definition given
such term in Section 148(f)}(6)(A) of the Code.



"Note" means the not more than $750,000 in principal
amount of a note evidencing a line of credit originally
authorized hereby.

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

"Outstanding,™ when used with reference to the Bonds
or the Note and as of any particular date, describes all Bonds
or the Note theretofore and thereupon being authenticated and
delivered except (1) any Bond or Note cancelled by the
Registrar at or prior to the date; (2) any Bond or Note for the
payment of which moneys, egual to its principal amount, with
interest to the date of maturity, shall be in trust under this
Resolution and set aside for such payment (whether upon or
prior to maturity):; and (3) any Bond or Note deemed to have
been paid as provided in Article X hereof,.

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

"Paying Agent® means the bank, or such other entity
designated by the District by the Supplemental Resclution.

"plans and Specifications® means the plans and
specifications for the construction of the Project prepared by
the Consulting Engineers on file in the office of the District.

"Program” means the Authority's leoan program, under
which the Authority -purchases the water development revenue
bonds of local government entities satisfying certain legal and
other requirements with the proceeds of water development
revenue bonds of the Authority.
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"Project™ means the public service properties for the
collection, treatment, purification and disposal of liquid or
solid wastes, sewade or industrial wastes of the District, as
described in Exhibit A attached hereto and incorporated herein
by reference,

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

A, Government Obligations;

B. 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; the Federal National Mortgage Association
{but only to the extent such obligations are guaranteed by the
Government National Mortgage Association); or the Government
National Mortgage Asscciation:

C. Public housing bonds issued by public
agencies or municipalities and fully secured as to the payment
of both principal and interest by a pledge of annual
contributions under an annual contributions contract or
contracts with the United States of America; temporary notes,
preliminary loan notes or project notes issued by public
agencies or municipalities, in each case fully secured as to
the payment of both principal and interest by a requisition or
payment adgreement with the United States of America;

D. Certificates of deposit or other similar
banklng arrangements permitted by law, with a member bank or
member banks of the Federal Reserve System or banks the
deposits of which are insured by the FDIC, upon the terms and
conditions as follows:

{i) all moneys invested in each such
interest-bearing time deposit, certificate of deposit or
similar banking arrangement shall be continuously and fully
secured by obligations of the types described in clauses A, B
and C above of a market value equal at all times to the amount
of the deposit, certificate or similar banking arrangement; and

(ii) each such interest-bearing time
deposit, certificate of deposit or similar banking arrangement
shall permit the moneys so placed to be available for use at
the times provided with respect to the investment or
reinvestment of such moneys;



E. Direct and general obligations of the State
or any other state within the territorial United States, to the
payment of the principal of and interest on which the full
faith and credit of such state is pledged; provided, that, at
the time of their purchase, such obligations are rated in
either of the two highest rating categories by a nationally
recognized bond rating agency;

F. The "consolidated fund" {(or any distinct
portion thereof) managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article & of the Code of
West Virginia, 1931, as amended;

G. Repurchase agreements relating to any
securities of the type described in clauses A or C above with
any banking institution or association, including the
Depository Bank, or any other financial institution, provided
that the Depository Bank (unless it is the issuer, in which
case a third party) or the Bond Commission, as the case may be,
or its agent have possession of the collateral, and that such
collateral be free of claims of third parties; and

H. Obligations of states or political
subdivisions or agencies thereof, the interest on which is
exempt from federal income taxation, and which are rated at
least "A" by Moody's Investors Service, Inc. or Standard and
Poors Corporation,

"Rebate Fund® means the Claywood Park Public Service
District Rebate Fund created by Section 7.03B hereof.

"Registrar™ means the bank or such other entity
designated by the District as Registrar herein or by the
Supplemental Resolution and its successors and assigns.

"Renewal and Replacement Fund®" means the Claywood Park
Public Service District Sewerage System Renewal and Replacement
Fund established by Section 5.01(2) hereof.

"Resolution” means this resolution, as from time to
time amended or supplemented.

"Revenue Fund" means the Claywood Park Public Service
District Sewerage System Revenue Fund established by Section
5.01(1) hereof.

"Serieg A Bond" means the Sewerage System Series A
Bond of the District described in Section 3.02 hereof.

"Series A Bond Reserve Account®™ means the Series A
Sewerage System Series A Revenue Bond Reserve Account
established in the Series A Sinking Fund, as hereinafter
defined by Section 5.02(1) hereof.
.



"Series A Bond Reserve Account Requirement®™ means the
maximum amount of principal and interest which will come due on
the Series A Bond in the then current or any succeeding year.

*Series A Sinking Fund®" means the Sewerage System
Series A Bond Sinking Fund established by Section 5.02{(1)
hereof.

"Series B Bond" means the Sewerage System Series B
Bond of the District described in Section 3.02 hereof,

"Series B Bond Reserve Account™ means the Sewerage
System Series B Bond Reserve Account established in the Series
B Sinking Fund, as hereinafter defined, by Section 5.02(2)
hereof.

"Series B Bond Reserve Account Requirement®™ means the
maximum amount of principal which will come due on the Series B
Bond in the then current or any succeeding year.

"Series B Sinking Fund® means the Sewerage System
Series B Bond Sinking Fund established by Section 5,02(2)
hereof.

"State" means the State of West Virginia.

"Supplemental Loan Agreement® means the supplemental
loan agreement executed by the District on September 27, 1989,
between the District and the Authority, pursuant to which the
Authority has agreed to purchase $415,340.00 in aggregate
principal amount of the Series B Bond, as the same may be
supplemented or amended.

"Supplemental Resolution® means any resolution of the
Board amending or supplementing this Resoclution.

*surplus Revenue" means the Net Revenue not required
by the Resclution to be set aside and held for payment of or
security for the Bonds or any other obligation of the Pistrict
including the Renewal and Replacement Fund and the respective
reserve accounts, the proceeds of which Bonds or other
obligations are to be used to pay Costs of the Project.

"System®" means the Project, in its entirety or any
integral part thereof, and any improvements and extensions
thereto hereafter constructed or acquired for the public
services properties from any sources whatsoever, both within and
without the District.

"Tap Fees" means the fees paid by customers of the
District initially to connect onto the System.
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*Tap Fees Account® means the Claywood Park Public
Service District Project Tap Fees Account established by Section
5.01(5}) hereof,

"Water Development Act®™ means Chapter 20, Article 5C,
of the Code of West Virginia of 1931, as amended, and in effect
on the date of adoption of this Resolution.

"Yield"” means the definition given that term in Section
148(h) of the Code.

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

Words importing singular number include the plural
number in each case and vice versa; words importing the
masculine gender include every other gender; and words importing
persons include firms, partnerships, associations and
corporations.

The terms "herein," “"hereunder,® “"hereby," "hereto,”
"hereof®" and any similar terms refer to this Resolution; and the
term "hereafter™ means after the date of adoption of-this
Resolution,

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

Section 1.02. Authority for this Resolution. This
Resolution is adopted pursuant to the provisions of the Act and
other applicable provisions of law.

Section 1.03. Findings. It is hereby found,
determined and declared as follows:

A. The District is a public service district of
the State of West Virginia situated in Wood County of the
State, There is no consolidated public sewer system presently
serving the residents of the District, and existing inadegquate
and unsatisfactory private sewage systems cause stream pollution
and constitute public health hazards.

B, It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the District
that the Project be constructed at an estimated cost of
$7,425,615, in accordance with the Plans and Specifications.



C. The District has received certain grants for
the construction and acquisition of the Project, including a
grant from the EPA in the approximate amount of $4,108,340. The
District has entered into a Step II/III grant agreement with the
EPA, pursuant to which the EPA will reimburse the District for
approximately seventy-five percent (75%) of those Costs of the
Project incurred by the District, which are eligible for
reimbursement by EPA.

D. The District does not have any bonds or other
obligaticns outstanding as of the date herecf which have a lien
on the Gross Revenues or on the Net Revenues derived from the
operation of the System.

E. The estimated Gross Revenues to be derived from
the operation of the System in each year after the construction
of the Project will be sufficient to pay all Operating Expenses
and to pay the principal of and interest on the Bonds and to pay
all Sinking Fund, respective reserve account, and Renewal and
Replacement Fund and other payments provided for in this
Resolution.

F. It is deemed necessary for the District to
issue its Bonds, to finance costs of the construction and
acquisition of the Project, and to issue, as soon as may be
practicable thereafter, the Note to temporarily finance costs of
construction and acquisition of the Project. Costs of the
Project shall be deemed to include the cost of the acquisition
or construction of the Project; the cost of all property rights,
easements and franchises deemed necessary or convenient therefor
and for the improvements determined upon is provided in the Act;
interest upon the interim construction financing and upon the
Bonds prior to, during and for six months after the completion
of construction and acquisition of the Project; amounts which
may be deposited in the respective reserve accounts; costs and
expenses of the Authority related and incidental to the Project
and the issuance of the Bonds, engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for
plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the
Project; administrative expenses; commitment fees, fees and
expenses of the Authority, discount, initial fees for the
services of the Registrar, Paying Agent or depositories or other
costs in connection with the sale of the Bonds and the Note; and
such other expenses as may be necessary or incident to the
financing authorized by this Resolution and the Act; the
construction and acquisiticon of the Project and the placing of
the same in operation and the performance of the things herein
required or permitted in connection with any thereof including
with respect to the Bonds any commitment fees to the Authority
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and with respect to the Note, any fees for the providing of a
letter of credit, and any costs of obtaining insurance thereon;
provided, that reimbursement to the District for any amounts
expended by it for any allowable costs prior to the issuance of
the Bonds or the Note or the repayment of indebtedness incurred
by the District for such purposes shall be deemed Costs of the
Project.

G. The Authority has agreed to purchase not more
than $3,217,202 in aggregate principal amount of the Bonds
pursuant to the terms and provisions of the Loan Agreement and
the Supplemental Loan Agreement.

H. It is in the best interests of the District
that its Bonds be sold to the Authority pursuant to the Loan
Agreement and the Supplemental Loan Agreement as soon after the
adoption of this Resolution as may be practicable and authorized
and permitted by applicable law.

I. The period of usefulness of the System after
completion of the Project is not less than forty (40) years.

J. The District has complied with all requirements
of State law relating to the authorization of the construction,
acquisition and operation of the System and the issuance of the
Bonds and the Note, or will have so complied prior to issuance
of any thereocf, including among other things, the obtaining of a
Certificate of Convenience and Necessity from the Public Service
Commission of the State by final order the time for rehearing
and appeal of which have expired or the appeal of which shall
have been waived by the District and the staff of the Public
Service Commission of the State.

K. There are not outstanding any obligations of
the District which will rank prior to or on a parity with the
Bonds as to lien and source of the security for payment. The
Series B Bond shall be junior and subordinate to the Series A
Bond as set forth herein. The Note will not be payable from the
Net Revenues, but will be payable from Grant receipts, all as
shall be set forth in a Supplemental Resolution authorizing the

Note.

Section 1.04. Resolution Constitutes Contract. 1In
consideration of the acceptance of the Bonds and the Note by
those who shall be the registered owners of the same from time
to time, this Resoclution shall be deemed to be and shall
constitute a contract between the District and such holders of
the Bonds and the Note, and the covenants and agreements herein
set forth to be performed by the District shall be for the equal
benefit, protection and security, respectively, of the
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registered owners of any and all of such Bonds and the Note, all
of 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 and any other
Note by reason of priority of issuance or otherwise, except as
expressly provided therein and herein.

ARTICLE II

AUTHORIZATION OF TEE PROJECT; APPROVAL
OF ACTIONS: APPROVAL AND EXECUTION
OF DOCUMENTS

Section 2,01. Authorization of the Project., There is
hereby authorized the construction and acquisition of the
Project described in Exhibit A hereto at an estimated cost of
$7,425,615, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers heretofore
filed in the office of the Board. The Proceeds of the Bonds and
the Note hereby authorized shall be applied as provided in
Article V hereof.

Section 2,02, Approval of Application, Loan Agreement,
Amended Application and Supplemental Loan Agreement. The
application for a construction loan to the Authority executed by
an Authorized Officer of the District on March 30, 1989; the
Loan Agreement; the amended application for a construction loan
to the Authority, executed by an authorized officer of the
District on July 6, 1989; and the Supplemental Loan Agreement
are hereby approved, accepted and ratified. The execution by
the Chairman of the Board and the Secretary of the Board of the
Loan Agreement and the Supplemental Loan Agreement, copies of
which are attached hereto as Exhibit D and Exhibit E, are hereby
approved and ratified., The Chairman of the Board and the
Secretary of the Board are hereby authorized to execute all
other documents required to be executed by or on behalf of the
District by the terms of the Loan Agreement and the Supplemental
Loan Agreement. All stipulations, covenants and agreements
contained in the Loan Agreement and the Supplemental Loan
Agreement are incorporated herein and made a part hereof as
fully as if herein set out in full.

Section 2.03. Approval of Actions, The Chairman of
the Board, the Secretary of the Board and the other officers of
the District hereby are authorized and directed to execute any
and all instruments and perform any and all acts as, in their
discretion, may be necessary or advisable in effecting the
purposes of this Resolution, any Supplemental Resolution, the
Loan Agreement and the Supplemental Loan Agreement.
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ARTICLE III

BONDS

Section 3.01. Authorization of Bonds. For the
purpose of capitalizing interest on the Series A Bond, paying
the Costs of the Project not otherwise provided for, funding
the Series A Bond Reserve Account and Series B Bond Reserve
Account, and paying certain costs of issuance and related
costs, there shall be issued negotiable Bonds of the District,
in an aggregate principal amount of not more than $3,217,202.
The Bonds shall be designated "Series A Bond® and "Series B
Bond® in the aggregate principal amounts to be set forth in a
Supplemental Resclution, and shall have such terms as set forth
in Exhibit B and Exhibit C attached hereto or in a Supplemental
Resolution. The proceeds of the Bonds remaining, if any, after
funding of the respective Reserve Accounts and capitalization
of interest shall be deposited in the Construction Trust Fund
established by Section 5.01 hereof.

Section 3,02. Terms of the Series A Bond and Series B
Bond. The Series A Bond and Series B Bond shall bear interest,
if any, at such rate or rates not exceeding the then legal
maximum; shall mature on such day in such year and in such
amounts; and shall be redeemable, in whole or part, all as the
District shall prescribe in a Supplemental Resolution. The
Series A Bond and Series B Bond shall be payable as to
principal at the office of the Paying Agent in any coin or
currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the
laws of the United States of America. Interest on the Series A
Bond shall be paid by check or draft of the Paying Agent mailed
to the registered owner thereof at the address as it appears on
the books of the Registrar, or by such other method as shall be
mutually agreeable as long as the Authority is the holder
thereof.

Unless otherwise provided by a Supplemental
Resolution, the 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 a Supplemental Resolution.

The Bonds of each series shall be exchangeable at the option of
the registered owner for other fully registered Bonds of the
gsame geries in an aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged with
principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments
of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in
fully registered form and in denominations as determined by a
Supplemental Resclution. The Bonds shall be dated as of the
date specified in a Supplemental Resolution and shall bear
interest from such date.

Section 3,03, Form of the Series A Bond and Series B
Bond. The Series A Bond shall be issued in substantially the
form set forth as Exhibit B hereto, with such appropriate
corrections, omissions and insertions as are permitted or
required by this Resolution or any Supplemental Resolution and
are deemed advisable by the District.

The Series B Bond shall be issued in substantially the
form set forth as Exhibit C hereto, with such appropriate
corrections, omissions and insertions as are permitted or
reguired by this Resolution or any Supplemental Resolution and
are deemed advisable by the District.

Section 3.04, Execution of Bonds. The Bonds shall be
executed in the name of the District by the manual signature of
an Authorized Officer thereof, and the seal of the District
shall be affixed thereto or imprinted thereon and attested by
the Secretary of the District by manual or facsimile
signature,. In case any one or more of the persons who shall
have signed or sealed any Bond shall cease to hold guch office
before such Bond so signed and sealed shall have been
delivered, such Bond nevertheless may be delivered as herein
provided and may be issued as if such person had not ceased to
hold such office. Any Bond may be signed, sealed and attested
on behalf of the District by such person who at the time of
such actions shall hold the requisite office, regardless of
whether such person shall have held such office or shall have
been so authorized on the date of such Bond.

Section 3.05. Authentication and Registration. No
Bond shall be wvalid or obligatory for any purpose or entitled
toc any security or benefit hereof unless and until the
Certificate of Authentication on such Bond shall have been duly
executed by the Registrar. Any Certificate of Authentication
upon any Bond so executed shall be conclusive evidence that
such Bond has been authenticated, registered and delivered
under this Resolution. The Certificate of Authentication on
any Bond shall be deemed to have been executed by the Registrar
if signed by the manual signature of any officer of the
Registrar duly authorized. It shall not be necessary that the
same authorized officer sign the Certificate of Authentication
on all of the Bonds or on all of the Bonds of any series.
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Section 3.06. Negotiability and Registration.
Subject to the requirements for transfer set forth below, the
Bonds shall be, and have all of the gualities and incidents of,
negotiable instruments under the Uniform Commercial Code of the
State, and each successive holder, in accepting any of the
Bonds, shall be deemed conclusively to have agreed to the
incontestability of the Bonds in the hands of a bona fide
holder for value, subiject to compliance by such holder with the
registration provisions herein and therein provided.

As long as any of the Bonds remain Outstanding, the
Registrar shall keep and maintain books for the registration
and transfer of the Bonds.

A Bond shall be transferable only by transfer of
registration upon the books of the Registrar by the registered
owner thereof in person or by his attorney or legal representa-
tive duly authorized in writing, upon surrender thereof,
together with a written instrument of transfer satisfactory to
the Registrar duly executed by the registered owner or such
duly authorized attorney or legal representative. Upon
transfer of a Bond, there shall be issued another Bond or Bonds
(at the option of the transferee} of the same series, interest
rate, if any, and maturity as the transferred Bond and of an
aggregate principal amount equal to the unpaid principal amount
of the transferred Bond.

. In all cases in which the privilege of transferring or
exchanging a Bond is exercised, any such Bond shall be
delivered in accordance with the provisions of this
Resolution. All Bonds surrendered in any such transfer or
exchange shall be cancelled forthwith by the Registrar.
Transfers of Bonds and exchanges of Bonds in the event of
partial redemption shall be made by the Registrar without
charge to the holder or the transferee thereof. For every
transfer or exchange of Bonds, the Registrar may make a charge
sufficient to reimburse its office for any tax or other
governmental charge required to be paid with respect to such
transfer or exchange. The District shall pay such service
charge, tax or other governmental charge. The Registrar shall
not be obliged to make any such transfer or exchange of Bonds
during the period commencing with the 15th day of the month
preceding (i) an interest payment date on the Bonds, or (ii)
the date of selection of the Bonds to be redeemed (in the case
of any proposed redemption of Bonds), and ending on such
interest payment date or such Bond redemption date,

Section 3,07. Bonds Mutilated, Destroyed, Stolen or
Lost. 1In case any Bond shall become mutilated or be destroyed,
stolen or lost, the District may execute, and the Registrar
shall authenticate, register and deliver, a new Bond of like
series, maturity and principal amount as the Bond so mutilated,
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destroyed, stolen or lost, either in exchange for and upon
surrender and cancellation of, such mutilated Bond or in lieu
of and substitution for the Bond destroyed, stolen or lost, but
only if the holder shall furnish the District and the Registrar
with proof of his ownership thereof and that the Bond has been
destroyed, stolen or lost and shall comply with such other
reasonable regulations and conditions as the District or the
Registrar may stipulate and paying such expenses as the
District and the Registrar may incur. The name of the holder
listed in the the books of the Registrar shall constitute proof
of ownership. 2all Bonds so surrendered shall be submitted to
and cancelled by the Registrar, and evidence of such
cancellation shall be given to the District. 1If any such Bond
shall have matured or be about to mature, the District, by and
through the Registrar, may pay the same without issuance of a
substitute Bond therefor.

Section 3.08, Person Treated as Owners. The
District, the Registrar and any agent of the District or the
Registrar may treat the person in whose name any Bond is
registered as the owner of such Bond for the purpose .of
receiving payment of the principal of and interest, if any, on
such Bond, and for all other purposes, whether or not such Bond
is overdue.

Section 3.09%. Delivery of the Series A Bond and the
Series B Bond. The District shall execute and deliver to the
Registrar, and the Registrar shall authenticate, register and
deliver to the Authority the Series A Bond and the Series B
Bond, upon payment therefor and receipt of the documents set
forth below:

A. A request and authorization tc the Registrar
on behalf of the District, signed by an Authorized Officer, to
authenticate and deliver to the Authority the Series A Bond and
the Series B Bond; and

B. The ungualified approving opinion of bond
counsel designated by the District and acceptable to the
Authority.

Section 3.10. Application of Proceeds of Bonds., The
proceeds received from the sale of the Bonds, except for the
funding of the Bond Capitalized Interest Account shall ke
deposited in the Construction Trust Fund, which, except as
otherwise agreed to in writing by the holder of the Bonds,
shall be held separate and apart from all other funds of the
District and on which such holder of the Bonds shall have a
lien until the Bond proceeds are applied to the Costs of the
Project, provided, however, that to the extent, if any, that
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the Costs of the Project include the funding of any reserve
accounts for the Bonds and Bond proceeds are to be so applied,
as shall be determined by a Supplemental Resolution, the Bond
proceeds shall be credited to the Construction Trust Fund and
deposited in the respective reserve accounts and the holder of
the Bonds shall have a lien on the proceeds in such reserve
accounts, '

Section 3.11. Sale of Bonds; Ratification of
Execution of Loan Agreement with Authority. The Bonds shall be
sold to the Authority, pursuant to the terms and conditions of
the Loan Agreement and Supplemental Loan Agreement. If not so
authorized by previous resolution, any Authorized Qfficer is
specifically authorized and directed to execute the Loan
Agreement and Supplemental Loan Agreement and the Secretary is
directed to affix the seal of the District, attest the same and
deliver the Loan Agreement and the Supplemental Loan Agreement
to the Authority, and any such prior execution and delivery is
hereby authorized, ratified and approved. The District may
approve any supplements or amendments to the Loan Agreement or
Supplemental Loan Agreement by a Supplemental Resolution.

ARTICLE IV

INTERIM CONSTRUCTION FINANCIKNG

Section 4,01. Authorization and General Terms. In
order to pay certain portions of the Costs of the Project
pending receipt of the EPA Grant proceeds, the District may
issue its fully registered Note in principal amount not to
exceed $750,000. The Note shall be issued to evidence a line
of credit from a commercial bank or other lender, at the
discretion of the District, and as shall be set forth in a
Supplemerital Resclution hereto. The Note 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
Supplemental Resoclution.

Section 4.02. Terms of and Security for Note, The
Note, if issued, shall be issued in fully registered form, with
such terms and secured in the manner set forth in the Bank
Credit Agreement, which Bank Credit Agreement in the form to be
executed and delivered by the District shall be approved by a
Supplemental Resclution,
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Section 4.03. Note is Special Obligation. The Note
shall bhe a special obligation of the District payable as to
principal and interest solely from the EPA Grant receipts,
Surplus Revenues, and other sources described in the Bank
Credit Agreement or Supplemental Resolution. The Note does not
and shall not constitute an indebtedness of the District within
the meaning of any constituticnal or statutory provisions. The
general funds of the District are not liable, and neither the
full faith and credit nor the taxing power, if any, of the
District is pledged for the payment of the Note. The holder of
the Note shall never have the right to compel the forfeiture of
any property of the District. The Note shall not be a debt of
the District, nor a legal or equitable pledge, charge, lien or
encumbrance upon any property of the District or upon any of
its income, receipts or revenues except as set forth in the
Bank Credit Agreement or the Supplemental Resolution.

ARTICLE V

BOND PROCEEDS; REVENUES;
FUNDS; AND ACCOUNTS

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) 1Innovative or Alternative Future Connection
Fund;

{4} Innovative or Alternative Renewal and
Replacement Fund; and

{(5) Construction Trust Fund.

{a) Within the Construction Trust Fund, the
Tap Fees Account,

(6} Earnings Fund,

{7) Rebate Fund.
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Section 5,02, Establishment of Funds and Accounts
with Bond Commission. The fcllowing special funds or accounts
are hereby established with the Bond Commission:

(1) Series A Sinking Fund;

(a) Within the Series A Sinking Fund, the
Series A Bond Reserve Account:

(b) Within the Series A Sinking Fund, the
Bonds Capitalized Interest Account,

(2) Series B Sinking Fund;

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

Section 5.03., Revenues; Funds and Accounts,

A, The Gross Revenues from the operation of the
System shall be deposited upon receipt with the Depository Bank
in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in this Resclution and shall be
kept separate and distinct from all other funds of the District
and used splely for the purposes and in the manner hsrein
provided. All revenues on deposit each month in the Revenue
Fund shall first be used to pay all reasonable Operating
Expenses of the System. Thereafter, disbursements shall be
made from the Revenue Fund in the order and priority set forth
in Subsections B, ¢, D, E, F, G and H of this Section 5.03 and
shall be used only for the purposes and in the manner herein
provided.

B. (1) On the first day of each month,
beginning on the first day of that month which is seven months
prior to the first interest payment date on which interest is
to be paid on the Series A Bond for which interest has not been
capitalized, the Dbistrict shall apportion and set apart out of
the Revenue Fund and remit to the Bond Commission for deposit
the Series A Sinking Fund a sum egqual to one-sixth of the
amount of interest which will become due on the Series A Bond
on the next ensuing semiannual interest payment date; provided,
that "next ensuing semiannual interest payment date® shall not
refer to the interest payment date on which any such deposit is
made. In the event the period to elapse between the date of
such initial deposit in the Series A Sinking Fund and the next
semiannual interest payment date is less than 7 months, then
such monthly payments shall be increased proportionately to
provide, at least one mcnth prior to the next semiannual
interest payment date, the required amount of interest coming
due on such date,.
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(2) On the first day of each month, beginning on
the first day of that month which is 13 months prior to the
first principal payment date of the Series A Bond, the District
shall apportion and set apart out of the Revenue Fund and remit
te the Bond Commission for deposit in the Series A Sinking
Fund, a sum equal to one-twelfth of the amount of principal
which will mature and become due on the Series A Bond on the
next ensuing principal payment date; provided, that "next
ensuing principal payment date" shall not refer to the
principal payment date on which any such deposit is made. 1In
the event the period to elapse between the date of such initial
deposit in the Series A Sinking Fund and the next annual
principal payment date is less than 13 months, then such
monthly payments shall be increased proportionately to provide,
at least one month prior to the next annual principal payment
date, the required amount of principal coming due on such date.

(3) To the extent the District has not funded
the Series A Bond Reserve Account with Bond proceeds otherwise
upon the issuance of the Series A Bond, the District shall
next, from the Revenue Fund, remit to the Bond Commission for
deposit in the Series A Bond Reserve Account on the first day
of each month of each year, beginning with and including the
month in which the payments regquired by Section 5.03 B (2) are
commenced, an amount equal to 1/120th of the Series A Bond
Reserve Account Regquirement; provided that no further payments
shall be made into the Series A Bond Reserve Account when there
shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series A Bond
Reserve Account Regquirement.

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

Any withdrawals from the Series A Bond Reserve Account
shall be subsequently restored from the first Net Revenues
available after all required payments to the Series A Sinking
Fund and Series A Bond Reserve Account, including any
deficiencies for prior payments, have been made in full.

C. On the first day of each month, beginning
with the first month in which interest on the Series A Bond
shall be payable from the Revenue Fund, the District shall
apportion and set apart out of the Revenue Fund and transfer to
the Depository Bank, for deposit in the Renewal and Replacement
Fund a sum equal to 2-1/2% of Gross Revenues, less any amount
transferred to the Series A Bond Reserve Account received
during the previous month. All funds in the Renewal and
Replacement Fund shall be kept separate and distinct from all
other funds of the District and the Depository Bank.
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Withdrawals and disbursements from the Renewal and
Replacement Fund shall be made by the District only for the
following purposes:

(1) For the payment of the reasonable costs
of replacements, emergency repairs, improvements or extensions
to the System;

(2} For the payment of the then payable
principal of, premium, if any, and interest on the Series 2
Bond if there are not sufficient funds therefor in the Series 2
Sinking Fund (including the Series A Bond Reserve Account):; and

(3) To make up any deficiency in the Series
A Bond Reserve Account (so that the amount on deposit therein
is at least equal to the Series A Bond Reserve Account
Reguirement)}, subject to the provisions of Section 5.03 B
hereof;

D. The District shall restore any withdrawals
from the Series A Bond Reserve Account which have the effect of
reducing the value of the funds therein below the Series A Bond
Reserve Account Reguirement, first from moneys then remaining
in the Revenue Fund and next from funds deposited in the
Renewal and Replacement Fund and then from the first Net
Revenues available after all required deposits to the Series 2
Sinking Fund, including deposits in respect of deficiencies for
prior deposits, have been made in full.

E. (1) ©On the first day of each month,
beginning on the first day of that month which is 13 months
prior to the first principal payment date of the Series B Bond,
the District shall apportion and set apart out of the Revenue
Fund and remit to the Bond Commission for deposit in the Series
B Sinking Fund a sum equal to one-twelfth of the amount of
principal which will mature and become due on the Series B Bond
on the next ensuing principal payment date; provided, that
"next ensuing principal payment date®™ shall not refer to the’
principal payment date on which any such deposit is made. 1In
the event the period to elapse between the date of such initial
deposit in the Series B Sinking Fund and the next annual
principal payment date is less than 13 months then such monthly
payments shall be increased proportionately to provide, at
least one month prior to the next annual principal payment
date, the regquired amount of principal coming due on such date.

(2) To the extent the District has not funded
the Series B Bond Reserve Account with Bond proceeds, the
District shall next, from the Revenue Fund, remit to the Bond
commission for deposit in the Series B Bond Reserve Account on
the first day of each month of each year, beginning with and
including the month in which the payments reguired by Section
5.03E(1) are commenced, an amount egual to 1/120th of the
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Series B Bond Reserve Account Requirement; provided that no
further payments shall be made into the Series B Bond Reserve
Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal
to the Series B Bond Reserve Account Requirement.

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

Any withdrawals from the Series B Bond Reserve Account
shall be subsequently restored from the first Net Revenues
available after all required payments to the Series a Sinking
Fund, Series A Bond Reserve Account, Renewal and Replacement
Fund, Series B Sinking Fund and Series B Bond Reserve Account,
including any deficiencies for prior payments, have been made
in full,

F. On the first day of each month, beginning
with the first month in which interest on the Series A Bond
shall be payable from the Revenue Fund, and after making the
deposit required by Section 5.03 E hereof, the District shall
apportion and set apart out of the Revenue Fund and transfer to
the Depository Bank, for deposit in the I/A Future Connection
Fund, $824.00. All funds in the I/A Future Connection Fund
shall be kept separate and distinct from all other funds of the
District and the Depository Bank.

Withdrawals and disbursements from the I/A Future
Connection Fund shall be made by the District only for the
following purposes:

(1) For the payment after the completion of
the construction of the System of the actual cost of connecting
future customers requiring either vacuum pump service or
pressure valve service to the System (after application of any
tap fee collected from such customers).

(2) For the payment of the then payable
principal of, premium, if any, and interest on the Series &
Bond if there are not sufficient funds therefor in the Series A
Sinking Fund (including the Series A Bond Reserve Account), and
for the payment of the then payable principal of and premium,
if any, on the Series B Bond if there are not sufficient funds
therefor in the Series B Sinking Fund (including the Series B
Bond Reserve Account); and
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(3) To make up any deficiency in the Series
A Bond Reserve Account (so that the amount on deposit therein
is at least equal to the Series A Bond Reserve Account
Requirement}, subject teo the provisions of Section 5.03 B
hereof, and to make up any deficiency in the Series B Bond
Reserve Account (so that the amount on deposit therein is at
least equal to the Series B Bond Reserve Account Regquirement),
subject to the provisions of Section 5.03 E hereof;

G. On the first day of each month, beginning
with the first month in which interest on the Series A Bond
shall be payable from the Revenue Fund, and after making the
deposit required by Section 5.03 F hereof, the District shall
apportion and set apart out of the Revenue Fund and transfer to
the Depository Bank, for deposit in the I/A Renewal and
Replacement Fund, $880.00. all funds in the I/A Renewal and
Replacement Fund shall be kept separate and distinct from all
other funds of the District and the Depcsitory Bank.

Withdrawals and disbursements from the I/A Renewal and
Replacement Fund shall be made by the District only for the
following purposes:

(1) For the payment after the completion of
the construction of the System of the actual cost of replacing
grinder pumps and vacuum valves;

(2} For the payment of the then payable
principal of, premium, if any, and interest on the Series A
Bond if there are not sufficient funds therefor in the Series 2a
Sinking Fund (including the Series A Bond Reserve Account), and
for the payment of the then payable principal of and premium,
if any, on the Series B Bond if there are not sufficient funds
therefor in the Series B Sinking Fund (including the Series B
Bond Reserve Account); and

{3) To make up any deficiency in the Series
A Bond Reserve Account {so that the amount on deposit therein
is at least egual to the Series A Bond Reserve Account
Requirement), subject to the provisions of Section 5.03 B
hereof, and to make up any deficiency in the Series B Bond
Reserve Account {so that the amount on deposit therein is at
least equal to the Series B Bond Reserve Account Reguirement),
subject to the provisions of Section 5.03 E hereof;

H. On such dates as the Bond Commission shall
require, the District shall remit to the Bond Commission such
additional sums from the Revenue Fund as shall be necessary to
pay the fiscal agency charges due for paying the Bonds and the
interest thereon, if any.
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Pending such application, moneys in the Revenue Fund
shall be invested in accordance with Article VII hereof.

Moneys on deposit in the Series A Sinking Fund shall
be used only for the purposes of paying the principal of and
the interest on the Series A Bond as the same shall become due.
Moneys on deposit in the Series B Sinking Fund shall be used
only for the purpose of paying principal of the Series B Bond
as the same shall become due,

The District shall not be required to make further
deposits into the Series A Sinking Fund and the Series A Bond
Reserve Account therein and the Series B Sinking Fund and the
Series B Bond Reserve Account therein when the sums of cash,
Government Obligations and interest to be earned on such
Government Obligations, without reinvestment in the respective
Sinking Funds and Reserve Accounts therein, is at least equal
to the aggregate principal amount of Bonds then Outstanding
plus the amount of interest due or thereafter to become due
thereon.

As and when additional bonds are issued, provision
shall be made for additional deposits into the respective
Sinking Funds sufficient to pay the interest, if any, on such
additional -bonds and accomplish retirement thereof &+ or before
maturity and to accumulate a balance in the appropriate reserve
account in an amount equal tc the maximum provided and required
to be paid into the concomitant sinking fund in any year for
account of the bonds of such series, including such additional
bonds which by their terms are payable from such sinking fund.

Deposits into the respective Series A Sinking Fund and
Series B Sinking Fund shall be made on the first day of each
month, except that, when the first day of any month shall be a
Saturday, Sunday or legal holiday, then such deposit shall be
made on the next succeeding business day. All such deposits
shall be remitted to the Bond Commission with appropriate
instructions, consistent with the provisions of this
Resolution, as to the custody, use and application of the funds
deposited.

I. 21l 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
District, and such amounts shall, during construction of the
Project, be deposited in the Construction Trust Fund and
following completion of the construction of the Project, shall
be deposited in the Revenue Fund and applied in full, first, to
the next ensuing interest payment, if any, due on the
respective series of Bonds, and then to the next ensuing
principal payments or prepayments due thereon.
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J. Whenever all the required transfers and
deposits from the Revenue Fund have been made and there remains
on deposit in the Revenue Fund an amcunt exceeding the amount
estimated to be required to be paid for Operating Expenses
during the then current Fiscal Year and the next ensuing Fiscal
Year, as determined by resolution of the Board, such Surplus
Revenue may be transferred to the Renewal and Replacement Fund
or used for any lawful purpose of the System, including payment
of the Note, or payment on other obligations junior,
subordinate and inferior to the Series A Bond and the Series B
Bond as directed by the Board.

K. If on any payment date Net Revenues are
insufficient to make the transfers and deposits hereinabove
provided, the deficient transfer or deposit shall be corrected
on the next ensuing payment date by payments in addition to the
payments otherwise required to be made on such payment date.

L. The Bond Commission hereby is designated as
the fiscal agent for the administration of the Series A Sinking
Fund and the Series B Sinking Fund. All amounts to be
deposited into the respective Sinking Funds shall be remitted
by the District to the Bond Commission, as provided herein.

All such remittances shall identify clearly the fund or account
into which such remittance is to be deposited.

M. Funds on deposit in the Revenue Fund, excess
Bond proceeds and the Renewal and Replacement Fund in excess of
the amount insured by the FDIC shall be secured at all times to
the full extent of such excess by such Qualified Investments as
are eligible under the laws of the State to secure deposits of
municipal funds.

N. Gross Revenues will be used only for the
lawful purposes of the System.

Section 5.04. Construction Trust Fund. The
Construction Trust Fund shall be segregated from all other
funds and accounts of the Depository Bank or the District and
used solely for the purposes provided herein,

Disbursements from the Construction Trust Fund, except
for the costs of issuance of the Series A Bond and Series B
Bond which shall be made upon reguest of the District, shall be
made only after submission to the Depository Bank of a
certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

(&) That none of the items for which the payment

is proposed to be made has formed the basis for any
disbursement theretofore made;
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(B) That each item for which the payment is
proposed to be made is or was necessary in connection with the
Project and constitutes a Cost of the Project;

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

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

In case any contract provides for the retention of a
portion of the contract price, the Depository Bank shall
disburse from the Construction Trust Fund only the net amount
remaining after deduction of any such portion. All payments
made from the 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 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 Construction
Trust Fund may be invested and reinvested in Qualified
Investments at the discretion of the District,.

After completion of the Project, as certified by the
Consulting Engineers, any moneys remaining in the Construction
Trust Fund shall be applied to (i) the Series A Bond Reserve
Account up to the amount of the Series A Bond Reserve Account
Reguirement; (ii) the Series B Bond Reserve Account up to the
amount of the Series B Bond Reserve Account Requirement, and
(iii) any remaining amount to the Revenue Fund, with the
District to apply such moneys in full first, to the next
ensuing interest payment due on the Series A Bond, second, to
the next ensuing principal payment due on the Series A Bond,
and third, to the next ensuing principal payment due on the
Series B Bond. Notwithstanding the foregoing, if the Avuthority
tenders any of it Series B Bonds to the District pursuant to
the provisions of the Supplemental Loan Agreement, such moneys
shall be applied to the purchase of such Series B Bonds.

Section 5.05. Tap Fees, I/A Future Connection Fund;
1/A Renewal and Replacement Fund; Tap Fees Account. From the
proceeds of all Tap Fees collection by the District prior to
the completion of the construction of the System, there shall
be made the following deposits:

(1) To the I/A Future Connection Fund,
$22,500.00; and

(2) To the Tap Fees Account in the Construction
Trust Fund, the remaining proceeds.
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The District shall pay promptly out of the Tap Fees
Account the costs of connection to the System. Any amounts
remaining in the Tap Fees Account after connections have been
made for all customers who paid such Tap Fees shall be
considered excess and shall be transferred by the Depository
Bank to the Construction Trust Fund and used for authorized
purposes thereof for as long as such Construction Trust Fund
remains in existence, and thereafter to the Revenue Fund.

Section 5.06. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. From the moneys received from the
sale of the Series A Bond and Series B Bond, the following
amounts shall be first deducted and deposited in the order set
forth below:

A, From the proceeds of the Series A Bond and
the Series B Bond there shall first be paid any and all
borrowings by the District made for temporarily financing a
portion of the Costs of the Project, including interest accrued
thereon to the date of such payment.

B. From the proceeds of the Series A Bond, there
shall be deposited with the Bond Commission in the Bond
Capitalized Interest Account, the amount, if any, specified in
a Supplemental Resoclution as capitalized interest; provided,
that such amount may not exceed the amount necessary to pay
interest on the Series A Bond for the period commencing on the
date of issuance of the Series A Bond and ending six (6) months
after the estimated date of completion of construction of the
Project.

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

D. The remaining moneys derived from the sale of
the Series & RBond and the Series B Bond shall be deposited with
the Depository Bank in the Construction Trust Fund and applied
solely to payment of the Cost of the Project in the manner set
forth in Section 5.04 above,

E. The Depository Bank shall act as a trustee
and fiduciary for the holder of the Series A Bond and the
Series B Bond, with respect to the Construction Trust Fund and
shall comply with all requirements with respect to the
disposition of the Construction Trust Fund set forth in this
Resolution. Moneys in the Construction Trust Fund shall be
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used solely to pay the Cost of the Project and until so
expended, are hereby pledged as additional security for the
Series A Bond and thereafter for the Series B Bond. In the
event that the Note is issued, the disposition of funds in the
Construction Trust Fund may be modified from that set forth
herein, with the written consent of the Authority,.

ARTICLE VI

ADDITICNAL COVENANTS OF THE DISTRICT

Section 6.01. General Covenants of the District. aAll
the covenants, agreements and provisions of this Resolution
shall be and constitute valid and legally binding covenants of
the District and shall be enforceable in any court of competent
jurisdiction by any holder or holders of the Bonds, as
prescribed in Article VIII hereof. 2All such covenants,
agreements and provisions shall be irrevocable, except as
provided herein, for as long as any Bonds remain Outstanding.
Until the payment in full of the principal of and interest on
the Note when due, and to the extent they do not materially
adversely affect the holder or holders of any of the Bonds, the
covenants, agreements and provisions contained in this
Resolution shall, where applicable, also inure to the benefit
of the holder of the Note and constitute valid and legally
binding covenants of the District, enforceable in any court of
competent jurisdiction by the holder or holders of the Note.

Section 6.02. Bonds and Note Not to be Indebtedness
of the District. Neither the Bonds nor the Note shall be or
constitute an indebtedness of the District 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 Resolution. No holder or
holders of any Bonds or the Note, shall ever have the right to
compel the exercise of the taxing power, if any, of the
District to pay said Bonds or Note or the interest thereon.

Section 6.03. Bonds Secured by Pledge of Net
Revenues, Funds and Unexpended Bond Proceeds. The payment of
the debt service on the Series A Bond issued hereunder shall be
secured forthwith by a first lien on and pledge of the Net
Revenues and the payment of the debt service on the Series B
Bond issued hereunder shall be secured forthwith by a lien on
and pledge of the Net Revenues, but such lien shall be junior
and subordinate to the lien on the Net Revenues in favor of the
holder of the Series A Bond. Net Revenues in an amount
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sufficient to pay the principal of, premium, if any, and
interest on first, the Series A Bond, and second, the Series B
Bond, if any, and to make the deposits into the respective
Sinking Funds and all other payments provided for in this
Resolution, and the funds on deposit in the respective Sinking
Funds, the Renewal and Replacement Fund, the I/A Future
Connection Fund, and the I/A Renewal and Replacement Fund are
pledged irrevocably hereby in the manner provided in this
Resolution to the payment of the principal of, premium, if any,
and interest, if any, on first, the Series A Bond, and second,
the Series B Bond, as the same becomes due and for the other
purposes provided in this Resolution. The District hereby
pledges the unexpended proceeds, if any, of each series of
Bonds as additional security for payment of the principal of,
premium, if any, and interest, if any, on first, the Series A
Bond, and second the Series B Bond, until expended in
accordance with the provisions of this Resolution.

Section 6,04, Rates, Just and egquitable rates and
charges for the use of and the service rendered by the System
shall be established, all in the manner and form reguired by
law, and copies of such rates and charges so fixed and
established at all times shall be kept on file in the offices
of the District, open to inspection by all interested parties.
The schedule of rates and charges shall produce in azch year
Gross Revenues sufficient to make the required payments into
the funds and accounts created hereunder and to pay Operating
Expenses. Such schedule of rates and charges shall be revised
from time to time, whenever necessary, so that the aggregate of
the rates and charges will be sufficient for such purposes. 1In
order to assure full and continuous performance of this
covenant with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the District
hereby covenants and agrees that it will fix, establish and
collect rates and charges which always shall provide Net
Revenues along with all other revenues of the System after
paying all Operating Expenses sufficient to leave a balance
each year equal to not less than one hundred fifteen percent
{(115%) of the maximum annual amount reguired to pay the
interest and principal as the same become due and accomplish
retirement of all Bonds, and all other obligations secured by
or payable from the Net 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 Account Requirements are on deposit in
the respective Reserve Accounts and the reserve accounts for
obligations prior to or on a parity with the Bonds are funded
at least at the reguirements therefor, the foregoing percentage
may be adjusted by the District to one hundred ten percent
(110%) of the maximum annual amount required to pay the
principal of and interest on the Bonds and all other
obligations secured by or payable from Net Revenues prior to or
on a parity with the Bonds.
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Section 6.05. Completion, Operation and Maintenance,
Right of Access. The District will expeditiously complete the
Project and will provide and maintain competent and adequate
resident engineering services satisfactory to the District and
the Authority for the supervision and inspection of the
construction of the Project, and bearing the responsibility of
assuring the construction conforms to the Plans and
Specifications and shall require its resident engineer to
certify to the Authority and the District at the completion of
construction that construction is in accordance with the Plans
and Specifications. Upon completion of the construction, the
District will maintain the System in good condition and will
operate the same as a revenue-~producing enterprise in an
efficient and economical manner in compliance with the water
quality standards established by the West Virginia Department
of Natural Resources and the EPA, as well as all other State
and Federal laws, regulations, orders, and standards, with
gqualified operating personnel properly certified, making
expenditures for equipment and for the economical operation and
maintenance thereof from Gross Revenues as provided in this
Resolution. As long as the Authority shall hold the Bonds, the
Authority, the EPA and their duly authorized agents shall have
the right at all reasonable times to enter upon the System to
examine and inspect the same and shall, prior to, at and after
completion of construction and commencement of operation of the
System, have such rights of access to the System 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 Water Development Act.

Section 6.06. Sale of the System while the Bonds are
Qutstanding. As long as any of the Bonds are Outstanding, the
System may be sold, mortgaged, leased or otherwise disposed of
only as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to defease the
pledge created by this Resolution as provided by Sections 10.01
and 10.02 hereof. The proceeds from such sale, mortgage, lease
or other disposition of the System immediately shall be
remitted to the Bond Commission for deposit in the respective
Sinking Funds, and with the written permission of the
Authority, or in the event the Authority is no longer a holder
of a Bond, the District shall direct the Bond Commission to
apply such proceeds to the principal at maturity and interest
on the Bonds. Any balance remaining after such payment and
discharge shall be remitted to the District by the Bond
Commission unless necessary for the payment of other
obligations of the District payable out of Net Revenues.
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Section 6.07. Additional Provisions Regarding the
Sale of the System. The foregoing provisions notwithstanding,
the District shall have and hereby reserves the right to sell,
lease or otherwise dispose of any of the property comprising a
part of the System hereinafter determined in the manner
provided herein to be no longer necessary, useful or profitable
in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be
received therefor, together with all other amounts received
during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000,
the District shall, by resolution, determine that such property
comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for
the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund., If the
amount to be received from such sale, lease or other
dispositicn 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 District shall first,
determine upon consultation with the Consulting Engineers that
such property comprising a part of the System is no longer
necessary, useful or profitable in the coperation 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 or by transfer to another
political subdivision of the State. The proceeds derived from
any such sale, lease or other disposition of such property,
aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the District to the Bond Commission
for deposit in the Series A Bond Sinking Fund and shall be
applied only to the purchase of the Bonds of the last
maturities then Outstanding at prices not greater than the par
value therecf plus 3% of such par value or otherwise. Such
payment of such proceeds into the Series A Bond Sinking Fund or
the Renewal and Replacement Fund shall not reduce the amounts
regquired to be paid intc said funds by other provisions of this
Resolution. No sale, lease or other disposition of the
properties of the System shall be made by the bistrict if the
proceeds to be derived therefrom, together with all other
amounts received during the same Fiscal Year for such sales,
leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then
Outstanding without the prior approval and consent in writing
of the holders, or their duly authorized representatives, of
over 50% in amount of the Bonds then Outstanding and the
Consulting Engineers. The District shall prepare the form of
such approval and consent for execution by the then holders of
the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.
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Section 6.08. Issuance of Other Obligations Payable
out of Net Revenues and General Covenant Against Encumbrances.
Except as provided i1n this Section and in Section 6.09 B, the
District shall not issue any obligations whatsoever with a lien
on or otherwise payable from any source of payment pledged
originally to the Note issued under a Supplemental Resolution
prior to or on a parity with the lien on behalf of such Note
until such Note has been defeased in accordance with the
provisions of this Resolution or the Bank Credit Agreement.
Additionally, as long as any Bonds are Outstanding, the
District shall not issue any other obligations whatsoever
payable from Net Revenues which, as to lien, security and
source of payment, rank prior or equal to the Bonds; provided,
however, that additional Bonds on a parity with the Series B
Bond only may be issued as provided in Section 6.09 hereof.

All obligations issued by the District after the
issuance of the Bonds and payable from the Net Revenues of the
System, except such additional parity bonds provided for by
Section 6.09 shall contain an express statement that such
obligations are junior and subordinate, as to lien on and
source of and security for payment from such revenues and in
all other respects, to the Series A Bond and the Series B Bond;
provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the respective
Reserve Accounts, the Renewal and Replacement Fund, the I/A
Future Connection Fund, and the I/A 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 District 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 of the income and revenues
of the System pledged for payment of the Bonds and the interest
thereon in this Resolution or upon the System or any part
thereof.

Section 6.09. Parity Bonds. A. No Parity Bonds,
payable out of Net Revenues, shall be issued after the issuance
of any Bonds pursuant to this Resolution, 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 B Bond. No Parity Bonds shall
be issued which shall be payable out of Net Revenues on a
parity with the Series A Bond, unless the Series B Bond is no
longer Qutstanding.
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No such Parity Bonds shall be issued except for the
purpose of financing the costs of construction or acquisition
of extensions, improvements or betterments to the System or
refunding one or more of the Bonds issued pursuant hereto, or
both such purposes,

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

{1} The Bonds then Outstanding;

(2) Any'farity 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 District and
approved by the Public Service Commission of West Virginia, the
period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount
to be stated in a certificate of the Consulting Engineers,
which shall be filed in the office of the secretary of the
public service board of the District prior to the issuance of
such Parity Bonds.

The Net Revenues actually derived from the System
during the l2-consecutive~month period hereinabove referred to
may be adjusted by adding to such Net Revenues such additional
Net Revenues which would have been received, in the opinion of
the Consulting Engineers and the said Independent Accountants,
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as stated in a certificate jointly made and signed by the
Consulting Engineers and said Independent Accountants, on
account of increased rates, rentals, fees and charges for the
System adopted by the Dbistrict, the period for appeal of which
has expired pricor to the issuance of such Parity Bonds.

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

All covenants and other provisions of this Resolution
{except as to details of such Parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and
security of the holders of the Bonds, and the holders of any
Parity Bonds subsegquently 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 over
any other Bond. The District shall comply fully with all the
increased payments into the various funds and accounts created
in this Resolution required for and on account of such Parity
Bonds, in addition tc the payments required for Bonds
theretofor issued pursuant to this Resolution.

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 subsegquently issued,
the lien of which on the revenues of the System is subject to
the prior and superior liens of the Series A Bond and the
Series B Bond, on such revenues. The District shall not issue
any obligations whatscever payable from the 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 A Bond or the Series B Bond.

No Parity Bonds shall be issued any time, however,
unless all the payments into the respective funds and accounts
provided for in this Resolution with respect to the Bonds then
Outstanding, and any other payments provided for in this
Resolution, shall have been made in full as required to the
date of delivery of such Parity Bonds, and the District shall
then be in full compliance with all the covenants, agreements
and terms of this Resclution.
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B. Notwithstanding the foregoing, or any
provision of Section 6.08 to the contrary, additional Bonds may
be issued solely for the purpose of completing the Project as
described in the application to the Authority submitted as of
the date of the Loan Agreement without regard to the
restrictions set forth in this Section 6.09 if there is first
obtained by the District the written consent of the Authority
to the issuance of bonds on a parity with the Bonds.

Section 6,10, Insurance; Construction and Fidelity
Bonds: Workers' Compensation. The District shall provide and
maintaln with a reputable insurance carrier or carriers such
insurance as is customarily carried with respect to works and
properties similar to the System, against loss or damage by
fire, lightening, vandalism, explosion, hurricane, earthquake,
cyclone, occupancy or other hazards and risks. In time of war,
the District also shall carry such insurance as may be
available against loss or damage by the risks and hazards of
war. Such insurance at all times shall be maintained in an
amount equal to the fair appraisal value of the buildings,
properties, furniture, fixtures and equipment of the System.
The proceeds of all such insurance policies shall be placed in
the Renewal and Replacement Fund and used only for repairs to
and restoration of damaged or destroyed properties of the
System or for the other purposes herein for which moneys in the
Renewal and Replacement Fund may be applied. The District also
shall provide and maintain liability insurance for injury or
damage to persons or property in such amounts as are adequate
for such purposes and customarily carried with respect to works
and properties similar to the System. The District will
provide and maintain or, at its option, require each contractor
dealing directly with the District to provide and maintain: (i)
Workers' Compensation coverage, {(ii) public liability
insurance; (iii) property damage insurance; {iv) vehicular
liability insurance, all in amounts and on terms satisfactory
to the District and the Authority and (v} performance and
payment bonds in amounts of not less than 100% of the
construction contracts. The District shall file such payment
bonds with the Clerk of the County Commission of Wood County
prior to the commencement of construction of the Project in
compliance with Chapter 38, Article 2, Section 39 of the Code
of West Virginia of 1931, as amended. The District will
maintain in force Workers' Compensation coverage for employees
of the District, and will obtain for and maintain in force for
every officer or employee of the District having custody of any
funds of the System fidelity bonds in an amount at least equal
to the total amount of funds in the custody of such officer or
employee at any one time. If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood cor mudslide~prone areas and if
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flood insurance is available at a reasonable cost, a flood
insurance policy shall be obtained by the District and
maintained as long as any of the Bonds or the Note are
Qutstanding. Prior to commencing operation of the Project, the
District will also obtain, and maintain as long as any Bonds or
the Note are Qutstanding, business interruption insurance, if
available at a reasonable cost.

Section 6.11. Service Rendered to the District. The
District will not render or cause to be rendered any free
services of any nature by the System; and, in the event the
District or any department, agency, instrumentality, officer or
employee of the District shall avail itself or himself of the
facilities or services provided by the System or any part
thereof, the same rates, fees or charges applicable to other
customers receiving like services under similar circumstances
shall be charged the District and any such department, agency,
instrumentality, officer or employee. Such charges shall be
paid as they accrue, and the District shall transfer from its
general funds sufficient sums to pay such charges. The
revenues so received shall be deemed to be Gross Revenues and
shall be deposited and accounted for in the same manner as
other Gross Revenues,

Section 6.12, Enforcement of Collections. The
District diligently will enforce and collect all fees, rates,
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, rates, rentals or
other charges as shall become delinquent to the full extent
permitted or authorized by the Act or otherwise by the laws of
the State. The District shall to the full extent permitted by
applicable law and the rules and regulations of the West
Virginia Public Service Commission discontinue and shut off (1)
the services and facilities of the System and (2) in the event
the District owns a water facility, the services of such water
facility to all users of the service of the System delinquent
in payment of charges for the services of the System. The
District will not restore the services of the System or of the
water facility until all such delingquent amounts, including
reasonable interest and penalty charges for services of the
System, have been paid in full. As provided in the Act, all
fees, rates and charges of the District for sewer facilities
are liens on the premises served of equal dignity, rank and
priority with the lien on such premises of State, county and
school and municipal taxes. To the extent allowable under the
Act, all cother laws, and applicable rules and requlaticns of
the Public Service Commission, the District will take
reasonable steps to perfect such liens, and upon exhaustion of
all other remedies to foreclose upon such premises in the
manner reguired by Section 9a of the Act.
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Section 6.13. No Competing Franchise. To the extent
legally allowable, the District will not grant or cause,
consent to or allow the granting of any franchise or permit to
any person, firm, corporation or body, or agency or
instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 6.14. Books and Records. The District will
keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the
District, in which complete and correct entries shall be made
of all transactions relating to the System and the Costs of the
Project, and any holder of Bends or the Note and the Authority
shall have the right at all reasonable times to inspect the
System, and all parts thereof, and all records, accounts and
data of the District relating thereto. As long as the
Authority shall hold the Bonds, the District 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 Bonds, the Note, the Grant, or other
sources of financing for the Project.

The accounting system for the System shall follow
current generally accepted accounting principles, to the extent
allowable under and in accordance with the rules and
regulations of the Public Service Commission of the State and
the Act, Separate control acccounting records shall be
maintained by the District. Subsidiary records as may be
regquired shall be kept in the manner, on the forms, in the
books and along with other bookkeeping records, as prescribed
by the District. The District 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 District shall be reported to the Beard and to such other
agents of the District as the Roard shall direct.

The District shall file with the Authority, and shall
mail in each year to any holder of the Bonds, requesting the
same, an annual report containing the following:

A. A statement of Gross Revenues, Operating
Expenses, Net Revenues and Surplus Revenue 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
Resolution, with respect to the Bonds or the Note, and the
status ¢of all the funds and accounts,.
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C. The amount of the Bonds, the Note or other
obligations Outstanding.

The District also, at least once a year, shall cause
the books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon request,
and make available generally, the report of the Independent
Accountants, or a summary thereof, to any holder of the Bonds
or the Note and shall file the report with the Authority. Said
report shall be completed and made available within 120 days
fellowing the conclusion of each Fiscal Year. Such audit
report shall specifically include a recital that the District
is in compliance with the covenants and duties provided in this
Resolution or the Loan Agreement and Supplemental Loan
Agreement as applicable.

Section 6.15., Initial Schedule of Rates. The rates,
fees and other charges for the use of the services and
facilities of the System, established under a resolution
enacted by the Board on or before the effective date of this
Resolution and in full force and effect, or ordered by the
Public Service Commission of the State, the time for appeal of
such rates, fees and other charges having expired or been
waived by any party who could so appeal, shall constitute the
initial schedule, rates, fees and charges to be collected for
use of the services and facilities of the Systenmn.

Section 6.16. Operating Budget. Annually, at least
30 days preceding the beginning of each Fiscal Year, the
District shall prepare and adopt by resolution a detailed
budget of the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal Year.
No expenditure for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts
provided therefore in such budget without a written finding and
recommendation by the Consulting Engineers stating in detail
the purpose of and necessity for such increased expenditure for
the operation and maintenance of the System, and no such
increased expenditure shall be made until the District has
approved such finding and recommendation by a resolution duly
adopted. No increased expenditure in excess of ten percent
(10%) of the amount of such budget shall be made except upon
the further certificate of the Consulting Engineers that such
increase expenditures are necessary for the continued operation
of the System. The District shall mail copies of such annual
budget and all resoclutions authorizing increased expenditures
for operation and maintenance to the Authority and shall make
available such budget and all such resolutions at all
reasonable times to the Authority and, upon request, to any
holder of the Bonds, or anyone acting for and in behalf of any
such holder of the Bonds.

-dB-



Section 6.17. 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 of, and the economy
of, the District and in order to assure the rendering harmless
of sewage and water-borne waste matter produced or arising
within the territory serviced 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 regqulations cof the Public
Service Commission of West Virginia, shall ccnnect with and use
the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such
gravity flow or transportation by such other method approved by
the State Department of Health and such house, dwelling or
building can be adeguately 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.

Subject to applicable State laws and regqulations, any
such building or structure from which emanates sewage or
water-borne waste matter and 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
District and a public nuisance which shall be abated to the
extent permitted by law and as promptly as possible by
proceedings in a court of competent jurisdiction.

Section 6.18. Redemption of Bonds Held by Authority.
As long as the Authority is the owner of any of the Series A
Bond and Series B Bond Cutstanding, the District shall not
redeem any of such Series A Bond and Series B Bond Outstanding
without the written consent of the Authority, and any such
redemption of Series A Bond and Series B Bond authorized by the
Authority shall provide for the payment of interest to the
first allowable redemption date for the applicable water
development revenue bonds, the redemptiocon premium payable on
the applicable water development revenue bonds redeemable as a
consequence of such redemption of Series A Bond and Series B
Bond 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.
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Section 6.19. Payment of Program Expenses. As long
as the Bonds are held by the Authority, the District agrees to
pay from time to time, as required by the Authority, the
District'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 and fees
paid to the Trustee and paying agents for the water development
revenue bonds., The District hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.09(d)
of the General Resclution,

In the event the District defaults in the payment of
any fees due to the Authority pursuant to this section, the
amount of such default shall bear interest at the rate of five
percent {5%) per annum, from the date of default until the date
of the payment thereof,

Section 6.20. Authority Rights on Default, As long
as the Authority shall hold the Bonds, the District hereby
irrevocably covenants and agrees with the Authority that, in
the event of any default hereunder by the District, the
Authority may exercise any or all of the rights and powers
granted under Section 6a of the Water Development Act,
including without limitation the right to impose, enforce and
collect directly charges upon users of the System; and the
District hereby covenants and agrees that, if the Authority
should hereafter have recourse to the rights and powers, the
District shall take no action of any nature whatsocever
calculated to inhibit, nullify, void, delay or render nugatory
such actions of the Authority.

Section 6.21. Authority Approval of Federal Pollution
Abatement Assurance. The District hereby covenants and agrees
to secure approval of the Authority and all other State
agencies having jurisdiction before hereafter applying for
federal financial assistance for pollution abatement.

Section 6.22. Tayx Covenants. The District hereby
further covenants, represents and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. {i) Not in
excess of 10% of the Net Proceeds of the Bonds is used for
private business use if, in addition, the payment of more than
10% of the principal or 10% of the interest due on the Bonds
during the term thereof is, under the terms of the Bonds or any
underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a private business
use or in payments in respect of property used or to be used
for a private business use or is to be derived from payments,
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whether or not to the District, in respect of property or
borrowed money used or to be used for a private business use;
and (ii) in the event that both (A) in excess of 5% of the Net
Proceeds of the Bonds are used for private business use, and
(B} an amount in excess of 5% of the principal or 5% of the
interest due on the Bonds during the term thereof is, under the
terms of the Bonds or any underlying arrandgement, directly or
indirectly, secured by any interest in property used or to be
used for said private business use or in payments in respect of
property used or to be used for said private business use or is
to be derived from payments, whether or not to the District, in
respect of property or borrowed money used or to be used for
said private business use, then said excess of said 5% of Net
Proceeds of the Bonds used for a private business use shall be
used for a private business use related to the governmental use
of the Project,

B. PRIVATE LOAN LIMITATICN. Not in excess of
the lesser of 5% of the Net Proceeds of the Bonds are used,
directly or indirectly, to make or finance a loan (other than
loans constituting nonpurpose investments) to persons other
than state or local government units.

C. FEDERAL GUARANTEE PROHIBITICN. The District
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 of Regulations promulgated thereunder.

D. REPORTING REQUIREMENTS. The District will
file all reports or statements necessary to insure the
tax-exempt status of the Bonds, including without limitation,
the information return required under Section 149(e) of the
Code,

Section 6.23. 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 the Bonds, provided
however, that the statutory mortgage lien in favor of the
holders of the Series A Bonds shall be senior to the statutory
mortgage lien in favor of the holders of the Series B Bonds.
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ARTICLE VII

INVESTMENTS: NON-ARBITRAGE

Section 7.01. Investments. The District shall invest
and reinvest, and hereby instructs the Bond Commission and the
Depository Bank to invest and reinvest, in Qualified
Investments any moneys held as part of the funds and accounts
created by this Resolution, other than the Revenue Fund, to the
fullest extent possible subiect to applicable laws and this
Resolution, and the need for such moneys for the purposes set
forth herein, and the specific restrictions and provisions set
forth in this Section 7.01. The District may direct the Bond
Commission and the Depository Bank in writing as to what
particular permitted investments shall be made,

Except as otherwise provided herein or as provided
below, any investment shall be held in and at all times be
deemed a part of the fund or account in which the moneys and
investments are held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited
or charged to the corresponding fund or account. The
investments held by the Depository Bank shall be valued as of
each January 1 and July 1 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 value if such investment is in the
"Consolidated Fund"; provided, that no investment shall be sold
or reduced by reason of the current market value exceeding the
cost thereof. The Bond Commission or the Depository Bank, 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
frem such fund or account, regardless of any loss on such
liquidation. The District may invest funds on deposit with the
Depository Bank through the trust department of the Depository
Bank. The Depository Bank shall not be responsible for any
losses from such investments, except losses due to its own
gross negligence or willful misconduct.,

Any Qualified Investments acquired for the Bond
Capitalized Interest Account shall mature or be subject to
redemption at the option of the holder at least one day prior
to the date on which such moneys are required for transfer to
the Paying Agent.

Qualified Investments acquired for the Renewal and
Replacement Fund shall mature or be subject to redemption at
the cption of the holder within three vyears from the date of
such investment.
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Qualified Investments acgquired for the Series A Bond
Reserve Account and the Series B Bond Reserve Account shall
mature or be subiject to redemption at the option of the holder
within five years from the date of such investment.

Section 7.02. Arbitrage. The District covenants that
(i) it will restrict the use of the proceeds of the Bonds in
such manner and to such extent as may be necessary, in view of
the District’s reasonable expectations at the time of issuance
of the Bonds, so that the 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 Bonds) so that the interest on the Bonds
will be and remain excluded from gross income for Federal
income tax purpeses, and will not take any actions which would
adversely affect such exclusion.

Section 7,03, Rebates of Excess Arbitrage Earnings to
the United States. A. GENERAL COVENANT, The District hereby
covenants 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.

B. CREATION OF FUNDS. Notwithstanding the
above, there are hereby created, to be held by the Depository
Bank as separate funds distinct from all other funds and
accounts held by the Depository Bank under this Resolution, the
Earnings Fund and the Rebate Fund. All interest earnings and
profits on amounts in all funds and accounts established under
this Resolution, other than (i) interest earnings and profits
on any funds referenced in Subsection C{5) of this Section if
such earnings in any Bond Year are less than $100,000, (ii)
interest earnings and profits on amounts in funds and accounts
which do not constitute Gross Proceeds, and (iii} interest
earnings and profits on the Rebate Fund shall, upon receipt by
the Depository Bank, be deposited in the Earnings Fund. 1In
addition, all interest earnings and profits on Gross Proceeds
in funds held by the District shall, upon receipt, be paid to
the Depository Bank for deposit in the Earnings Fund.

Annually, on the last day of each Bond Year or on the preceding
business day in the event that such last day is not a business
day, the Depository Bank shall transfer from the Earnings Fund
to the Rebate Fund for purposes of ultimate payment to the
United States an amount egual to Excess Investment Earnings,
all as more particularly described in this Section. Following
the transfer referenced in the preceding sentence, the
Depository Bank shall transfer all amounts remaining in the
Earnings Fund to be used for the payment of Debt Service on the
next interest payment date and for such purpose, Debt Service
due from the District on such date shall be credited by an
amount equal to the amount so transferred.
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C. DUTIES OF DISTRICT IN GENERAL. The District
shall calculate Excess Investment Earnings in accordance with
Subsection C and shall assure payment of an amount equal to
Excess Investment Earnings to the United States in accordance
with Subsection E and F.

D. CALCULATION OF EXCESS INVESTMENT EARNINGS.
Within 30 days following the last day of the first Bond Year,
the District shall calculate, and shall provide written notice
to the original holder of the Bonds and Depository Bank of, the
Excess Investment Earnings referenced in clause (A) of the
definition of Excess Investment Earnings. Thereafter, within
30 days following the last day of each Bond Year and within 30
days following the date of the retirement of the Bond, the
District shall calculate, and shall provide written notice to
the holder of the Bonds and Depository Bank of, the amount of
Excess Investment Earnings. Said calculations shall be made or
caused to be made by the District in accordance with the
following:

(1) Except as provided in (2), in determining
the amount described in clause A{i) of the definition of Excess
Investment Earnings, the aggregate amount earned on Nonpurpose
Investments shall include (i) all income realized under federal
income tax.accounting principles {(whether or not the.person
earning such income is subject to federal income tax; with
respect to such Nonpurpose Investments and with respect to the
reinvestment of investment receipts from such Nonpurpose
Investments {without regard to the transaction costs incurred
in acquiring, carrying, selling or redeeming such Nonpurpose
Investments), including, but not limited to, gain or loss
realized on the disposition of such Nonpurpose Investments
{without regard to when such gains are taken into account under
Section 453 of the Code relating to taxable year of inclusion
of gross income), and income under Section 1272 of the Code
(relating to original issue discount) and (ii) any unrealized
gain or loss as of the date of retirement of the Bonds in the
event that any Nonpurpose Investment is retained after such
date,

(2) In cdetermining the amount described in
clause (A) of the definition of Excess Investment Earnings,
Investment Property shall be treated as acquired for its fair
market value at the time it becomes a Nonpurpose Investment, so
that gain or loss on the disposition of such Investment
Property shall be computed with reference to such fair market
value as its adjusted basis,
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{3) In determining the amount described in
clause (A)(ii) of the definition of Excess Investment Earnings,
the Yield on the Bonds shall be determined based on the actual
Yield of the Bonds during the period between the closing date
of the Bonds and the date the computation is made (with
adjustments for original issue discount or premium).

(4) In determining the amount described in
clause (B) of the definition of Excess Investment Earnings, all
income attributable to the excess described in clause (A) of
said definition must be taken into account, whether or not that
income exceeds the Yield of the Bond, and no amount may be
treated as "negative arbitrage."

(5) In determining the amount of Excess
Investment Earnings, there shall be excluded any amount earned
on any fund or account which is used primarily to achieve a
proper matching of revenues and debt service within each Bond
Year and which is depleted at least once a year except for a
reasonable carryover amount not in excess of the greater of 1
year's earnings on such fund or account or 1/12th of annual
debt service as well as amounts earned on said earnings if the
gross earnings on such fund or account for the Bond Year is
less than $100,000.

(E) PAYMENT TC THE UNITED STATES. The Issuer
shall direct the Depository Bank to pay from the Rebate Fund an
ameunt equal to Excess Investment Earnings to the United States
in installments with the first payment to be made not later
than 30 days after the end of the 5th Bond Year and with
subsequent payments to be made not later than 5 years after the
preceding payment was due. The District shall assure that each
such installment is in an amount equal to at least 90% of the
Excess Investment Earnings with respect to the Gross Proceeds
as of the close of the computation period. Not later than 60
days after the retirement of the Bonds, the District shall
direct the Depository Bank to pay from the Rebate Fund to the
United States 100% of the theretofore unpaid Excess Investment
Earnings in the Rebate Fund. In the event that there are any
amounts remaining in the Rebate Fund following the payment
reguired by the preceding sentence, the Depository Bank shall
pay said amounts to the District to be used for any lawful
purpose of the System. The District shall remit payments to
the United States 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. 1In
the event that, for any reason, amounts in the Rebate Fund are
insufficient to make the payments to the United States which
are reguired by this Subsection E, the District shall assure
that such payments are made by the District to the United
States, on a timely basis, from any funds lawfully available
therefor,

-d 5=



-

F. FURTHER OBLIGATIONS OF DISTRICT. The
District shall assure that Excess Investment Earnings are not
paid or disbursed except as required in this Section. To that
end the District shall assure that investment transactions are
on an arm's length basis and that Nonpurpose Investments are
acquired at their fair market value. 1In the event that
Nonpurpose Investments consist of certificates of deposit or
investment contracts, investment in such Nonpurpose Investments
shall be made in accordance with the procedures described in
applicable Requlations as from time to time in effect. The
Depository Bank shall keep the moneys in the Earnings Fund and
Rebate Fund invested and reinvested to the fullest extent
practicable in Government Obligations with maturities consonant
with the required use thereof and investment profits and
earnings shall be credited to the account of such fund on which
earned.

G. MAINTENANCE OF RECORDS. The District shall
keep, and retain for a period of six (6) years following the
retirement of the Bonds, records of the determinations made
pursuant to this Section 7.03. :

H. INDEPENDENT CONSULTANTS. In order to provide
for the administration of this Section 7.03, the District and
the Depository Bank {(at the expense of the District) may
provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis
as the District or the Depository Bank may deem appropriate.

ARTICLE VIII

DEFAULTS AND REMEDIES

Section 8,.01. Events of Default. A&. Occurrence of
any of the following events shall constitute an “"Event of
Default® with respect to the Bonds:

1. Default in the due and punctual payment of
the principal of, premium, if any, or interest on any Bond;

2. Default in the observance by the District of
any of the covenants, agreements or conditions on its part in
this Resolution or any Supplemental Resolution or in the BRonds,
and continuance thereof for a period of 30 days after written
notice specifying such default and requiring that the same be
remedied shall have been given to the District or by any holder
of the Bonds; or
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3. The filing by the District of a petition
seeking bankruptcy, reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the
United States of America or of the State.

B. Occurrence of any of the following events
shall constitute an *Event of Default®" with respect to the Note:

1. Default in the due and punctual payment of
the principal of or interest on the Note; or

2. Default in the District's observance of any
of the covenants, agreements or conditions on its part relating
to the Note set forth in this Resolution, any Supplemental
Resolution, the Bank Credit Agreement or in the Note, and such
default shall have continued for a period of 30 days after the
District shall have been given written notice specifying such
default and requiring that the same be remedied shall have been
given to the District or by any holder of the Note; or

3. The filing by the District of a petiticn
seeking bankruptcy reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the
United States of America or of the State.

Section 8,02, Enforcement. Upon the occurrence and
during the continuance of any Event of Default, any holder of
the Bonds or Note, may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his
rights. Without limiting the generality of the foregoing, a
heolder of the Bonds or Note, may:

A, Bring suit for any unpaid principal, premium
or interest then due;

B. By mandamus or other appropriate proceeding
enforce all rights of the holders, including the performance by
the District of its duties under the Act, this Resclution and
the Bank Credit Agreement;

C. Bring suit upon the Bonds or Note;

D. By action at law or bill in equity require
the District to account as if it were the Trustee of an express
trust for the holders of the Bonds or Note; and

E. By action or bill in equity enjoin any acts
in violation of this Resolution or of the rights of the holders
of the Bonds or Note, provided however, that no remedy herein
stated may be exercised by a holder of the Nete in a manner
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which adversely affects any remedy available to any holder of
the Bonds and provided further that all rights and remedies of
the holder of the Series B Bond shall be subject to those of
the holder of the Series A Bond.

No remedy by the terms of this Resclution conferred
upon or reserved to any holders of the Bonds, is intended to be
exclusive of any other remedy, but each and every remedy shall
be cumulative and shall be in addition to any other remedy
given to the holders of any Bonds, hereunder or now or
hereafter existing at law or by statute.

No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any
such right or power or shall be construed to be a waiver of any
such default or Event of Default or acquiescence therein, and
every such right and power may be exercised from time to time
and as often as may be deemed expedient,

No waiver of any default or Event of Default hereunder
by any holders of the Bonds shall extend to or affect any
subsequent default or Event of Default or shall impair any
rights or remedies consequent thereon.

Section 8.03.  Appointment of Receiver. Any holder of
a Bond may, by proper legal action, compel the performance of
the duties of the District under this Resoclution, any
Supplemental Resolution and the aAct, including, after
commencement of operaticn 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 any Event of Default
shall have occurred and be centinuing, in addition to all other
remedies or rights, any holder of the Bonds shall have the
right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System on behalf of
the District, with power to charge rates, rentals, fees and
other charges sufficient to provide for the payment of the
principal of, premium, if any, and interest, if any, on the
Bonds, the deposits into the funds and accounts hereby
established as herein provided and the payment of Operating
Expenses, and to apply such rates, rentals, fees, charges and
any other Gross Revenues in conformity with the provisions of
this Resolution and the Act.

The receiver so appointed, directly or by his agents
and attorneys, forthwith shall enter into and upon and take
possession of all facilities of the System and shall hold,
operate, maintain, manage and control such facilities, and each
and every part thereof, and in the name of the District
exercise all the rights and powers of the District with respect
to the facilities as the District itself might do.
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Whenever all that is due upon the Bonds, and interest
thereon, if any, and under any covenants of this Resoclution for
the funds and accounts hereby established, and upon any other
obligations and interest thereon having a charge, lien or
encumbrance upon the Net Revenues, shall have been paid and
made good, and all defaults under the provisions of this
Resolution shall have been cured and made good, possession of
the System shall be surrendered to the District upon the entry
of an order of the court to that effect. Upon any subsequent
Event of Default, any holder of the Bonds, shall have the same
right to secure the further appointment of a receiver,

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

Any receiver appointed as provided herein shall hold
and operate the System in the name of the District and for the
joint protection and benefit of the District and first the
holders of the Series A Bond and second the holders of the
Series B Bond. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind
or character belonging or pertaining to the System, but the
authority of such receiver shall be limited to the possession,
operation and maintenance of the System and the collection of
rates and charges related to the services now provided by the
System for the sole purpose of the protection of both the
District and first the holders of the Series A Bond and second
the holders of the Series B Bond, and the curing and making
good of any default under the provisions of this Resolution,
and the title to and ownership of the System shall remain in
the District, and no court shall have any jurisdiction to enter
any order or decree permitting or requiring such receiver to
sell, mortgage or otherwise dispose of any assets of the System.

Section 8.04. Restoration of District and Holder of
the Bonds. 1In case any holder of the Bonds shall have
proceeded to enforce any right under this Resolution by the
appointment of a receiver or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the c¢laims of such
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hclder of the Bonds, then and in every such case the District
and such holder shall be restored to their former positions and
rights hereunder, and all rights and remedies of such holder of
the Bonds, shall continue as if no such proceedings had been
taken, subject to such adverse determination as the court in
such proceedings shall have made.

ARTICLE IX

REGISTRAR; PAYING AGENT

Section 9.01. Appointment of Registrar. The
Registrar and the Paying Agent of the Bonds shall be appcinted
by the enactment of a Supplemental Resolution hereto,

ARTICLE X

DEFEASANCE; DISCHARGE OF PLEDGE

Section 10,01. Defeasance of Series A Bond, If the
District shall pay or cause to be paid, or there shall
otherwise be paid, to the holder of the Series A Bond, the
principal of, premium, if any, and interest, if any, due or to
become due thereon, at the times and in the manner stipulated
therein and in this Resolution, then with respect to the Series
A Bond only, the pledge of Net Revenues and other moneys and
securities pledged hereunder, and all covenants, agreements and
other obligations of the District on behalf of the holder of
the Series A Bond, made hereunder, shall thereupon cease,
terminate and become veoid and be discharged and satisfied.

Bonds, for the payment of which either moneys in an
amount which shall be sufficient, or Government Obligations the
principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with
the Paying Agent at the same or earlier time, shall be
sufficient, to pay as and when due the respective principal of,
premium, if any, and interest on such Series A Bond, shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this Section. Prior to the
maturity thereof, the Series A Bond shall be deemed to have
been paid within the meaning and with the effect expressed in
the first paragraph of this Section if there shall have been
deposited with the Bond Commission either moneys in an amount
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which shall be sufficient, or Government Obligations the
principal of and the interest on which, when due, without
reinvestment, will provide moneys which, together with the
moneys, if any, deposited with the Bond Commission at the same
or earlier time will be sufficient, to pay when due the
principal of, premium, if any, and interest, if any, due and to
become due on the Series A Bond, on and prior to the maturity
date thereof. Neither Government Obligations nor moneys
deposited with the Bond Commission pursuant to this Section,
nor principal or interest payments on any such Government
Obligations, shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the '
principal of, premium, if any, and interest, if any, on the
Series A Bond; provided, that any cash received from such
principal or interest payments on such Government Cbligations
deposited with the Bond Commission if not then needed for such
purpose, to the extent practicable shall be reinvested in
Government Obligations maturing at times and in amounts
sufficient to pay when due the principal of, premium, if any,
and interest, if any, to become due on the Series A Bond, on
and prior to the maturity dates thereof and interest earned
from such reinvestments shall be paid over to the District as
received by the Bond Commission or its agent, free and clear of
any trust, lien or pledge,.

Section 10.02. Defeasance of Series B Bond, If the
District shall pay or cause to be paid, or there shall
otherwise be paid, to the respective holder of the Series B
Bond, the principal of and premium, if any, due or to become
due thereon, at the times and in the manner stipulated therein
and in this Resolution, then with respect to the Series B Bond
only, the pledge of Net Revenues and other moneys and
securities pledged hereunder, and all covenants, agreements and
other obligations of the District on behalf of the holders of
the Series B Bond, made hereunder, shall thereupon cease,
terminate and become void and be discharged and satisfied.

Bonds, for the payment of which either moneys in an
amount which shall be sufficient, or Government Obligations the
principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with
the Paying Agent at the same or earlier time, shall be
sufficient, to pay as and when due the respective principal of
and premium, if any, on such Series B Bond, shall be deemed to
have been paid within the meaning and with the effect expressed
in the first paragraph of this Section. Prior to the maturity
thereof, the Series B Bond shall be deemed to have been paid
within the meaning and with the effect expressed in the first
paragraph of this Section if there shall have been deposited
with the Bond Commission either moneys in an amount which shall
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be sufficient, or Government Obligations the principal of and
the interest on which, when due, without reinvestment, will
provide moneys which, together with the moneys, if any,
deposited with the Bond Commission at the same or earlier time
will be sufficient, to pay when due the principal of and
premium, if any, due and to become due on the Series B Bond, on
and prior to the maturity date thereof. Neither Government
Obligations nor moneys deposited with the Bond Commission
pursuant to this Section, nor principal or interest payments on
any such Government Obligations, shall be withdrawn or used for
any purpose other than, and shall be held in trust for, the
payment of the principal of and premium, if any, on the Series
B Bond; provided, that any cash received from such principal or
interest payments on such Government Obligations deposited with
the BRond Commission if not then needed for such purpose, to the
extent practicable shall be reinvested in Government
Obligations maturing at times and in amounts sufficient to pay
when due the principal of and premium, if any, to become due on
the Series B Bond, on and prior to the maturity dates thereof
and interest earned from such reinvestments shall be paid over
to the District as received by the Bond Commission or its
agent, free and clear of any trust, lien or pledge.

Section 10.03. Defeasance of the Note, If the
District shall pay or cause to be paid, or there sha“l
otherwise be paid, to the holder of the Note, the principal of
and interest due or to become due thereon, at the times and in
the manner set forth in the Bank Credit Agreement, then with
respect to the Note only, this Resolution and the pledges of
Grant receipts, and all covenants, agreements and other
obligations of the District to the holder of the Note shall
thereupon cease, terminate and become void and be discharged
and satisfied,

ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment of Resolution. No amendment
or modification to this Resolution or to any Supplemental
Resolution which is materially adverse to the holder of any
Bond, or any Note, may be made without the prior written
consents, filed with the Secretary of the Board before any such
modification or amendment may be made, of the holders of sixty
percent in aggregate principal amount of the Bonds, or the
holder of the Note, then Outstanding., No such modification or
amendment shall extend the maturity of cor reduce the interest
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rate on, or otherwise alter the terms of payment of the
principal of, premium, if any, or interest on any Bond or the
Note, without the express written consent of the holder of such
Bond or Note, nor reduce the percentage of Bonds required for
consent to any such modification or amendment. Notwithstanding
the foregeing, this Resoluticn may be amended without the
consent of any holders of the Bonds or the Note as may be
necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be
necessary to assure the exclusion from gross income for Federal
income taxation of interest on the Bonds and the Note.

Section 11.02. Evidence of Signatures of Holders and
Ownership of Bonds. Any request, consent, revocation of
consent or other instrument which this Resolution may require
or permit tc be signed and executed by the holder of any Bonds,
may be in one or more instruments of similar tenor, and shall
be signed or executed by such holders in person or by their
attorneys duly authorized in writing. Proof of the execution
of any such instrument, or of an instrument appointing or
authorizing any such attorney, shall be sufficient for any
purpose of this Resolution if made in the following manner, or
in any other manner satisfactory to the District or the
Registrar, as the case may be, which may nevertheless in its
discretion require further or other proof in cases where it
deems the same desirable.

A, The fact and date of the execution by any
holder or his attorney of any such instrument may be proved (i)
by the certificate of a notary public or other officer
authorized to take acknowledgements of deeds to be recorded in
the jurisdiction in which he purports to act that the person
signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution,
duly sworn before such a notary public or other officer, or
(ii) by the certificate, which need not be acknowledged or
verified, of an officer of a bank, trust company or financial
firm or corporation satisfactory to the District or the
Registrar, as the case may be, that the person signing such
instrument acknowledged to such bank, trust company, firm or
corporation the execution thereof,

B. The authority of a person or persons to
execute any such instrument on behalf of a corporate holder of
any Bonds may be established without further proof if such
instrument is signed by a person purporting to be the president
or treasurer or a vice-president or an assistant treasurer of
such corporation with a corporate seal affixed and attested by
a person purporting to be its secretary or assistant secretary.
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C,. The amount of Bonds held by a person
executing any instrument as a holder of any Bonds, the date of
his holding such Bonds, and the numbers and other
identification thereof, shall be confirmed by the Register.

Any regquest, consent or other instrument executed by
the holder of any Bond shall bind all future holders and owners
of any Bond, in respect to anything done or suffered to be done
hereunder by the District or the Registrar in accordance
therewith,.

Section 11.03. Preservation and Inspection of
Documents. To the extent allowed under law, all reports,
certificates, statements and other documents received by the
Registrar under the provisions of this Resolution shall be
retained in its possession and shall be available at all
reasonable times for the inspection of the District, the
holders of any Bonds, their agents and representatives, but, at
the election of the Registrar, any such reports, certificates,
statements or other documents may be destroyed or otherwise
disposed of at any time after such date as the pledge- created
by this Resolution shall be discharged as provided in Article X.

Section 11.04., Cancellation of the Bonds. All Bonds
purchased or pald and surrendered to the District shall be
cancelled and delivered to the Registrar, or if surrendered to
the Registrar, shall be cancelled by it. No such cancelled
Bonds shall be deemed Outstanding under this Resolution, and no
Bonds shall be issued in lieu thereof. 2All such Bonds shall be
cancelled and upon order of the District shall be destroyed,
and a certificate evidencing such destruction shall be
delivered to the District.

Section 11.05. Failure To Present Bonds. Anything in
this Resolution to the contrary notwithstanding, any moneys
held by the Bond Commission in trust for the payment and
discharge of any of the Bonds which remain unclaimed for one
year after the date on which such Bonds have become due and
pavable, whether by maturity or upen call for redempticon, shall
at the written request of the District be paid by the Bond
Commission to the District as its absolute property and free
from trust, subject to applicable law on escheat, and the Bond
Commigsion thereupon shall be released and discharged with
respect thereto, and the holders of such Bonds shall look only
to the District for the payment of such Bonds; provided,
however, that before making any such payment to the District,
at the request of the Bond Commission the Registrar shall send
to the holder by certified mail, at the address listed on the
Register, a notice that such moneys remain unclaimed and that
after a date stated in the notice, which date shall be not less
than 30 days after the date on which such notice is mailed, the
balance of such moneys then unclaimed will be returned to the
District.
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Section 11.06. Notices, Demands and Reguests. Unless
otherwise expressly provided, all notices, demands and reguests
to be given or made hereunder to or by the District, the
Registrar or the Depository Bank shall be in writing and shall
be properly made if sent by United States mail, postage
prepaid, and addressed as follows or if hand~delivered to the
individual to whom such notice, demand or reguest is required
to be directed as indicated below:

A, The District:

Claywood Park Public Service District

Route 5, Box 39

Parkersburg, West Virginia 26101

Attention: Chairman of the Public
Service Board; and to

B. Registrar - as shall be set out in
the Supplemental Resclution

C. Depository Bank:

Commercial Banking and Trust Company
415 Market Street
Parkersburg, West Virginia 26101

D. Authority:

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

Any party listed above may change the address given for it at
any time upon written notice thereof sent by United States
mail, postage prepaid, to the other parties,

Section 11.07. Conflicting Provisions Repealed. 2all
orders or resolutions and or parts thereof in conflict with the
provisions of this Rescolution are to the extent of such
conflict hereby repealed.

Section 11.08. No Personal Liability. No member of
the Board of the District or official or employee of either
shall be individually or personally liable for the payment of
the principal of, premium, if any, or interest on any Bond or
Note, as the case may be, but nothing herein contained shall
relieve any such member, official or employee of any duty
provided by law or this Resolution.

Section 11.09, Law Applicable. The laws of the State

shall govern the construction of this Resolution and all Bonds
issued hereunder,
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Section 11.10. Parties Interested Herein. Nothing in
this Resolution expressed or implied is i1ntended or shall be
construed to confer upon, or give to, any person or
corporation, other than the District, the Registrar, the Paying
Agent, the Bond Commission, the Depository Bank, the holders of
the Bonds, the holder of the Note, and the Authority, any
right, remedy or claim under or by reason of this Resolution.
211 the covenants, stipulations, promises and agreements
contained in this Resolution by and on behalf of the District
shall be for the sole and exclusive bernefit of the District,
the Registrar, the Paying Agent, the Bond Commission, the
Depository Bank, the holders of the Bonds and the Note, and the
Authority.

Section 11.11. ©Severability of Invalid Provisions.
If any section, paragraph, clause or provision of this
Resolution shall be held invalid, such invalidity shall not
affect any of the remaining provisions of this Resolution,

Section 11.12. Table of Contents and Headings. The
Table of Contents and headings of the articles and sections
hereof are for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the
provisions hereof.

Section 11.13. Effective Date. This Resolution shall
take effect immediately upon adoption.

Adopted this 10th day of October, 1989,

CLAYWOOD PARK PUBLIC
SERVICE DISTRICT

O et é:T§A~qwﬁ~4

Chairman

3402E

-56-



EXEIBIT A

[Description of the Project]

The public service properties to be constructed will
consist of 8.0 miles of vacuum sewers, 11.8 miles of pressure
sewers, 0.7 miles of gravity sewers and 3.0 miles of force
main, one (1} vacuum station, two (2} lift stations and a
treatment plant. 1In addition, 166 vacuum valves, 4 dual vacuum
valves, and 266 grinder pumps are proposed. The properties
will be located in the Parkersburg and Clay Magisterial
Districts of Wood County, West Virginia.



EXHIBIT B
[FORM OF SERIES A BOND]
No. R-1 $
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

CLAYWOOD PARK PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES A

Original
Issuance Interest
Date Rate Bond Date

Registered Owner: WEST VIRGINIA WATER DEVELOPMENT AUTEORITY
Principal Sum:

CLAYWOOD PARK PUBLIC SERVICE DISTRICT, a public
service district organized and existing under the laws of the
State of West Virginia (the "District"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, the Principal Sum specified
above to the Registered Owner named above or registered assigns
(the "Registered Owner®}, in the following principal
installments on of each of the following years:

Year Principal Installment Year Principal Installment

[TO BE INSERTED]

The District further hereby promises solely from such
special funds also to pay interest on the outstanding principal
balance of this Series A Bond from the Bond Date specified
above at the Interest Rate per annum specified above
semiannually, on the first day of and the first day
of in each year, beginning

The principal of this Series A Bond, and the premium
hereon, if any, are payable in any coin or currency which, on
the cdate of payment thereof, is legal tender for the payment of
public and private debts under the laws of the United States of
America at the office of the West Virginia Municipal Bond
Commission as paying agent (the "Paying Agent®). Interest will
be paid to the registered owner as of the close of business on
the Record Date for such interest payment, which shall be the
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fifteenth day {whether or not a business day) of the calendar
month next preceding such interest payment date. Interest
shall be paid by check or draft mailed to the address of such
Registered Owner at the address as it appears on the books of
the as Registrar (the "Bond
Register™), or by such other method as shall be mutually
agreeable as long as the Authority is the Registered QOwner
hereof.

This Series A Bond is the duly authorized Series A

Bond (herein referred to as the "Series A Bond") issuable under
the Bond Resolution of the District, and pursuant to which this
Series A Bond is issued, in the principal amount of §
and pursuant to which the Series B Bond in the principal amount
of § is issued, and is issued for the purpose of
assisting the District in the permanent financing of costs of
acquiring, constructing and installing sewerage collection and
treatment facilities, capitalizing interest during the
construction period and for six months thereafter, funding a
debt service reserve account, and paying costs of issuance and
other costs incidental thereto and to the financing thereof
(the "Project"), located within the boundaries of Wood County,
West Virginia, all under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A
of the Code of West Virginia of 1931, as amended (the ®act"),
the Resoclution duly enacted by the Public Service Board of the
District on the day of , 198_, as
supplemented by a supplemental resolution duly enacted by the
Public Service Board of the District on the day of

» 198  (collectively, the "Resolution"), and is
subject to all the terms and conditions of the Resolution. The
Resolution provides for the issuance of additional bonds under
certain conditions, which 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 Series A Bond
under the Resolution.

This Series A Bond may be redeemed prior to its stated
date of maturity in wheole 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 District and the Authority executed
by the District on September 27, 1989, as supplemented and
amended,

This Series A Bond is issued contemporaneously with
the Sewerage System Revenue Bond Series R of the District (the
"Series B Bond"), issued in the aggregate principal amount of

; which Series B Bond is junior and subordinate with
respect to liens and sources of security for payment to the
Series A Bond.



"

This Series A Bond and the interest thereon are
payable only from and are secured by a first lien on and pledge
of the Net Revenues derived from the System, all funds in the
Series A Sinking Fund, established under the Resolution, and
the unexpended proceeds of the Series A Bond, and the District
hereby and in the Resolution pledges such Net Revenues and
funds to such payment, and the Net Revenues of the System shall
be set aside as a special fund hereby pledged for such
purpose. Such Net Revenues shall be sufficient to pay the
principal of, premium, if any, and interest on all bonds issued
pursuant to the Resolution and which shall be set aside as a
special fund hereby pledged for such purpose. This Series A
Bond does not constitute a corporate indebtedness of the
District within the meaning of any statutory or constitutional
limitation, nor shall the District be obligated to pay the same
or the interest hereon except from the special fund provided
from the Net Revenues of the System, all moneys in the Series A
Bond Reserve Account and unexpended Series A Bond proceeds.
Under the Resolution, the District has covenanted and agreed to
fix, 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 one hundred fifteen
percent (115%) of the amount required to pay the maximum amount
due in any year of principal of and interest on the Series A
Bond, the Series B Bond, and all other obligations secured by
or payable from such revenues prior to or on a parity with the
Series A Bond or the Series B Bond, provided however, that as
long as there exists in the Series A Bond Reserve Account an
amount at least equal to the maximum amount of principal and
interest which will become due on the Series A Bond in the then
current or any succeeding year, and in the respective reserve
accounts established for the Series B Bond and any other
obligations outstanding prior to or on a parity with the Series
A Bond or the Series B Bond, an amount at least equal to the
respective reguirement therefor, such percentage may be reduced
to one hundred ten percent {(110%}. The District has entered
into certain further covenants with the Registered Owner of
this Series A Bond, for the terms of which reference is made to
the Resolution. Remedies provided the Registered Owner of this
Series A Bond are exclusively as provided in the Resolution, to
which reference is here made for a detailed description
thereof, Subject to the registration requirements set forth
herein, this Bond is transferrable, as provided in the
Resolution, only upon the books of

, as registrar {(the
"Registrar") by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Series A 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.
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All moneys received from the sale of the Series A Bond
shall be applied solely to pay Costs of the Project as provided
ir the Resolution, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor
of the Registered Owner of the Series A Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things reguired to exist, to happen and to
be performed precedent to and in the issuance of this Series A
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 Series A Bond, together with all other obligations of
the District, 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 the special funds by the
District for the prompt payment of the principal of, premium,
if any, and interest on the Series A Bond.

This Series A Bond, under the provisions of the Act,
is, and has all the qualities and incidents of, a negotiable
instrument under the Uniform Commercial Code of the State of
West Virginia, but may be transferred only by transfer of
registration hereof with the Registrar.

This Series A Bond shall not be entitled to any
benefit under the Resolution, or become valid or obligatory for
any purpose, until the certificate of authentication and
registration hereon shall have been manually signed by the
Registrar.

A1l provisions of the Resolution and the statutes
under which this Series A Bond is issued shall be deemed to be
a part of the contract evidenced by this Series A Bond to the
same extent as if written fully herein,

IN WITNESS WHEREOF, in the manner provided in the
Resolution, The District has caused this Series A Bond to be
signed by ;, the Chairman of its Public
Service Board, and the seal of the District to be impressed
hereon and attested by the Secretary, and has caused this
Series A Bond to be dated as of the Bond Date shown above.

[ SEAL]

Chairman Public Service Board

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the Bonds described in the
within-mentioned Resolution and has been duly registered in the
name set forth above on the date set forth below.

As Registrar

Date: By: ’
Its Authorized Officer

ASSIGNMENT

For value received, the undersigned Registered Qwner
do{es) herebhy sell, assign and transfer unto

(name, address and social security number or other identifying
number of assignee) the within Bond and hereby irrevocably
constitute{s) and appoint(s) to
transfer the Bond on the books kept for registration of the
within Bond with full power of substitution in the premises.

Date:

Registered QOwner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment

must correspond with the name as it appears upon the face of
this Bond in every particular, without alteration or any change

whatsoever.



EXHIBIT C
[FORM OF SERIES B BOND]

No. R-1 $

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
CLAYWOOD PARK PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES B

Original
Issuance Interest
Date Rate Bond Date

0.00%

Registered Owner: WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
Principal Sum:

CLAYWOOD PARK PUBLIC SERVICE DISTRICT, a public
service district organized and existing under the laws of the
State of West Virginia (the "District"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, the Principal Sum specified
above without interest to the Registered Owner named above or
registered assigns (the "Registered Owner"), in the following
principal installments on of each of the following
years:

Year Principal Maturing Year Principal Maturing

[TO BE INSERTED]

The principal of this Series B , and the premium
hereon, if any, are payable in any coin or currency which, on
the date of payment thereof, is legal tender for the payment of
public and private debts under the laws of the United States of
America at the office of the West Virginia Municipal Bond
Commission as paying agent (the "Paying Agent®},

This Series B Bond is the duly authorized Series B
Bond (herein referred to as the "Series B Bond") issuable under
the Resolution of the District, and pursuant to which this
Series B Bond is issued, in the principal amount of §
and pursuant to which the Series A Bond in the principal amount
of § (the "Series A Bond") is issued, and is issued for



the purpose of assisting the District in the permanent
financing of costs of acquiring, constructing and installing
sewerage collection and treatment facilities, funding a debt
service reserve account, and paying costs of issuance and other
costs incidental thereto and to the financing thereof (the
"Project™), located within the boundaries of Wood County, West
Virginia. This 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 13A of the Code of West Virginia of 1931, as amended
{the "Act")}, the Resolution duly enacted by the Public Service
Board of the District on the day of , 198
» as supplemented by supplemental resolutions duly enacted by
the Public Service Board of the District on the day of

, 198 _, and collectively (the
"Resolution®™), and is subject to all the terms and conditions
of the Resolution. The Resolution provides for the issuance of
additional bonds under certain conditions, which bonds would be
entitled to be paid and secured egually and ratably from and by
the funds and revenues and other security provided for the
Series B Bond under the Resolution.

This 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, and upon the terms and
conditions prescribed by, and otherwise in compliance with the
Supplemental Loan Agreement between the District and the
Authority executed by the District on September 27, 1989, as
supplemental and amended.

This Series B Bond is payable only from and is secured
by a second lien on and pledge of the Net Revenues derived from
the System after there has first been paié from such Net
Revenues all payments then due and owing on account of the
Series A Bond herein described, moneys in the Series B Bond
Reserve Account created under this Resolution, and the
unexpended proceeds of the Series B Bond. Such Net Revenues
shall be sufficient to pay the principal of, premium, if any,
and interest, if any, on all bonds issued pursuant to the
Resolution and which shall be set aside as a special fund
hereby pledged for such purpose. This Series B Bond does not
constitute a corporate indebtedness of the District within the
meaning of any statutory or constitutional limitation, nor
shall the District be obligated to pay the same except from the
special fund provided from the Net Revenues of the System, all
moneys in the Series B Bond Reserve Account and unexpended
Series B Bond proceeds. Under the Resolution, the District has
covenanted and agreed to fix, establish and maintain just and
equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year egual to at least one
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hundred fifteen percent (115%) of the amount required to pay
the maximum amount due in any year of principal of and
interest, if any, on the Series B Bond, the Series A Bond, and
all other obligations secured by or payable from such revenues
prior to or on a parity with the Series A Bond or the Series B
Bond, provided however, that as long as there exists in the
Series B Bond Reserve Account an amount at least equal to the
maximum amount of principal which will become due on the Series
B Bond in the then currrent or any succeeding year, and in the
respective reserve accounts established for the Series A Bond
and any other obligations outstanding prior to or on a parity
with the Series A Bond or the Series B Bond, an amount at least
equal to the respective requirements therefor, such rercentage
may be reduced to one hundred ten percent (110%). The District
has entered into certain further covenants with the Registered
Cwners of the Series B Bond, for the terms of which reference
is made to the Resolution. Remedies provided to the Registered
Cwners of the Series B Bond are exclusively as provided in the
Resolution, to which reference is here made for a detailed
description thereof. Subject to the registration requirements
set forth herein, this Series B Bond is transferrable, as
provided in the Resolution, only upon the books of

, A4S registrar
(the "Registrar®™) by the Registered Owner, or by its attorney
duly authorized in writing, upon the surrender of the 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,

All moneys received from the sale of the Series B
Bond, after reimbursement and repayment of all amounts advanced
for preliminary expenses as provided by law, shall be applied
solely to pay the Costs of the Project described in the
Resolution, 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 Series B Bond, which lien is
subordinate to the lien in favor of the Registered Owner of the
Series A Bond.

THIS SERIES B BOND IS JUNIOR AND SUBCRDINATE WITH
RESPECT TO LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR
PAYMENT TO THE OUTSTANDING SERIES A BOND ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF §
DESCRIBED IN THE RESOLUTIOCN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things reguired to exist, to happen and to
be performed precedent to and in the issuance of this 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 Series B Bond, together with all other obligations of
the District, does not exceed any limit prescribed by the
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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 the special funds by the
District for the prompt payment of the principal of and
premium, if any, on this Series B Bond.

This Series B Bond, under the provisions of the Act,
is, and has all the gqualities and incidents of, a negotiable
instrument under the Uniform Commercial Code of the State of
West Virginia, but may be transferred only by transfer of
registration hereof with the Registrar.

This Series B Bond shall not be entitled to any
benefit under the Resolution, or become valid or obligatory for
any purpose, until the certificate of authentication and
registration hereon shall have been manually signed by the
Registrar.

All preovisicns of the Resclution and the statutes
under which this Series B Bond is issued shall be deemed to be
a part of the contract evidenced by this Series B Bond to the
same extent as if written fully herein.

IN WITNESS WHEREQOF, in the manner provided in the
Resolution, The District has caused this Series B Bond to be
signed by , the Chairman of its Public Service
Beoard, and the seal of the District to be impressed hereon and
attested by the Secretary, and has caused this Series B Bond to
be dated as of the Bond Date shown above.

[ SEAL]

Chairman Puklic Service Board

ATTEST:

Secretary



CERTIFICATE CF AUTHENTICATION
AND REGISTRATICN

This Bond is one of the Bonds described in the
within-mentioned Resolution and has been duly registered in the
name set forth above on the date set forth bhelow.

As Registrar

Date: By:

Its Authorized Officer

ASSIGNMENT

For value received, the undersigned Registered Owner:
do(es) hereby sell, assign and transfer unto

(name, address and social security number or other identifying
number of assignee) the within Bond and hereby irrevocably
constitute(s) and appoint{s) to
transfer the Bond on the books kept for registration of the
within Bond with full power of substitution in the premises.

Date:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment

must correspond with the name as it appears upon the face of
this Bond in every particular, without alteration or any change

whatsoever,



EXHIBIT D

LOAN AGREEMENT

See Transcript Item # 9,



EXHIBIT E

SUPPLEMENTAL LOAN AGREEMENT

See Transcript Item # 10,



CLAYWOOD PARK PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS
SERIES A AND SERIES B

FIRST SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY, INTEREST
RATE, PRINCIPAL PREPAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE SEWERAGE SYSTEM REVENUE
BONDS SERIES A AND SERIES B OF CLAYWOOD PARK
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF THE BONDS TO
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; APPROVING BANK INTERIM CREDIT
AGREEMENT IN AN AMOUNT NOT TO EXCEED $750,000;
APPROVING AND ADOPTING THE RATES AND CHARGES AS
ESTABLISHED BY THE WEST VIRGINIA PUBLIC SERVICE
COMMISSION IN THE ORDER GRANTING THE DISTRICT A
CERTIFICATE OF CONVENIENCE AND NECESSITY; AND
MAKING OTHER PROVISIONS AS TO THE SERIES A AND
SERIES B BONDS.

WHEREAS, the public service board (the "Board") of
Claywood Park Public Service District {(the "District"), has duly
and officially adopted a bond resolution, effective October 10,
1989 (the "Resolution®), entitled:

A RESCLUTION AUTHORIZING THE CONSTRUCTION AND
ACQUISITICON OF CERTAIN PUBLIC SERVICE
PROPERTIES FOR THE COLLECTION, TREATMENT,
PURIFICATION AND DISPOSAL OF LIQUID OR SOLID
WASTES, SEWAGE AND INDUSTRIAL WASTES IN THE
CLAYWOOD PARK PUBLIC SERVICE DISTRICT, WOOD
COUNTY, WEST VIRGINIA, AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF, THROUGH
THE ISSUANCE BY THE CLAYWOOD PARK PUELIC
SERVICE DISTRICT OF NOT MORE THAN $3,217,202 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM
REVENUE BONDS, SERIES A AND SERIES B;
AUTHORIZING THE FINANCING OF CERTAIN COSTS OF
SUCH CONSTRUCTICN AND ACQUISITION, PENDING
RECEIPT OF CERTAIN GRANT PROCEEDS, THROUGH THE
ISSUANCE AND EXECUTION BY THE CLAYWOOD PARK



PUBLIC SERVICE DISTRICT OF A CREDIT LINE NOTE
OF $750,000; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH SEWERAGE SYSTEM REVENUE BONDS AND SUCH
SEWERAGE SYSTEM CREDIT LINE NOTE; AUTHORIZING
THE SALE OF SUCH SEWERAGE SYSTEM REVENUE BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY BY SUPPLEMENTAL RESOLUTION; APPROVING
AND RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN AGREEMENT RELATING TO SUCH BONDS; AND
ADOPTING OTHER PROVISIONS RELATING THERETOC,

WHEREAS, the Resolution provides for the issuance of the
Sewerage System Revenue Bonds Series A and Series B of the
District (the *Bonds"), in a principal amount not to exceed
$3,217,202 and has authorized the execution and delivery of a Loan
Agreement and a Supplemental Loan Agreement relating to the Bonds
each executed by the District on September 27, 1989, by and
between the District and West Virginia Water Development Authority
(the "Authority"), all in accordance with Chapter 16, Article 13A
of the Code of West Virginia of 1931, as amended {the "Act"); and
in the Resolution it is provided that the exact principal amount,
maturity date, interest rate, interest and principal prepayment
schedule, sale price and other terms of the Bonds mav be
established by a supplemental resolution pertaining to the Bonds;
and that other matters relating to the Bonds and to the Project be
herein provided for;

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

WHEREAS, the Board deems it essential and desirable that
this supplemental resolution {the "Supplemental Resolution") be
adopted, that the exact principal amount, the price, the maturity
date, the redemption provision, the interest rate and the interest
and principal payment dates of the Bonds be fixed hereby in the
manner stated herein, that an interim credit agreement be approved
with Commercial Banking & Trust Company, and that other matters
relating to the Bonds and to the Project be herein provided for;

NOW, THEREFCRE, BE IT RESOLVED BRY THE BOARD OF CLAYWOOD
PARK PUBLIC SERVICE DISTRICT:

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



a.

The Series A Bond designated R-1 shall be issued in

the form of a single bond in typewritten form fully registered to
the West Virginia Water Development Authority, in the denomination
of $2,801,262.00, with interest thereon at the rate of 8.40% per
annum payable semi-annually on October 1 and April 1, first

interest pavable on aApril 1,

1990,

representing the aggregate

principal amount of the Series A Bond issue and shall mature in
principal installments on October 1 of each year as follows:

Year

1991
1552
1983
1954
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029

Installment

$ 10,584,
11,474,
12,437.
13,482,
14,615.
15,842.
17,173,
18,616.
20,180,
21,875.
23,712,
25,704,
27,863,

.40

30,204

32,741,
35,491,
38,473,
41,704,

45,208

49,005.
53,122.
57,584,
62,421,
67,664 .
73,348,

79,509
86,188

93,428,
101,276.
109,783,
119,005.
129,002,
139,838.
.89
164,318,
178,120.
193,082.
209,301,
226,883,

151,584

97
11
93
72
27
85
76
35
13
26
78
65
84

57
87
18
93
14
63
10
36
44
B4
69
98
82
68
69
93
78
27
46

02
73
87
84
19

Interest Rate

8.40%
8.40%
8.40%
8.40%
E.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
B.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%



“

b. The Series B Bond designated R-~1 shall be issued in
the form of single Bond in typewritten form, fully registered to
the West Virginia Water Development Authority, in the denomination
of $415,340.00, without interest, representing the aggregate
principal amount of the Series B Bond issue, and shall mature in
principal installments on October 1, of each year after date as
follows:

Year Installment
1991 10,649.88
1992 10,649.74
1993 10,649,74
1994 10,649,774
1985 10,649.,74
1996 10,649.74
1697 10,649,74
1998 10,649,74
1299 10,649.74
2000 10,649.74
2001 10,649,774
2002 10,649.74
2003 10,649,774
2004 10,649.74
2005 10,649.74
2006 10,645,74
2007 10,649,774
2008 10,649.74
2009 10,645,74
2010 10,649,774
2011 10,649.74
2012 10,645,774
2013 10,649.74
2014 10,649.74
2015 10,649,.74
20186 10,649,74
2017 10,649.74
2018 ) 10,649.74
2019 10,649,74
2020 10,649.,74
2021 10,649.74
2022 10,649.74
2023 10,649.74
2024 10,649,74
2025 10,649,74
2026 10,649.74
2027 10,649.74
2028 10,649.74
2029 10,649,74



Section 3. The District does hereby appoint and
designate Commercial Banking & Trust Company, a state banking
association, Parkersburg, West Virginia, as Registrar for the
Bonds, and does approve and accept the Registrar's Agreement to be
dated the date of delivery of the Bonds, by and between the
District and the Registrar 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 District are hereby
authorized, approved and directed.

Section 4., The District does hereby appoint and
designate the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as Paying Agent for the Bonds.

Section 5, The District does hereby appoint and
designate Commercial Banking & Trust Company, a state banking
association, Parkersburg, West Virginia, as Depository Bank under
the Resolution.

Section 6, The District does hereby approve and adopt
the rates and charges as established by the West Virginia Public
Service Commission in the Order granting the District a
Certificate of Convenience and Necessity in Case No. 88-~655-S-CN.

Section 7. Series A Bond proceeds in the amount of
$361,935 shall be deposited in the Bonds Capitalized Interest Fund
within the Series A Sinking Fund, as capitalized interest,

Section 8, Series A Bond proceeds in the amount of
$245,942 shall be deposited in the Series A Bond Reserve Account
within the Series A Sinking Fund.

Section 9. Series B Bond proceeds in the amount of
$10,650 shall be deposited in the Series B Bond Reserve Account
within the Series B Sinking Fund.

Section 10. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other
documents and certificates required or desirable in connection
with the Bonds hereby and by the Resolution approved and provided
for, to the end that the Bonds may be delivered on or about
Octcber 10, 1989, to the Authority pursuant to the Loan Agreement
and the Supplemental Loan Agreement.

Section 11. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a public
purpose of the District and will promote the health, welfare and
safety of the residents of the District.




Section 12. The District hereby determines that it is in
the best interest of the District to invest all moneys in the
funds and accounts established by the Resolution according to the
letter of instructions of the District to be delivered at the
closing {the "Letter of Instructions"), and the District hereby
directs the Depository Bank and the Paying Agent to take such
actions as may be necessary to cause such moneys to be invested in
accordance therewith,

Section 13. The District does hereby approve and accept
the interim Bank Credit Agreement by and between the District and
Commercial Banking & Trust Company, dated as of October 10, 1989,
a copy of which is attached hereto as Exhibit A. The officers of
the District are hereby authorized and empowered to execute the
same on behalf of the District,

Section l14. The District hereby determines to pay, on
the date of delivery of the Bonds and receipt of proceeds thereof,
all borrowings of the District heretofore incurred for the purpose
of temporarily financing a portion of the Costs of the Project,
including, but not limited to, any borrowings incurred for the
purpose of paying engineering or design costs.

Section 15, This Supplemental Resolution shall be
effective immediately upon adoption.

Adopted this 10th day of October, 1989,

CLAYWOOD PARK PUBLIC SERVICE DISTRICT

BY:CO\on, ;\}

Charles A. Townsend, Chairman

3701E



EXHIBIT A

BANK CREDIT AGREEMENT

See Transcript Item # 29



WDA-5
(March 1988)

LOAN AGREEMENT

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

CLAYWOOD PARK PUBLIC SERVICE DISTRICT
{(Name of Governmental Agency)

e e mma —a e omm e e

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 yovernmental
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
"State") to finance, in whole or in part, by lcans to govern-
mental agencies, one -or more water development projects, all
subject to such provisions and limitations a5 are contained in
the Act; )

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

WHEREAS, the Goverrnmental Agency is autheorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of constructing or acquiring the same
by borrowing money to be evidenced by revenue bonds issued by
the Governmental Agency;

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

WHEREAS, the Governmental Agency has completed and filed
with the Authority an Application for a Construction Loan with
dttachments and exhibits and an Amended Application for a
Construction Loan also with attachrents 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 S5 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 locan program (the
"Program") as hereinafter set forth.

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates 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 1in 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 o¢f the
Governmental Agency required by Section 4.1 hereof, auvthorizing
the Local Bonds.

1.5 "Local Bonds" means the revenue bonds to be 1issued
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. e



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

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

1.9 "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 o) acquired from any
sources whatsoever,

1.10 Additicnal terms and phrases are defined in this
Loan Agreement as they are used.

ARTICLE II

The Project and the System

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 apy licable, 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 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 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 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 Kkeep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the Project.
The Govermmental Agency shall permit the Authority, acting by
and through its 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 purpose of
audit and examination, and the Governmental Agency shall submit
to the Authority such documents and information as it may
reasonably require in connection with the construction, acqui-
sition and installation of the Project and the administration
of the Loan or of any State and federal grants or other sources
of financing for the Project.

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertaining to the operation and mainte-
nance 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 furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project
covered by the particular contract, as security for the faithful
performance of suth 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 cover-~
age, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory
to the Authority. Until the Project facilities are completed

-~



and accepted by the Governmental Agency, the Governmental Agency
or (at the option of the Governmental Agency) the contractor
shall maintain builder's risk insurance (fire and extended
Coverage) on a one hundred percent (100%) basis (completed value
form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the 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 1s 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 1is Outstanding. Prior to
commencing operation of the Project, the Governmental Agency
must also obtain, and maintain so long as any of the Local 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 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
Engi.e2ers, which have been approved by all necessary govern-
mental bodies. Such resident engineer shall certify to the
Authority and the Goverrnmental Agency at the completion of
constructios 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 regqulations
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;
Issuance of Local Bonds

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

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

(b) The Governmental Agcncy shall have authorized
the issuance of and delivered to the Authority for purchase the
Local Bonds described in this Article 11I and in Article 1V
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 Locan 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 describesd 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 local c¢ounsel 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 1issuance of the Local Bonds
required by State law, and the Authority shall have received an
opinion of counsel to the Governmental™Agency, which may be
lacal counsel to the Governmental Ager<y, bond counsel or
special PSC counsel but must be satisfactcry to the Authority,
to such effect;
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(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 is not, however, required to be effective unti]
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 the provisions of Subsection
4.1(b)(1ii) 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

(1) The net proceeds of the Loca® 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 sat sfactory to the
Authority, to such effect, such certificate tc 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 promulgater 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 tc the Authority,
which written notice shall be given not less than ten (10)
business days prior to the date designated; provided, however,
that if the Authority is unable to accept delivery on the date
designated, the Local Bonds shall be delivered to the Authority
on a date as close as possible to the designated date and
mutually agreeable to the Authority and the Governmental Agency.
The datz 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 wunderstands and acknow-
ledges that it is one of several governmental agencies which
have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agercy'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 loans to other governmental
agencies as in the dggregate 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 tssued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute 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 recugnizes that
during the last 30 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 1V

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, authorijze the
issuance of and issue the Local Bonds pursuant to an official
action of the Governmental Agency in accordance with the Local
Statute, which shall, as enacted, contain provisions and cove-
nants in substantially the form as follows:

-8-



(a) That the revenues generated from the opera-
tion of the System will he 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 a lien on or Payable from
the revenues of the System prior to or on a parity with the
Local Bonds or, if the reserve account established for the
payment of debt service on the Local Bonds (the “Reserve
Account”) is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) at an amount at least equal to the
maximum amount of Principal and interest which will come due on
the Local Bonds in the then current or any succeeding vyear (the
"Reserve Requirement”) and any reserve account for any suc¢ .
prior or parity obligations is funded at least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt
service on the Local Bonds and any such prior or parity obliga-
tions;

(iii) That the Governmental Agency will
complete the Project and operate and maintain the System in
good ceondition;

(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 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 ragk prior to, or equally, as to lien and security
with the Local Bonds, éxcept parity bonds which shall only be
issued if net revenues of the System prior to issuance of such
pParity 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%)

-
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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 1s 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 Local Bond owner may, by
proper legal action, compel the performance of the duties of
the Governmental
Agency under the Local Act, including the making and collection
of sufficient rates or charges for services rendered by the
-System, and shall also have, in the event of a default in 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 regulations of the PSC, all
delinquent rates and charges, if not paid when due, shall become
a lien on the premises served by the System;

{x) That, to the extent legally allowable,
the Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
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 1is in
compliance with the terms and provisions of the Local Act and
this Loan Agreement;

(x1i) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
for operation .and maintenance of the Systen during the
succeeding fiscal year;

(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;

-
-
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(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 1incidental 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 pertion of the Reserve
Account, on which the owner of the Local Bonds shall have a
lien as provided herein;

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

{(xvi) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the- Code, a certificate with respect to "its rehate
calculations and, at any time, any additional 1information
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 in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without qualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form.of legal opinion attached hereto as Exhibit A.

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

-11=-




4.3 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and 1in the vyears
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 stall 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 Local Act at the expense of the Governmental
Agency. anything to the contrary herein notwithstanding, the
Local Bonds may be issued in one or more series, as reflected
by Schedule X hereto,

4.6 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 Authority shall
provide bcih the Governmental Agency and the trustee for the
witer development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section §.06 of
the General Resoclution.

4.7 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local Bonds
authorized by the Authority shall provide for the payment of
interest to the first allowable redemption date for the appli-
cable 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 applicahble
water development revenue bonds, ané such refunding need not be
based upon or result in any benefit to the Governmental Agency.

-
S
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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 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 fix and collect,
the rates, fees and other charges for the use of the System, as
set forth in the Local Act and in compliance with the provisions
of Subsection 4.1(b)(ii) hereof.

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

5.3 In the event the Governmental Agency defaults in
“the payment of any fees due to the Authority pursuant to Sec-
tion 4.6 hereof, the amount of such default shall bear interest
at the 1interest 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 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

w]3-



lcan 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 1inhibit,
nullify, wvoid, delay or render nugatory such actions of the
Authority in the due and prompt implementation of this I.oan
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 ali information provided to the Authority in
this Loan 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 Governmenta! Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Loan.

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

-
-
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&.€ 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 Governmenta] Agency to be
monitored or cayse the rebate Calculations for the Governmental]
Agency to be prepared, in either Case at the exXpense 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.

.8 The Governmental Agency hereby agrees to file
with the Authority upon completion of acquisition and
construction of the Project 3 schedule 1in substantially the
form of Amended Schedule A to the Application, setting forth
the actual costs of the Project ang Sources of funds therefor,

ARTICLE VII

Miscellaneous
mestellanegus

hereto and incorporated herein bpy reference, with the same
effect as if contained in the text of this Loan Agreement .

Loan Closing is established ang shall be approved by anp
official action of the Governmental Agency supplementing the
Local Act, 2 certified Copy of which official @ction shall be
submitted to the Authority,

7.3 If any provision of this Loan Agreement shall] for
any reason be held to bpe 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
Loan Agreement shall be construed and enforced as if sSuch
invalid or unenforceable Provision had noct 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 and -

the same instrument . Each party agrees that it wi1] 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.

-15-




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 wailver 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 . '

(i1i) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

CLAYWOOD PARK PUBLIC SERVICE DISTRICT
[Proper Name of Governmental
Agency]

(SEAL) “ B By O ent QT@WJ

Its Chairman, Public Service Board

Attest: Date: September 27. 1989
Tts Secretary .
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(SEAL)

Attest:

?ﬁﬁ"’!ﬁ&&é B hadpos

Secretary-Treasurer

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By nggﬁLm;L&jQ Egg‘\/xgvklgﬁggklf

Director Ty

Date: October 3, 1989

-17-



EXHIBIT A

[Opinion of Bond Counsel for Governmental Agency]

[(To Be Dated as of Date of Loan Closing]

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

Gentlemen:

We are bond counsel to
(the "Governmental Agency"), a

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

Year Installment Interest Rate

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

We have also examined the applicable provisions
of f the Code of West
Virginia, 1931, as amended (the “Local Statute"), and the

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

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

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

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

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

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

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

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

6, The Local Bonds are, by statute, exempt

» and under existing statutes and court

decisions of the United States of America, as presently written

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

the gross income of the recipients thereof for Federal income
tax purposes. -

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

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

Very truly yours,

-20-



WDA-5X
(March 19588)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds §$ 2,801,862

Purchase Price of Local Bonds $ 2,801,867

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 8.40 % 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:



-----------
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Claywoad Park Public Service District
Ceot Service Schedule
Araiysis of Borrewing from Series 1527 Poal
3% Principal Payments
Cicsing Date; 10-0ct-2%
Debt cervice
Date Coupen Frincipgal Interest 8.40% Borats
81-0ct-99 geR,a72.50 225,472.50
Ci-0g%-9 8.40% 10,58=.97 235,354,414 245,941,223
01-0ct-52 2.40% 1,476,711 234 487,27 24%,941,13
01-0cT-53% 8.40% 12,037.93 233,553.45 245,941,218
01-0zt-%4 8.4C% 13,.82.72 €32,458.64 265,541,338
01-Cet %5 2.40% 14,6°8,27 23%,326 .11 245,541.38
01-Cce-26 B.40% 15,842.9% 239,0%8.,43 245,941,313
01-0ct-¥7 8,474 17.173.76 278,757.62 245,941,332
01-Cer-53 8.40% 18,£614.35 227 ,.325,03% 245,541,318
01-0ct- 5% 8.,40% 22,180.13 225,741,25 245,941.38
0%-cer-2000 2.40% 21,875.26 234 ,066.12 45,541,233
0%+Cer-2001 B.4C% 23,712.78 222,228,410 2n% 941,38
01-0ct-2003 a..0% 25,736,465 £23,235.73 248,941 23
61-0cr-2003 8.40% 27,863.84 218,077.54 245,941.%3
01 -Det-2004 8.40% 32,204.40 215,735,547 245,541,348
0%1-Dct-2005 8.40% 12,741.57 213,199 B0 265,941,338
01-0ct-2004 a.40% 15,491.87 210,445 .51 245,541,385
C1-Qex-2007 £.40% 33,473.18 297 452,19 265,94%.28
01-0et-20C2 E.L0% 41,704.53 204,235,465 245,941.38
01-3ct- 2007 8.40% &5,208.14 200,733.23 265,541,238
0%-061-2010 8.40% 49,005.63 194,935.75 265,941,338
0i-Cez-20N1 8.40% 53,122.10 192,819.28 255,941.33
¢1-Get-2012 B.40% 57,584,345 128,357.02 245 ,941.38
01-Qct 2013 8,40% €2,421.44 141,519,683 245,841.38
01-Cey-2014 8.4C &7, 644 B4 178,275,853 245,941,138
01-Cer-2715 8.40% 73,2869 172,592.49 245,941,332
01-0c2-20%% 8.4C% 79,509.58 166,631.40 265,947.38
01-0ct-2017 8.40% B5,12R.82 155,752.54 265,961.38
01-Qct-2018 8.a0% $3,428,68 182,512.70 245,941,323
G1-0ct-2019 8.50% 101,274,869 144,864 ,49 245,%41.38
01-0ct-2022 8.40% 169,783.93 134,157.45 £05,961.38
C1-Ger-2021 B.a0% 119,005.78 125,935.60 265,944 .38
C1-0ct-2022 8.40% 129,002.27 116,939, 11 265,941,323
Ci-Cect-2023 8,40% 129,838,464 105,102,592 245,541,358
01-Car-2024 B.40% 151,584.89 94,3546.49 265,941.33
01-0ct-2025 8.00% 164,318.02 B1,623.34 259,541,389
01-0ct-2025 £.4C% 178,120.73 47,829,684 265,541,712
01-Qct 2027 8.50% 193,082.87 32,853.%0 245,901,323
01-0et-2023 B.4CX  209,301.B4 14,439,584 245,941,132
Di+0ct-2029 B.40% 224,833 .19 19,058.19 245,941,398
Z,80%,862.00 7,019,324.20 9,B21,185.20
i
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WDA-5Y-PSD Sewer
{March 1988)

SCHEDULE Y
REVENUES

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

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise 1limited by an
outstanding 1local 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 1interest 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 tc the
Governmental Agency, may be with a letter of credit) in an
amount egqual to the Reserve Regquirement, by depositing in
the Reserve Account an amount not less than one~twelfth
(1712} of one~ternth {(1/1C) (or such other amount as shall
be acceptable to the Authority and as shall fund the
Reserve ZZccount over not more than 10 years) of the Reserve
Reguirerint or, if the Reszerve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii) to create a renewal and replacement, or
similar, fund in an amount egqual 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 wmaking emergency repairs or
replacements to the System or eliminating any deficiencies
in the Reserve Account:

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

- ' (v) for other - legal purposes of the System,
including payment of debt service -.on other obligations
Junior, subordinate and inferior to the Local Bonds.

-



WDA-5Z-PSD 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 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
guality 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 GCovernmental Agency will, to the £full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut cff the
services and facilities of the. System and, in the



event the Governmental 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 either system until all
delinquent charges for the services of the System have
been fully paid.

5. To the extent required by 1law, 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 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 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 s=rtificate representing the following:

(a) The Governmental Agency expects to enter
into a contract within six months o©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 is 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 purpcse within three years from ¢the
date of 1issuance of the Authority's water
development revenue bonds; and

-



(d)

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



WDA -4
{March 1988)

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AMENDED APPLICATION FOR A CONSTRUCTION LOAN

1. Full legal name of Applicant: Claywood Park Public Service District

2. Date of original Application for a Construction Loan (the
"Original Application®) (date signed by Applicant):
March 30, 1989

3. (a) Date bids for Project were received: April 19, 1989
(b) Expiration date of bids: July 18, 1989
(c) Attach copies of apparent responsible, acceptable low
bids.

4, Complete attached Amended Schedule A: "Total Cost of
Project and Sources of Funds," bzsed on bids receivegd. 1f

construction of the Proiect hass begun, indlcate any changes
to date from the cost of an sources of funds for the
Project as bid. Revise and attach (as Amended Schedule B)
& complete "Cash Flow Analysis®" for the Project, based on
bids received.

5, Set forth any otler modifications to information included
i or with the Originasl Application. Indicate to which
psragraph of or exhibit to the Original Application the
modified in ormetion applies. '

The undersigned, as a duly authorized representative of
the Consulting Engineer, certifies that he has campleted this
Amendec¢ Application, including the exhibit documents attached,
and consents to the use of such information by the Authority in
connection with the financing of the Project.

Cerr & Assoch , Anc.




)

The undersigned officer of the Applicant hereby certifies
to the West Virginia Water Development Authority that he is
duly authorized to execute this Amended Application on behalf
of the Applicant and that the information contained in this
Amended Application and in the exhibit documents attached hereto
is true, correct and . complete to the best knowledge and belief
of the undersigned.

Name of Applicant (Typed): Claywood Park P.S.D.

By: (Signature) :; ] m/

Title: General Manager

Date: _“42a“__m__,194£%7
I
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DATE : 10/6/89

AMENDED SCHEDULE A
NAME OF GOVERNMENTAL AGENCY: Claywood Park P.S.D.

TOTAL COST OF PRCJECT AND SCURCES OF FUNDS

A. Cost of Project

Construction ¢ 5,034,004
Technical Services § 1,075,330
Legal and Fiscal § 67,500
Administrative $_ 23,000
Site and Other Lands 3 7C, 000

Step I and/cr Step II Design or Qther
Lcan Repayment (Specify Type:

See attached schedule ) s 186,998
Interim Financing Costs $ - U=
Contingency $__ 335,256 )
Total of Lines 1 through 8 g 6,795,088
B. Sources of Funds
Federal Grants:' EPA Grant $ 4,108,340
(Specify Source) EPA Advance $ 76,233
State Grants: ' $__ -
(Specify Source) -
-
$ -
Other Grants:' $
(Specify Scurce) 5 - o
Any Other Source? Subscription Fees $ 73,850
(Scecify) 3
Total of Lines 10 through 13 _ $ 4,208,413
Proceeds Required from Bond Issue
(Line 9 less Line 14) $ 2,586,675
C. Cost ¢f Financing
Capitalized Interest $ 361,935
(construction period plus six months)
Funded Reserve Account’® $ 256,592
Qther Costs’® - Bond Counset 3 12,000
3
Total Cost of Financing $ 630,527

Size of Beond Issue
(Line 15 plus Total from Line 19) 3 3,217,202




A)

B)

c)

CLAYWOOD PARK P.S.D.
CEDAR GROVE SEWERS
NOTES TO SCHEDULE A

CCTOBER 6,

1989

Cosf of Project

l. Construction

2. Technical Services
a} Planning $30, 000
b} Plan Addendum 10, 000
c} Design 390, 000
d) Eng. During Constr. 131, 000
e) Record Drawvings 25, 060
f) Inepection 367, 825
ﬁ) Conetruction Stakeout 85, 125

) O & M Manual 13, 360

i)} Startup 21,960

3. Legal & Rule 42

4. Administrative & Project Coordinator

3. Site & Other Lands

6. Other
a) Testing Services 15, 000
b} Fund Tracking 7,300
c) Interest Prior to Construction 25, 000
d) Pre-financed Taps 22, 500
e) Start-up Expenses 10, 000
f) Electrical Service 20, 000
g) Equipment 36, 338

) Plant Decommissioning 50, ¢00

7. Interim Finarcing Cosats

a. Contingency

3. Total Cost of Project

Sources of Funds

10. a)EPA Grant 4, 108, 340
b} EPA Planning & Design Advance 76, 233

1l. State Grant 0

12. Other Grant

13. Subecription Fees 23, 840

14. Total Scurces of Funds

15. Net Proceeds Required from Bond Issue

Coat of Financing

l16. Capitalized Interest 8361, 935

17. Funded Reeerve Account 256, 5392

18, Other: Bond Counsel 12,000

19. Total Cost of Financing

20. Size of Bond Issue

$5, 034, 004

1,074, 330
61, 500
33, 000
70, 000

186,998
335, 256

N s e e om e e e v -

$6, 795, 0848

4, 208, 413

e e e A e e ———

$2, 386,675

630, 527

- A U e e

£3, 217, 202
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Attach supporting documentation not previously submitted. If not vyet
available, state such and expectations as to availability.

For example, 1interest earnings during construction, if applicable.
Include the proceeds o©f any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet availlable, state such and expectations as to availability).
Consult with bond counsel &and the Authority before assuming a funded
reserve.

For example, fees of bond counsel for the Governmental Agency.

pdditional or explanatory material may be provided on additional sheets
attached to Amended Schedule A.

Claywood Park P.S.D. Cerrone & Associates, Inc.
APPLICANT CONSULTING ENGINEER




AMENDED SCHEDULE B

CASH FLOW ANALYSIS

(See Attached)
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WDA~Supp. 5
{March 19388)

SUPPLEMENTAL LOCAN AGREEMENT

THIS SUPPLEMENTAL LOAN AGREEMENT, Made and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental instrumentality and
body corporate of the State of West Virginia (the "Authority*),
and the governmental agency designated below (the “Governmental

Agency”). CLAYWOOD PARK PUBLIC SERVICE DISTRICT
(Name of Governmental Agency)

WITNEGSSETH:

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 oOr 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 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, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency;

WHEREAS, the Governmental Agency intends to construct,
1s 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 *“aApplication®), 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 1incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant o
and in accordance with the provisions of the Act and a certain
general revenue bond resolution adopted by the Board of the
Authority, 4s 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 Agreerient

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

1.2 Except where the context clearly indicates other-
wise, the terms “Authority," "water development revenue bond,"
“"cost," ‘“"governmental agency," “water develop sent project,*®
"“wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the aAct.

1.3 "Local Act" means the official action of the
Governmental Agency required by Section 4.1 hereof, authorizing
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 1its water
development revenue bonds), the lien of.which on the revenues
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of the System is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement.

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 1s 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 1is 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, 1is 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 authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The
Governmental Agency further agrees that the Authority and its
duly authorized agents 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 %o 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 Kkeep 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 1inspect 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 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 reasonabtle time following
completion of construction of the Project and commencement of
operation thereof,.

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' <compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability 1insurance 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
cutstanding. Prior to commencing operation of the Praject, 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 adegquate resident engineering services
satisfactory to the Authority covering the supervision and
inspection of the development and construction of the Project,
and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such resident engineer shall
certify to the Authority and the Governmental Agency at the
completion of construction that construction is in accordance
with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental
bodies.

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with any and all State and federal standards. The
Governmenta. 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 ITII

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan 1s 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 1in 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 in Article IV hereof and shall have delivered to the
Authority for purchase the Local Bonds in accordance with the
Loan Agreement;

{c) The Governmental Agency shall either have
received bids or entered contracts for the constiruction 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 eilher 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 1issuance of the Supplemental
Bonds required by State 1law, and the Authority shall have
received an opinion of counsel to the Governmental Agency,
which may be 1local counsel to the Governmeital 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 reguired by State
law and shall have taken any other actiogn required to establish
and impose 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 the provisions of Subsection
4.1(b)(i1) 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 Supplemental Bonds,
together with the net proceeds of the Local Bonds and all othe-
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
water development projects and satisfactory to the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this
Supplemental Loan Agreement, the rules - and regulations
promuigated 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 is
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency
shall sell to the Authority and the Authority shall make the
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

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 off-tces 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 is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described in the Loan Agreement, The
Governmental Agency further understands and acknowledges that
the Authority's obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority is unable 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 IV
Supplemental Bonds; Security for Supplemental Loan;

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

4,1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
authorize the issuance of and issue the Supplemental Bonds
pursuant to an official action of the Governmental Agency in
accordance with the Local Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

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

(b) Covenants substantially as follows:



{i) That the Supplemental Bonds shall be secured
by the 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;

(i1i) 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.-nt 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 egqual 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 Regquirement®)
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:

{1iii) 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 year on all
Supplemental Bonds and parity bonds theretofore and then
being 1issued and on the Local Bonds and any other
obligations secured by a lien on or payable from the
revenues of the System 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 1is customarily carried with respect to works
and properties similar to the System, 1including 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 requlations of the PSC, all
delingquent rates and charges, if not paid when due, shall
become a lien on the premises served by the System;

(%) That, to the extent 1legallvy allowable, the
Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(x1i) That the Governinental 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 1is
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;

(x1ii) 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 in 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 hereby represents and warrants
that the Local Act has been or shall be duly adopted in
compliance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal
matters 1ncident to the authorization, issuance, sale and
delivery of the Supplemental Bonds shall be  approved without
qualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B.

4,2 The Supplemental Loan shall be secured by the
pledge and assignment by the Governmental Agency, as effected
by the Local Act, of the fees, charges and other revenues of
the Governmental Agency from the System as further set forth by
and subject only to the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 Thépprincipal 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 If 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 outstanding 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 gutstanding
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)(1i) 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

-12-



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 perce:t (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 prov1ded 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, amd 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 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 1if (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 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 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 1in 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 Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule pA 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 1invalid 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.

-
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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 instruments and take
such other actions as may be necessary to give effect to the
terms of this Supplemental Loan Agreement.

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

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

7.7 By execution and delivery of this Supplemental
Loan Agreement, notwithstanding the date hereof, the
Governmentzal 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

(iii) payment 1in 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 WITNESS WHEREOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their
respective duly authorized officers as of the date executed
below by the Authority.

CLAYWOOD PARK PUBLIC SERVICE DISTRICT
[Proper Name of Governmental Agency]

(SEAL) By Chantn &)

Its Chairman, Public Service Board

Attest: Date: September 27, 1989

Its _Secretary

WEST VIRGINIA WATER DEVELOPMENT

FJTHORITY
(SEAL) BY Cﬁéxgﬂuvumle 233 kﬁmpvkkqékﬁzf
Director
Attest: Date: October 3, 1989

mf}ﬁ/ﬁ /g g dpma

Secretary-Treasurer
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EXHIBIT A

LOAN AGREEMENT

Date:

Principal Amount of Local Bonds:
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EXHIBIT B
{Cpinion of Bond Counsel for Governmental Agency]

{To Be Dated as of Date of Loan Closing]

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

Gentlemen:

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

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan agree-
ment, dated _ o » 19__, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agreement "),
between the Governmental Agency and the West Virginia Water
Development Authority (the "Authority"), and (ii) the 1issue of

a series of supplemental, subordinate revenue bonds of the

Governmental Agency, dated , 19__ {the "Supplemental
Bonds"), to be purchased by the Authority in -:ccordance with
the provisions of the Supplemental Loan Agreement. The Supple-
mental Bonds are in the principal amount of § __, 1issued

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 vyears, as follows:

Year Installment

The Supplemental Loan Agreement is supplemental to a
loan agreement dated ’ » also between the
Governmental Agency and the Authority (the "Loan Agreement™).
The Supplemental Bonds are junior, subordinate and inferior as
to lien and source of and security for payment to the bonds
issued pursuant to the Loan Agreement (the "Local Bonds"), which
Local Bonds are i{ssued simultaneously herewith,

The Supplemental Bonds are issued, tcgether with the
Local Bonds, for the purpose of _
and paying certain issuance and other costs in connection
therewith.

-
T -
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We have also examined the applicable ¢ isions

of of the Code West
Virginia, 1931, as amended (the "Local Statute"), d the
bond _ duly enacted by the Government: Agency
on (the "Local Act"), pursuant to a under

which Local Statute and Local Act the Supplemental t ids are
authorized and issued, and the Supplemental Loan Agreem.nt that
has been undertaken, The Supplemental Bonds are subject to
redemption prior to maturity to the extent, at the time, under
the conditions ard subject to the limitations set forth in the
Local Act and the Supplemental Loan Agreement.

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

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

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

3. The Governmental Agerncy is a duly organized and
presently =xisting ‘

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

3. The Governmental Agency has legally and effec-

tively enacted the Local Act and all other necessary

in connection with the issuance and sale of the

Supplemental Bonds. The Local Act contains provisions and

covenants substantially in the form of those set forth in
Section 4.1 of the Supplemental Loan Agreement.

5. The Supplemental Bonds are valid and legally
enforceable special obligations of the Governmental Agency,
payable from the [net] revenues of the System referred to in
the Local Act and secured by a lien on and pledge of the [net]
revenues of said System, all in accordance with the terms of
the Supplemental Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said lien and pledge
are junior, subordinate and inferior to that created for the
Local Bonds [angd 1.

6. The Supplemental Bonds are, by statute, exempt

~19-



No opinion 1% given herein as to the effect upon
enforceability of the Supplemental Bonds of bankruptcy, insol-
vency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in
appropriate cases.

We have examined executed and authenticated Supple-
mental Bond numbered SR-1, and in our opinion the form of said
bond and its execution and authentication are reqular and
proper.

Very truly youlrs,

~20-~



WDA-Supp. SX
(March 1988)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $ 415,340

Purchase Price of Supplemental Bonds $ 415,340

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

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

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security’
for payment to the following obligations, in addition to the
Local Bonds:
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Claywsed Park Public Service Bistriet
Deht Service Schedule
Arelysis of Barrewirg from Series 1987 Pcol
19 Principal Payments
Clezing Date: 10-Qct-89
Interest
Dute freg Logn
01-0ct-$0
Ci-0ecu %1 16,549.88
G1-Cer 42 10,849.74
01-Cz1-53 10,649.74
D1-Cet-54 10, 849,74
t1-Cet-55 10,649.74
01-%ct-9% 10,8649.74
1oLt 97 : 10,848,746
01-Gere 58 10,62%.74
01-5ct-59 10,649.74
01-0gt-2400 16,649.74
01-0ct-200% 10,649.74%
01-Ger-2002 10,849.74
01-0ct-2003 10,659.74
01-Qct-2004 10,649.74%
0%+Qct-2905 10,645.74
0%-0ct- 2006 10,449.74
01-0e7-2007 10,6974
Qt-Qz%-20C8 10,649.74
01-Cez-2009 13,849.74
01-022-2012 10,4974
01-0et-2011 10,449,74
01-Qct-2012 10,649.74
01-0ct-2013 10,849.74
01-Dct-2014 10,649.74
01-Cct-2015 10,509.74
01-Cct-2016 10,845.74
Q1-Cer-2017 10,439.7
01-0ct-2018 10,649, 74
0t-tect-2019 10,449,74
01-0zt-2020 10,549, 74
01-Qct-2921 10,649.74
Qf-0cx 2022 10,849 .76
01-0ct-2023 10,£49.74
01-0ct-202¢ 10,849,74
01-Cet-2025 10,649, 74
0t-cpt-202% 10,64%.74
01-0ct-2027 10,649.74%
01-Cer-2029 10,649.74
01-Cer-202¢ 10,849.74
415,340.00




WDA-Supp. 5Y-PSD Sewer
(March 1988)

SCHEDULE Y
REVENUES

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

(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 Aagreement, 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 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, 1if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii) 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 pavrent of principal of the Supplemental
Bonds, to provide debt service on the:Supplemental Bends by



depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded
concurrently with the issuance thereof 1n 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 (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 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 Loccal Bonds.
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WDA-Supp. 5Z-PSD Sewer (EPA)
{(March 1988)

SCHEDULE 72

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 1liguid
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 o¢f 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.

4. . The Local Act shall contain a covenant
substantially as_follows:

That the Governmental Agency will, to zhe full extent
permitted by applicable law and the rules and regulations
of the PBSC, discontinue and shut off %the services and
facilities of the System and, in the event the Governmential
Agency owns a water facility (the _"Wazer 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 regquired 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 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.



RECISTRAR'S AGREEMENT

This Agreement, made this 10th day of Cctober, 1989,
hetween Claywood Park Public Service District, a public service
district organized and existing under the laws of the State of
West Virginia, {(the ®"District"), and Commercial Banking & Trust
Company, a state banking corporation located at Parkersburg, West
Virginia (the "Bank"), hereby witness that:

WHEREAS, pursuant to its Bond Resolution and Supplemental
Resolution adopted Cctober 10, 1989 (collectively, the "Local
Act"), the District contemplates the issvuance of a its Sewerage
System Revenue Bonds, Series A and Series B (the "Bonds")
contemporaneously with the execution of this agreement and desires
to appoint the Bank as its Registrar for the purpose of
maintaining a register of registered holders of the Bonds
providing for the transfer of the Bonds and paving principal of
and interest on such obligations as the bistrict shall direct; and

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 B hereto and incorporated herein by
reference; and

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

WHEREAS, the Bank desires to act as Registrar for the
District, and to take certain other actions hereinafter set forth;

NOW, THEREFCRE, the parties hereto agree as follows:

1. The District hereby appoints the Bank to be its
Registrar for the maintenance of a register of registered holders
of its registered Sewerage System Revenue Bonds, Seriegs A and
Series B.

2. The Bank represents that it has the corporate power
to act as the Registrar, and 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 the Bonds upon
original issuance and when properly presented for exchange or
transfer, and shall do so with the intention of maintaining the
exemption of interest on the Bonds from federal income taxation,
in accordance with any rules and regulations promulgated by the
United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory hodies as the District
advises it of and with generally accepted industry standards.



_ 3. As long as any of the Bonds shall remain outstanding,

the Bank as Registrar shall cause books and records to be
maintained at its offices for the registration and transfer of the
Bonds and, upon presentation thereof for such purpose at such
office, the Registrar shall register or cause to be registered
therein and permit to be transferred thereon, any Bonds entitled
to registration or to transfer. As long as any of the Bonds
remain outstanding, the Registrar shall make all necessary
provisions to permit the exchange or registration or transfer of
the Bonds at its office,

4, The Bank may treat the registered holder of any Bonds
as the absolute owner thereof, whether the Bond is overdue or not,
for the purpose of receiving payment of, or on account of, the
principal or interest, as may be the case, and for all other
purposes, and all such payments made to the registered holder or
upon his or her order shall be valid and effectual to satisfy and
discharge its oblications hereunder to the extent of the sum or
sums so paid, and the Bank shall not be affected by any notice to
the contrary.

5., All Bonds shall be transferakle upon their
surrender to the Bank when duly endorsed by, or accompanied by
a written instrument of transfer in form satisfactory to the
Bank duly executed by the registered holder, or his or her
attorney in fact duly authorized in writing, with signature
thereupon duly quaranteed by a commercial bank or trust company
or member firm of the New York Stock Exchange. The Bond(s)
resulting from such transfer shall be of the same Series,
interest rate, if any, and maturity as the transferred Bond,
and shall be of an aggregate principal amount egual to the
unpaid balance of the transferred Bond. The Bank shall execute
the Certificate of Authentication on each new Bond prior to its
issuance, and shall date said Certificate as of the date of
authentication.

£. The Bank sghall cancel all Bonds surrendered to it
for payment, redemption, registration, transfer or exchange, as
the case may be, and all such cancelled Bonds shall be held
pending written instructions from the District.

7. Upon payment of any Bonds the Bank shall
immediately cancel the same by perforation and shall hold the
cancelled Bonds in safekeeping until such time as they are
released to the District,

8. In the event the District shall call any Bonds for
redemption prior to their stated maturity, the responsibility
for notifying the affected holders shall rest solely with the
District and the Bank shall not independently undertake any
responsibility or assume any obligation to notify boncdholders



of any such call for redemption; provided, that the Bank shall
at the reguest of the District select the Bonds to be redeemed
upon partial redemption and shall at the expense of the
District mail to the affected bondholders, at the addresses of
record appearing on the records of the Bank as the Registrar,
such notice of redemption as shall be furnished to it by the
District.

@, For services as provided herein the Bank shall be
compensated as per the attached Fee Schedule. The District
chall reimburse the Bank for all reascnable expenses incurred
in the performance of its duties as provided by this agreement,
such expenses to include, but not be limited to, legal fees of
outside counsel 1f reguired.

10. If any Bond is mutilated, lost, stolen or
destroyed, the District may execute and the Bank may
authenticate and deliver a new Bond of the same maturity and
interest rate and, with respect to Bondg, in the same aggregate
principal amount, in lieu of the Bond mutilated, lost, stolen
or destroyed, provided that, in the case of any mutilated Bond,
such mutilated Bond shall first be surrendered to the Bank,
and, in the case of any lost, stolen or destroyed Bond, there
shall first be furnished to the Bank evidence satisfactory to
it of the ownership of such Bond and of such loss, theft or
destruction, together with indemnity to it and the District.

If any such Bond shall have matured or a redemption date
pertaining thereto shall have passed and shall have become due,
instead of issuing a new Bond for such Bond, the Paying Agent
may pay same. The Bank may charge, at the District's
direction, the holder of such Bond its reasonable fees and
expenses in this connection.

11. This Agreement shall not prohibit the Bank from
bidding for, purchasing, acquiring, holding, selling or
disposing of the Bonds for which it acts as agent as provided
herein or from entering into other service contracts with the
issuer or others.

12. The Bank shall not assign or transfer any interest
in this Agreement or assign any claims for money due, or to
become due under this Agreement, without the prior written
consent of the District, which consent shall not be
unreasonably withheld or delayed.

12, The Bank shall be entitled to rely upon any
instruction or direction furnished to it in writing by the
Chairman or other designated officer of the District, whether
such instruction or direction shall be in conformity with this
agreement or constitute a modification hereof or a supplement



hereto and the Bank may consult with counsel of its choice
(including its in-house counsel and counsel for the District)
and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken,
suffered or omitted by the Bank hereunder in good faith and in
accordance with the opinion of such counsel. The Bank shall Le
entitled to treat as genuine, and as the document it purports
to be, any letter, paper or other document so furnished to it
by any such officer of the District as provided in this
Agreement,

14. The Bank shall have no responsibility or liability
for any action taken by it at the specific direction of the
District,

15. When the Bank receives instructions to mail any
Bonds, such Bonds shall be mailed first class {registered air
mail outside the United States, Puerto Rico and Canada), under
its blanket security bond protecting the District and the Bank
as the case may be, from loss or liability arising out of the
nonreceipt or nondelivery of the Bonds or arising out of the
replacement thereof.

16. All notices and communications regquired or
permitted hereunder, except as otherwise expressly acreed in
writing, shall be in writing and shall be delivered by hand or
sent by mail or sent by telex, telecopies, or telegraph,
addressed as follows:

If to the District: Claywood Park Public Service District
Route 5, Box 39
Parkersburg, West Virginia 26101
Attention: General Manager

If to the Bank: Commercial Banking & Trust Company
415 Market Street
Parkersburg, West Virginia 26101

17. The District may terminate this Agreement with
respect to the Bank upon sixty (60) days written notice
pursuant to paragraph 16 above. The Bank may terminate this
Agreement with the District upon sixty {(60) days written notice
pursuant to paracraph 16 above. Upon any such termination, the
Bank shall pay sums held by it to the District or a successor
agent and shall furnish to the issuer a detailed accounting of
all funds received by it as well as any unissued and cancelled
Bornds held. Such accounting shall be submitted within ninety
(90) days of such termination.



18. The terms of this Agreement shall be subject to
change, modification or renegotiation as may be necessay to
comply with subseguent statutory and/or regulatory rulings by
governing agencies, prcvided, however, that any changes,
modifications or amendments are first approved in writing by
the parties affected thereby.

19. This Agreement, including the Fee Schedule
attached as Exhibit A hereto and the Local Act, incorporates
all the agreements, covenants and understandings between the
District and@ the Bank concerning the subject matter hereof, and
all such covenants, agreements and understandings are hereby
merged into this Agreement. No prior agreement or
understandings, verbal or otherwise, of the parties or their
agents shall be valid or enforceable unless embodied in this
Agreement. In case there shall be any conflict between the
terms and conditions of this Agreement and the Resolution, the
Resolution shall govern.

20. This Agreement shall be governed by and construed
in accordance with the laws of the State of West Virginia.

IN WITNESS WHEREOF, the District and the Bank have
executed and delivered this Agreement in each of their
respective names.

' CLAYWOOD PARK PUBLIC SERVICE DISTRICT

Charles A, Townsend, Chairman

COMMERC{&@WB _KING & TRUST COMPANY
b

e )f_,ﬂ -
By ” éﬁ%gpé%yf)} _

C. . Bandall Law, Vice bPresident
d Senior Trust Officer
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CLAYWOOD PARK PUBLIC SERVICE DISTRICT

(WEST VIRGINIA)

$3,217,202 Sewerage System Revenue Bonds
Series A and Series B

REGISTRAR'S CERTIFICATE

The undersigned, C. Randall Law, Vice President and
Senior Trust Officer, of COMMERCIAL BANKING & TRUST COMPANY,
Parkersburg, West Virginia, a state banking association (the
"Bank®"), hereby certifies as follows with respect to the
above~captioned Bonds {the "Bonds").

1. The Bank has full power and authority to- enter into
and carry out the provisions of the Registrar's Agreement, dated
as of October 10, 1989, between the Claywood Park Public Service
District {(the "District™), and the Bank (the "Registrar's
Agreement™).

2. The person whose title, name and signature is set
forth below holds the position shown opposite his name, and has
been named and designated as an authorized officer of the Bank to
authenticate and register the Bonds, to deliver certificates on
behalf of the Bank in connection with the closing of the sale of
the Bonds and to take any other actions reguired by the
Registrar's Agreement.

IR

Iitle Name _.~BFgnature —
Vice President & C. Randall Law ¢ j; 1'!;{w.4 jmmm”
Senior Trust Officer {/M &

3. The above~signed C. Randall Law was duly authorized
to, and did on or prior to the date hereof, execute and deliver
the Registrar's Agreement to the District on behalf of the Bank.

4., pPursuant to the Supplemental Resolution, the
undersigned has received prior to the date hereof a request and
authorization to the Bank on behalf of the District, signed by an
authorized member of the Public Service Board of the District, to
avthenticate and deliver the Bonds to the Purchaser.



5., The Rank has received from the District on the date
hereof the Bonds, in the respective numbers and denominations,
maturing on October 1 of such years, and bearing interest at such
rates, all as set forth in Exhibit A attached hereto and
incorporated herein by reference, At the time of such receipt,
each of the Bonds had been executed by the manual signature of the
Chairman of the Public Service Board of the District, imprinted
with the seal of the District, and attested by the manual
signature of the Secretary of the Public Service Board of the
District. ‘

6. The Bank has duly authenticated the Bonds originally
issued on October 10, 1989, and described in Exhibit A hereto, by
manually executing on each of such Bonds a certificate in
substantially the following form:

CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Bonds described in the
within-mentioned Resolution and has been duly registered in the
name set forth above on the date set forth below.
COMMERCIAL BANKING & TRUST COMPANY

As Registrar

Date: By

Its Authorized Officer

WITNESS the following signature this 10th day of October,

1989:
COMMERCIAL BANKING & TRUST COMPANY
BY ol e el ~
yfce President and Senior
Trust Officer
A744E
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EXHIBIT A TO REGISTRAR'S CERTIFICATE
CLAYWOOD PARK PUBLIC SERVICE DISTRICT
$3,217,202 Sewerage System Revenue Bonds
Series A and Series B

TERMS OF THE SERIES A AND SERIES B BONDS

The Series A Bond designated R-~1 shall be issued in

the form of a single bond in typewritten form fully registered to
the West Virginia Water Development Authority, in the denomination
of $2,801,862.00, with interest thereon at the rate of 8.40% per
annum payable semi-arnually on October 1 and April 1, first
interest payable on April 1, 1990, representing the aggregate
principal amount of the Series A Bond issue and shall mature in
principal installment on October 1 of each year as follows:

Year

1991
1992
1993
1994
1995
1996
1897
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019

Installment Interest Rate

$ 10,584.97 8.40%
11,474.11 8.40%
12,437.93 8.40%
13,482.72 8.40%
14,615.27 8.40%
15,842,95 8.40%
17,173.76 8.40%
18,616.35 B.40%
20,180.13 8.40%
21,875.26 8.40%
23,712,778 : 8.40%
25,704.65 8.40%
27,863.84 8.40%
30,204.40 8.40%
32,741.57 8.40%
35,491.87 8.40%
38,473.18 8.40%
41,704,.93 8.40%
45,208,14 8.40%
49,005,663 B.40%
53,122.10 8.40%
57,584.36 B.40%
62,421,44 8.40%
67,664.84 8.40%
73,348.69 8.40%
79,509,98 8.40%
B6,188,82 8.40%
93,428.68 8.40%
101,276.69 B.40%

-3-



Year Installment Interest Rate

2020 109,783.93 8.40%
2021 119,005.78 8.40%
2022 129,002.27 8.40%
2023 139,838.46 8.40%
2024 151,584.89 8.40%
2025 l64,318.02 8.40%
2026 178,120.73 8.40%
2027 193,082.87 8.40%
2028 209,301.84 8.40%
2029 226,883.19 8.40%

b, The Series B Bond designated R-1 shall ke issued in
the form of single Bond in typewritten form, fully registered to
the West Virginia Water Development Authority, in the denomination
of $415,340.00, without interest, representing the aggregate
principal amount of the Series B Bond issue, and shall mature in
principal installments on October 1, of each year after date as
follows:

Year Installment
1991 10,649,868
1992 10,649.74
1993 16,649.74
1994 10,649.74
1995 10,649.74
1996 10,649.,74
1997 10,649,74
1998 10,649.74
1999 10,649.74
2000 10,649.74
2001 10,649.74
2002 10,649.74
2003 10,649.,74
2004 10,649,74
2005 10,649.74
2006 10,649.74
2007 10,649.74
2008 10,649,74
2009 10,649.74
2010 10,649.74
2011 10,649,774
2012 10,649.74
2013 10,649.,.74
2014 : 10,649.74
2015 10,649.74
2016 10,649.74
2017 10,649.74
2018 10,649.74
2019 10,649.74



Year Installment

2020 10,649.74
2021 10,649.74
2022 10,649.74
2023 10,649.74
2024 10,649.74
2025 10,649.74
2026 10,649.74
2027 10,649.74
2028 10,649.74
2029 10,649.74

3744F



CLAYWOOD PARK PUBLIC SERVICE DISTRICT
$3,217,202 SEWERAGE SYSTEM REVENUE BONDS ,
SERIES A AND SERIES B

ENGINEER'S CERTIFICATE

I, DOMINICK E. CERRONE, Registered Professional Engineer,
West Virginia Registration No. 3952, of Cerrone & Associates,
Inc., Consulting Engineers, Wheeling, West Virginia, hereby
certify as follows:

1. My firm is engineer for the construction and acquisition
of a sewerage system (the "Project")} for Claywood Park Public
Service District in Wood County, West Virginia (the "District).
Certain costs of such construction and acquisition are being
financed in part by proceeds of the above-captioned bonds (the
"gonds") and out of certain grant proceeds from the United States
Environmental Protection Agency.

2. The undersigned hereby certifies that (i) the Project
will be constructed in accordance with the approved plans, specil-
fications and designs prepared by my firm, or amendments thereto
and as described in the Application submitted to West Virginia
Water Development Authority ("WDA™) and approved by all necessary
governmental bodies and 1is situate wholly within the boundaries
of the District; (ii) the Project is adeguate for the purpose for
which it was designed and all necessary governmental approvals
for the construction thereof have been obtained: (iii) my firm
has examined and reviewed all plans, specifications, bid docu-
ments and construction contracts relating to the Project and all
bids for construction of the Project have been received in an
amount and are otherwise compatible with the plan of financing
described in said Application and my firm will ascertain that all
contractors have made reguired provisions for all insurance and
payment and performance bonds and such insurance policies or
binders and such bonds will be verified for accuracy and com-
pleteness prior to commencement of construction of the Project;
(iv) the District has obtained all permits required by the laws
of the State of West Virginia and the United States of America
necessary for construction of the Project; (v) the construction
and funding for the Project should proceed to a successful con-
clusion within the time schedules proposed; (vi) the useful life
of the facilities constituting the Project is not less than 40
years; {(vii) the rates and charges for the sewerage system of the
District comply with the applicable provisions of the Loan Agree-
ment and Supplemental Loan Agreement by and between WDA and the



District; and {(viii) the net proceeds of the Bonds, together with
the proceeds of grants irrevocably committed therefor and other
moneys on deposit or to be simultaneously deposited and irrevoc-
ably committed therefor, will be sufficient to pay the costs of
acquisition and construction of the Project as set forth in the
application submitted to WDA, including the amended Schedule A
attached thereto. :

WITNESS my signature on this 10th day of October, 1989,

CERRONE & ASSOCIATES, INC.

’ '/ . .
BM%%{% £ é{%ﬁm« |

L

Dominick E. Cerrone,

M55/67
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10.

11.

12.

13.

14.
15.

ls.

17.
18.

19.
20.

DATE:

AMENDED SCHEDULE A
NAME OF GOVERNMENTAL AGENCY: Llaywood Park P.S.D.

10/6/89

TOTAL COST OF PROJECT AND SOURCES OF FUNDS

A, Cost of Project

Construction $ 5,034,004
Technical Services $ 1,075,330
Legal and Fiscal $ 61,500
Administrative $ 33,000
Site and Other Lands $ 70,

Step I and/or Step II Design or Other
Loan Repayment (Specify Type:
See attached schedule )
Interim Financing Costs
Contingency
Total of Lines 1 through 8

186,998
—U-.-
335,256

[

B. Sources of Funds

Federal Grants:'® EPA Grant $ 4,108,340
{(Specify Source) EPA Advance 3 76,233
State Grants:' T T
(Specify Source)

|
|
|
|

!
!
{
'

Other Grants:'
(Specify Source)
Any Other Source® Subscription Fees
(Specify) '

Total of Lines 10 through 13
Proceeds Reguired from Bond Issue
(Line 9 less Line 14)

HREALALARARA

C. Cost of Financing

Capitalized Interest 361,935
(construction period plus six months)
Funded Reserve Account’® 256,592

%
a ' $

Cther Costs”® - Bond Counse] $ 12,000
¥

Total Cost of Financing
Size of Bond Issue
(Line 15 plus Total from Line 19)

¢ 6,795,088

¢ 4,208,413

$ 2,586,675

g 630,527

$ 3,217,202
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B)

(of

CLAYWOOD PARK P.S,D.
CEDAR GROVE SEWERS
HOTES TO SCHEDULE A
OCTORER &, 1389

Coest of Project

1.
2.

s

7.
8.

9.

Conetruction
Technical Services
a) Planning 30, 000
b} Plan Addendum 10, GoQ
c} Deeign 390, 000
d) Eng. During Constr. 131, GO0
e) Record Drawings £5, 060
¥} Inaspection 367, 825
E) Congtruction Stakeout 83, 125
) 0 & H Manual 13, 360
i) Startup 21, 960

W e s W A e e

Legel & Rule 42
Administrative & Project Coordinastor
S5ite & Other Lands

Other
8) Testing Services 135, 000
b) Fund Tracking 7,900
c) Interegt Prior to Construction 23, 000
d}) Pre-financed Taps 22, 300
e) Start-up Expenses 10, 000
) Electrical Service 20, 000
ﬁ) Equipment 36, 998
} Plant Decommissioning 30, 000

A i e

Interim Finarcing Costs
Contingency

Totel Cost of Project

Sources of Funds

10.
11,
12.
i3,
14,

15.

a)EPA Grant $4, 108, 340
b} EPA Planning & Deegign Advance 76, 233
State Grant Q

Other Grant 0
Subscription Feesg 23, 840

. e = -

Total Sources of Funds

Het Proceeds Required from Bond Issue

Cost of Financing

16.
17.
180
19,

20.

Capitalized Interest 361, 835
Funded Remerve Account 236, 552
Other: Bend Counsel 12, 000

Total Cost of Financing

Size of Bond Issue

$2,034, 004

1,074, 330
&1, 500
33, 000G
70, 000

186,998
333, 2536

—— e e W e e

85, 795, 0BA

4,208,413

e W e e e e e -

$2, 586, 675

&30, 527

§3, 217, 202



Cer[ fled Pubh: Accuuma'ns

’HfffTWest V1rg1n1a water Deve]opment Author1ty
o1 1201 Dunbar Avenue -
'*ﬂ_g%Dunbar, west V1rg1n1a 25065 |

. System Revenue. Bonds,'-
L.QZSerTes:A~and SEPIES B

'*e:Gentlemen

”'”band anttcwpated customer usage -as furnished to us by Cerrone & Assoc1ates,ﬁ

Harmen, Thempsen, Maﬂery & Ece_f;:._.-

M'EffC]aywood Park'Pub11c Serv1celjffjﬁ}ffd$dfﬂ
- District $3,217,202 Sewerage;;-dﬁ;agt;;;_~

S Based upon the rates and charges as set ferth and approved in: theffJif;fdfﬁg
.gfjﬁgorder of the: Pub11c SerV1ce Commission of West Virginia® (Case No. 88-655=S=CN). - =0
~entered September 8, 1989 and preaected operataon and maintenance expenses . ..

”=53;ﬁgconsu1t1ng engineers, it - is our 0p1n10n that such rates and charges will. be i
ﬂ}suff1c1ent 1o - prGV1de ‘revenues  ‘which, tegether w._hﬁother revenues of the = -

- sewerage system of: C]aywood Park Public Servace District, will pay all. repa1r,5;“f,;_;_g
3”operat1on and maantenance expenses and'1eave a baiance each year: equal toat o
ast 110% of the maximum amount requ1red]1n'any year for debt service on the .
“Sewerage System ‘Revenue  Bonds  Series A -and Series B to-be issued to: West -

 ﬁg;ng1rg1n1a Water: Deve]opment Auth0r1ty ‘and aT] other ob11gat1ons secured or;fwﬁﬁj5§f1 
.~ payable 1from _the_ revenues of _the:System pr1or to orona par%ty w1th SUChfhnfziff'

3df ;'Reserve Account are to be fu]]y funded from Bond proceeds.:,;g B

,.ﬂQEVery tru1y yours,

: ”*ff{HARMAN THUMPSGN[ MALLORY & ICE

T ;IThe op1n1on here1n expressed further'pbaﬁed upon 1nformat1onﬁf¢ifefdf;
"l}_furn15hed “:that ~the Ser1e5 A Bond- Reserve Accountand the Ser1es B Bond3egg, R

| TOWNE SQUARE, P.O. BOX 148, PARKERSBURG, WEST VIRGINIA 26102 304/485-6588 .~



Davis, BAILEY, PFaLzZGRAF & HaLL

ATTORNEYS AT LAW
601 AVERY STREET

ngig DAVIS 19051876 POST OFFICE BOX 48 ROBERT J. KENT®

g BAILEY. JR. :

WILLIAM R PEALZGRAF FARKERSBURG, WEST VIRGINIA 26102-0048 STEVEN R HARGMAN
FRED L. DAVIS, JR. LJ-AMchAEL WEBER

F. RICHARG HALL {3C4) 485-8500 SARA R SIMON

WILLIAM A TRAINER .

HOWARD E. SEUFER, JA. TELECOPRIER (304) 485-7873 ALSO ADMITTED iN OHIO

FEDERAL }.D, NO. 5E-0O631173

October 10, 1989

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

Gentlemen:

We are bond counsel to Claywood Park Public Service
District, Wood County, West Virginia (the "District™).

We have examined a record of proceecdings and other papers
relating to (i) the authorization of a loan agreement, executed by
the District on September 27, 1989, including all schedules and
exhibits attached thereto {the "Loan Agreement®), between the
District and the West virginia Water Development Authority {the
"authority®) and (ii) the issue of a revenue bond of the District,
dated October 10, 1989, (the "Local Bond"}, to be purchased by the
Authority in accordance with the provisions of the Loan
Agreement. The Local Bond is in the principal amount of
$2,801,862, issued as one bond registered as to principal and
interest to the Authority, with interest payable April 1 and
October 1 of each year, beginning April 1, 1390. The Bond bears
interest at the rate of 8.40% per annum and is payable in
principal installments on October 1 in each of the years, all as
follows:

Year Installment Interest Rate
1991 $ 10,584.97 8.40%
1992 11,474.11 B.40%
1993 12,437.93 B.40%
1994 13,482.72 8.40%
1995 14,615.27 8.40%
1996 15,842 .95 8.40%
1997 17,173.76 8.40%
13388 18,616.35 8.40%

1993 20,180.13 8.40%



West Virginia Water Development Authority
Qctober 10, 1989
Page 2

Year Installment Interest Rate
2000 21,875.26 8.40%
2001 23,712,778 8.40%
2002 25,704.65 8.40%
2003 27,863.84 8.40%
2004 30,204.40 8.40%
2005 32,741.57 8.40%
2008 35,491.87 8.40%
2007 38,473.18 8.40%
2008 41,704,93 8.40%
2009 45,208.14 8.40%
2010 49,005.,63 8.40%
2011 53;122.10 8.40%
2012 57,584,386 8.40%
2013 62,421.44 8.40%
2014 67,664.84 8.40%
2015 73,348.69 8.40%
2018 79,509.98 8.40%
2017 26,188.82 8.40%
2018 93,428.68 8.40%
2019 101,2756.69 8.40%
2020 109,783.93 8.40%
2021 119,005,778 8.40%
2022 129,002.27 8.40%
2023 139,838.46 B.40%
2024 151,584.89 8.40%
2025 164,318.02 8.40%
2026 178,120.73 8.40%
2027 193,082.87 B.40%
2028 209,301.84 8.40%
2029 226,883.19 8.40%

The Local Bond is issued, for the purpose of
constructing a sewerage system treatment and collection
facility in the District, paying interest on the Local Bond
during the construction period and for six months thereafter,
funding a bond reserve account, and paying certain issuance and
other costs in connection therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia of 1931,
as amended {the "Act")}, the Resolution of the District duly
enacted by the District on October 10, 198%, and a resolution
supplemental thereto duly enacted October 10, 1989,
(collectively the "Resolution®™}, pursuant to and under



West Virginia Water Development Authority
October 10, 1989
Page 3

which Act and Resolution the Local Bond is authorized and
issued, and the Loan Agreement has been undertaken. The Local
Bond is subject to redemption prior to maturity to the extent,
at the time, under the caonditions and subject to the
limitations set forth in the Resolution and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by,
and executed and delivered on behalf of the District and,
assuming due authorization, execution and delivery by the
Authority, constitutes a valid and binding special obligation
of the District 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 Lhe obligations of the
District without the consent of the Authority.

3. The District is a duly organized and presently
existing public service district and a political subdivision of
the state of West Virginia, with full power and authority to
construct and acquire the Project and to operate and maintain
the System referred to in the Loan Agreement and to issue and
sell the Local Bond, all under the provisions of the Act and
other applicabhle provisions of law.

4. The members and officers of the public service
board of the District have been duly and properly appointed and
elected, have taken the requisite oaths and are authorized to
act in their respective capacities in behalf of the District.

5. The District has legally and effectively enacted
the Resolution and all other necessary resolutions in
cannection with the issuance and sale of the Local Bond. The
Resolution contains provisions and covenants substantially in
the form of those set forth in Section 4.1 of the Loan
Agreement.

6. The execution and delivery of the Local Bond and
other documents by the District will not conflict with or cause



West Virginia Water Development Authority
October 10, 1989
Page 4

a breach or default on the District's part under any other
agreement to which the District is a party.

7. The Local Bond is a valid and legally enforceahle
special obligation of the District, pavable from the net
revenues of the System referred to in the Resolution 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 Bond
and the Resolution, and has been duly issued and delivered to
the Authority.

8. The Local Bond is, by statute, exempt from all
taxation by the State of West Virginia and other taxing bodies
of the State and the interest on the Local Bond is exempt from
personal and corporate income taxes imposed directly thereon by
the State of West Virginia.

8. Under existing law and court decisions, the
interest on the Local Bond is excluded from gross income for
federal income tax purposes and is not an item of tax
rreference for purposes of the federal alternative minimum tax
imposed on individuals and corporations. However, such
interest is taken into account in determining adjusted net book
income for taxable years ending hefore January 1, 1990, and
adjusted current earnings for taxable years ending after
December 31, 1989, for the purpose of determining alternative
minimum taxable income for corporations. Such interest is
taken into account in determining adijusted net book income
(adjusted current earnings for taxable years ending after
December 31, 1989) for the purpose of computing the alternative
minimum tax imposed on such corporations. This opinion is
subject to the conditions that the District comply with all
requirements of the Internal Revenue Code of 1986, as amended,
that must be satisfied subseguent to the issuance of the Local
Bond in order that interest thereon be {or continue to be)
excluded from gross income for federal income tax purposes,
Failure to comply with such requirements could cause the
interest on the Local Bond to be so included in gross income
retroactive to the date of issuance of the Local Bond. The
District has covenanted to comply with all such requirements,
We express no opinion regarding other federal tax consSequences
arising with respect to the Local Bond,



West Virginia Water Development Authority
October 10, 1989
Page 5

10. The District has received all permits, licenses
approvals ahd authorizations necessary for the issuance of the
Local Bond, construction of the Project, operation of the
system and imposition of rates and charges, including without
limitation, the receipt of all requisite orders and approvals
from the Public Service Commission of West Virginia, including
the Final Order of the Public Service Commission of West
Virginia entered September 8, 1989, (Case No. 88-655-85-CN)
granting to the District a Certificate of Convenience and
Necessity, and approving the proposed financing. The time for
appeal of such order of the Public Service Commission of West
Virginia has expired prior to the date hereof without an appeal
having been £filed.

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

No opinion is given herein as to the effect upon
enforceability of the Local Bond of bkankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of Jjudicial discretion in appropriate
cases.

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

Very truly vyours,

DAVIS, %FMZ@ N
By: A 4

William R. Pfaizgrigff

3687E e //ﬁ
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October 10, 1989

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

Gentlemen:

We are bond counsel to Claywood Park Public Service
District, Wood County, West Viraginia {(the "District™).

We have examined a record of the proceedings and other
papers relating to (i) the authorization of a loan agreement,
executed by the District on September 27, 1989, including all
schedules and exhibits attached thereto {(the "Supplemental Loan
Agreement"), between the District and the West Virginia Water
Development Authority (the "Authority®™) and (ii) the issue of a
supplemental, subordinate revenue bond of the District dated
October 10, 1989 (the "Supplemental Bond"), to be purchased by the
Authority in accordance with the provisions of the Supplemental
Loan Agreement. The Supplemental Bond is in the principal amount
of $415,340, 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, all as follows:

Year Installment Year Installment
1991 10,649.,88 2011 10,649.74
1992 10,649.74 2012 10,649.74
1993 10,649.74 2013 16,649 .74
1994 10,649.74 2014 10,649.74
1995 10,649.74 2015 10,649.74
1994 10,649.74 2014 10,649.74
1397 10,649.74 2017 10,649.74
1998 10,649 .74 2018 10,649 .74
1999 10,649.74 2019 10,4649.74
2000 10,649,74 2020 10,649.74
2001 10,649.74 2021 10,649.74
2002 10,649.,74 2022 10,649.74
2003 10,649.74 2023 10,649.74
2004 10,649,774 2024 10,649 ,74
2005 10,645.74 2025 10,649.74
2006 10,649.74 2026 10,649.74
2007 10,649.74 2027 10,649.74
2008 10,649.74 2028 10,649.74
2009 10,649.74 2029 10,649,774

2010 10,649.74



West Virginia Water Development Authority
October 10, 1989
Page Two

The Supplemental Loan Agreement is supplemental to a loan
agreement executed by the District on September 27, 192893, also
between the District and the Authority {the "Loan Agreement™},

The sSupplemental Bond is junior, subordinate and inferior as to
lien and source of and security for payment to the bond issued
pursuant to the Loan Agreement {the "Local Bond®"), which Local
Bond is issued simultaneously herewith.

The Supplemental Bond is issued, together with the Local
Bond, for the purpose of assisting the District in the financing
of the costs of constructing and installing sewerage system
treatment and collection facilities in the District, funding a
bond reserve account, and paying costs of issuance and other costs
incidental thereto and the financing thereof.

We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia of 1931, as
amended {the "Act"}, and the Bond Resolution duly enacted by the
District on Octoker 10, 1989 and a resoluticon supplemental thereto
duly enacted October 10, 1989, (collectively the "Resolution™},
pursuant to and under which Act and Resolution the Supplemental
Bond is authorized and issued, and the Supplemental Loan Agreement
has been undertaken., The Supplemental Bond is subject to
redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the
Resolution and the Supplemental Loan Agreement.,

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

1. The Supplemental Loan Agreement has been duly
authorized by, and executed and delivered on behalf of the
District and, assuming due authorization, execution and delivery
by the Authority constitutes a valid and binding special
obligation of the District enforceable in accordance with the
terms thereof.

2. The Supplemental Loan Agreement inures to the benefit
of the Authority and cannot be amended s0 as to affect adversely
the rights of the Authority or diminish the obligations of the
District without the consent of the Authority.
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3. The District is a duly organized and presently
existing public service district and a political subdivision of
the State of West Virginia, with full power and authority to
construct and acguire the Project and to operate and maintain the
System referred to in the Supplemental Loan Agreement and to issue
and sell the Supplemental Bond, all under the provisions of the
Act and other applicable provisions of law,

4. The members and officers of the public service board
of the District have been duly and properly appointed and elected,
have taken the reguisite oaths and are authorized to act in their
respective capacities in behalf of the District.

5, The District has legally and effectively enacted the
Resolution and all other necessary resclutions in connection with
the issuance and sale of the Supplemental Bond. The Resolution
contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Supplemental Loan Agreement.

6. The Supplemental Bond is a valid, binding and legally
enforceable special obligation of the District, payable from the
net revenues of the System referred to in the Resolution and
secured by a second lien on and pledge of the net revenues of said
System, all in accordance with the terms of the Supplemental Bond
and the Resclution and has been duly authorized, executed, issued
and delivered to the Authority. Said lien and pledge are junior,
subordinate and inferior to that created for the Local Bond.

7. The Supplemental Bond is, by statute, exempt from all
taxation by the State of West Virginia and other taxing bodies of
the State.

8. The District has received all permits, licenses
approvals and authorizations necessary for the issuance of the
Bond, construction of the Project, operation of the System and
impogition of rates and charges, including without limitation, the
receipt of all requisite orders and approvals from the Public
Service Commission of West Virginia, including the Final Order of
the Public Service Commission of West Virginia entered September
8, 1989, (Case No. §B-655-S-CN} granting to the District a
Certificate of Conveniencs and Necessity, and approving the
proposed financing. The time for appeal of such order of the
Public Service Commission of West Virginia has expired prior to
the date hereof without an appeal having been filed.
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9. To the best of our knowledge, after due inquiry,
there is no action, suit, proceeding or investigation at law or in
equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding
would adversely affect the transaction contemplated by the Loan
Agreement, construction of the Project, operation of the System or
the validity of the Bonds or the collection or pledge of the Net
Revenues therefor.

Mo opinion is given herein as to the effect upon
enforceability of the Supplemental Bond of bankruptey, insolvency,
reorganization, moratorium and other laws affecting creditors’®
rights or in the exercise of judicial discretion in appropriate
cases.

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

Very truly vyours,

Willfam R. \ﬁfaEP 67

3707E
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FEDERAL {.D. NO. 55-063ii73

October 10, 1989

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

Claywood Park Public Service District
Route 5, Box 39
Parkersburg, West virginia 26101

RE: Claywood Park Public Service District
Sewerage System Revenue Bonds, Series A

Gentlemen:

Please refer to our approving legal opinion of even date
herewith, as to the above-captioned Bond issue, which opinion is
delivered herewith.

Based upon the certificate of the Public Service Board of
the Claywood Park Public Service District (the "District™}, of
even date herewith, stating facts, estimates and circumstances
with reference to arbitrage, in our opinion the Bonds are not
"arbitrage bonds® under the provisions of Sections 103 and 148 of
the Code. While we have undertaken no independent investigation
or verification of the expectations set forth in said certificate,
no matters come to our attention which make unreasonable or
incorrect the statements, expectations or representations made in
said certificate.

In rendering the foregoing opinion, we wish to advise you
that Section 148 of the Code and the temporary regulations issued
thereunder in their present form impose certain restrictions
regarding the investment of proceeds of the Bonds and require,
among other things, that no intentional use of any portion of the
proceeds of the Bonds be made in a manner so as to cause the Bonds
to constitute "arbitrage bonds® and requires that certain amounts
be periodically rebated to the United States by the District,
subject to the exceptions therein set forth, The failure to
comply with these provisions may cause the Ronds to become



West Virginia Water Development Authority
Cctober 10, 1989
Page 2

taxable. 1In rendering this opinion, we have relied upon the
representations and covenants of the District to the effect that,
to the extent applicable, the District will comply with said
restrictions and requirements, including, without limitation, the
rebate reguirement. We express no opinion herein as to the
taxability of the interest on the Bonds in the event of the
failure to comply with the reguirements and restrictions of
Section 148 of the Code, as set forth hereinabove, and any rules
and regulations thereunder, and the statements, expectations and
Sincerely,

representations made in said certificate.
/7
DAVIS, BAI E/%// FAL &
#
D/
/ e
By P
£

william R. Pfal?ifa /
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October 10, 1989

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

IN RE: Claywood Park Public Service District Sewerage
System Revenue Bonds, Series A and Series B

Gentlemen:

We are counsel to Claywood Park Public Service District,
a public service district, in Wood and Wirt Counties, West
Virginia (the "District™). As such counsel, we have examined
copies of the approving opinions of bond counsel, a loan agreement
and supplemental loan agreement, both executed by the District on
September 27, 1989, as supplemented and amended, by and between
the West Virginia Water Development Authority {the "Authority®)
and the District {(collectively, the "Loan Agreement"}, the Local
Act (as defined therein) and other documents relating to the
above-captioned Bonds of the District. Terms used in said
opinions, Local Act and Loan Agreement and not otherwise defined
herein have the same meanings herein.

We are of the opinion that:

1. The Loan Agreement has been duly authorized, executed
and delivered by the District and, assuming due authorization,
exwecution and delivery by the Authority, constitutes a valid ang
binding obligation of the District enforceable in accordance with
its terms, 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 District without the consent of
the Authority.

2. The members and officers of the public service board
of the District have been duly and properly appointed and elected,
have taken the reguisite oaths, and are authorized to act in their
respective capacities on behalf of the District.
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3. The Local Act and all other necessary resolutions
have heen duly and effectively adopted by the District and are in
full force and effect. The Local Act contains provisions and
covenants substantially in the form of those set forth in Section
4,1 of the Lcan Agreement.

4, The executlion and delivery of the Bonds and the Loan
Agreement and the consummation of the transaction contemplated by
the Loan Agreement, and the carrying out of the terms of either
thereof, do not and will not in any materjal respect conflict with
or constitute on the part of the District a breach of or default
under any agreement or other instrument to which the District is a
party or any existing law, regulation, court order or consent
decree to which the District is subject.

5. The District has received any and all permits,
licenses, approvals and authorizations required by law or
otherwise necessary for the issuance of the Bonds, construction of
the Project, operation of the System and imposition of rates and
charges, including without limitation, the receipt of all
requisite orders and approvals from the Public Service Commission
of West Virginia, and has taken any other action reguired for the
imposition of such rates and charges, including, without
limitation, the approval and adoption in the Local Act of the
rates and charges established by the Public Service Commission oOf
West Virginia. The time for appeal of such order of the Public
Service Commission of West Virginia has expired prior to the date
hereof without an appeal having been filed.

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

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

Very Truly Yours, )
DAVIS,-B%;%EX; PFALZGRAF & @A;ﬁ
Ry RN R
ST I :'// e
S F . ,/ J// /f; :- {I;yf\.- : :;’ ;‘{/ ;
By:////:/}/ r;,/_.d, [ i - / i // /

william R. Pfalz@f@f i
g

36908 Vi
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BOND COUNSEL: & a1t BOND COUNSEL: Jackson & Kelly
Contact Person: William R. Pfalzgraf Contact Person: Same Gee
Phone: (304)485~-85 Phone: {304)340-0318
REQSHHE BANK: Company ESCROW TRUSTEE:
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Contact Person: R, Neil Bee Contact Person:
Position: Manager Function:
Phone: (304) 422-6042 Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: Days §
By Wire Capitalized Interest: $ 361,935
Check - Reserve Account: Series A % 245,942
_Iar Bbhert Reserve Account: Series B § 10,650
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
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The purpose of the NEW ISSUE REPORT FORM is to provide the Wy
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
1s to act as fiscal agent. These are:

t. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

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

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

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

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

If you should have any questions concerning this form, please call
the Commission.
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CLAYWOOD PARK PUBLIC SERVICE DISTRICT

Sewerage System Revenue Bonds
Series A and Series B

CERTIFICATE OF REGISTRATION CF BONDS
October 10, 1989

I, C. Randall Law, Vice President and Senior Trust
Cfficer of Commercial Banking & Trust Company, a state banking
association, as Registrar under the Resolution and Registrar's
Agreement providing for the $3,217,202 aggregate principal
amount of Sewerage System Revenue Bonds, Series A and Series B,
of the Claywood Park Public Service District (the "District"),
hereby certify that on the 10th day of October, 1989, the
single fully registered Series A Bond of the District numbered
R-1 in the principal amount of $2,801,862.00, designated
"Sewerage System Revenue Bond, Series A," and the single fully
registered Series B Bond of the District numbered R-1 in the
principal amount of $415,340.00, designated "Sewerage System
Revenue Bond, Series B," were registered as to principal and
interest (the Serles B Bond being registered as to principal
only) in the name of "West Virginia Water Development
Authority” in the books of the District kept for that purpose
at our office, by a duly auvthorized officer on behalf of the
Commercial Banking & Trust Company, a state banking
association, as Registrar.

WITNESS my signature as of this 10th day of October,
1989:

COMMERCL%%;@ANKING & TRUST COMPANY,

i o T

. AL
C. ncdéll Law, Vice President
and Senior Trust Officer

oy
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CREDIT AGREEMENT

THIS AGREEMENT, Made this 10th day of October, 1989,
by and between Claywood Park Public Service District (the
"Borrower ")} situate in Wood County, West Virginia, and
Commercial Banking ancd Trust Company, a state banking
corporation of Parkershurg, Wood County, West Virginia (the
"Bank®}.

WHEREAS, Pursuant to a Step II/III Grant Agreement
(collectively together with all supplements, attachments and
waivers pertaining thereto, the "Grant Agreement") with the
United States Environmental Protection Agency {(the "EPA")},
Borrower is to receive a Grant in the amount of $4,108,340 from
the EPA to be paid in installments during construction and in
full upon completion cf the Project; and

WHEREAS, the Borrower desires to arrange interim
financing against the Grant proceeds to facilitate prompt
acquisgition and construction of the Project to be financed in
part by the Grant proceeds; and

WHEREAS, the Bank 1s interested in lending rnot to
exceed $750,000 to the Borrower in construction advances with
interest at the rate of the Chase Manhattan, N.A. prime rate
per annum upon the amounts so advanced, which rate of interest
cshall be adjusted to a rate of interest equal to the Chase
Manhattan Bank prime rate of interest as of the dates of such
changes in the prime rate; and

WHEREAS, the Bank requires this credit agreement to
state the terms upon which such advances will be made and
repaid;

NOW, THEREFORE, WITNESSETH: that in consideration of
the premises and of the contruction advances to be made by the
Bank as hereinafter provided, the Borrower covenants and agrees
and makes assignment as follows:

1. The Borrower hereby assigns, sells, sets over,
transfers and delivers to the Bank all its right, title and
interest in and to the proceeds of the Grant in the principal
amount of not to exceed $750,000 to and only to the extent of
the principal amount of construction advances made by the Bank
to the Borrower and interest from the dates of takedowns of
construction advances to the date of payment thereof,



2, At or immediately following the receipt of the
final installment of the Grant, the Borrower will repay to the
Bank the principal amount of all construction advances made
hereunder and accrued interest thereon to the date of payment.
Upon receipt of such repayment by the Bank, this credit
agreement shall become null and void and of no further effect
without the necessity of any release or other documents.

3. It is understood and agreed that before any
construction advances will be made by the Bank to the Borrower,
the Bank shall have received (a) assurances satisfactory to it
that all terms, conditions and provisions of the Grant
Agreement have been or will be satisfied by the Borrower; (b} a
negotiable promissory note duly executed on behalf of the
Borrower payable to the order of the Bank consistent with the
provisions hereof and otherwise in such form as may be required
by the Bank: (c) a certified copy of the Grant Agreement and
the other documentation provided in this credit agreement or
required by the Bank whether herein provided or not.

4. Prior to the making of any construction advances
hereunder, the Bank shall have received from the Borrower as to
each such advance (a) a periodic construction estimate for the
applicable period from the engineer or architect for the
Borrower; (b} a duly certified resolution of the governing body
of the Borrower in form and substance satisfactory to the Bank
approving each such periodic construction estimate and
requesting the Bank to make a construction advance in the
amount stated in such periodic construction estimate: (c)
evidence that expenditures have been approved by the Consulting
Engineers subject to final audit; and (d) a certificate from
the Consulting Engineers that anticipated Grant receipts
expected to be received will be at least sufficient to repay
such construction advance with interest,

It is understood and agreed that the Bank shall be
entitled to rely entirely upon such periodic construction
estimates in the making of construction advances and shall be
under no obligation to make any inspection of the construction
work upon the Project; and it is further understocod and agreed
that such architect or engineer is at all times and for all
purposes deemed to be the agent of the Borrower and not of the
Bank.

5. The Borrower hereby covenants and agrees that it
will comply with all terms, provisions and requirements of the
Grant Agreement. The Borrower hereby authorizes and empowers
the Bank, at the Bank's option, to act as its agent, at the
expense of the Borrower, to take all steps necessary to effect
such compliance prior to receipt of the Grant, if the Borrower
fails to do so, any such action by the Bank not tc constitute a
waiver by the Bank of any of its rights hereunder,

-2-



6. Borrower hereby irrevocably covenants and agrees
to proceed promptly with construction of the Project as
described in the plans and specifications therefore now on file
with the Secretary of the Borrower, prepared by Cerrone &
Associates, Inc., Consulting Engineers of Wheeling, West
Virginia.

There are attached hereto as parts hereof (1) a true,
correct and complete copy of the Grant Agreement, including the
acceptance by the Borrower and all supplements, amendments and
waivers; and (2) a certified copy of the resolution of the
governing body of the Borrower authorizing execution of this
credit agreement. The Borrower covenants to furnish promptly
to the Bank certified copies of all agreements, supplements,
amendments and waivers pertaining to the Grant Agreement,

IN WITNESS WHEREOF, the above-named Borrower has
caused its name to be signed by its Chairman on the date first
above written.

CLAYWOOD PARK PUBLIC SERVICE
DISTRICT: ‘

By Cﬁ&Jwﬁkw =1
Chairman, Public Service
District

COMMERCIAL BANKING AND TRUST
COMPANY:

e

This instrument prepared under the direction of William R.
Pfalzgraf, Attorney at Law, €601 Avery Street, Parkersburg, West
Virginia 26101.
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CROSS-RECEIPT FOR SERIES A BOND AND SERIES E BOND
AND SERIEE A BOND PROCEEDS AND SERIES B BOND PROCEEDS

Re: Claywood Park Public Service District Sewerage
System Revenue Bonds, Series A and Series B

The undersigned, DANIEL B. YONKOSKY, Director of the West
Virginia Water Development Authority, for and on behalf of West
Virginia Water Development Authority {(the "Authority"™) and CHARLES
A. TOWNSEND, Chairman of the Public Service Board of the Claywood
Park Public Service District {the "District"), hereby certify as
follows:

1. ©n the 10th day of October, 1989, the Authority
received the entire original issue of $2,801,862 in principal
amount of Sewerage System Revenue Bond, Series A {(the "Series A
Bond"), issued as one fully registered Bond number R-1.

2. On the 10th day of October, 1989, the Authority
received the entire original issue of $415,340 in principal amount
of Sewerage System Revenue Bond, Series B (the "Series B Bond")
(the Series A Bond and the Series B Beond being herinafter referred
to collectively as the "Bonds"), issued as one fully registered
Bond number R-1,

3. At the time of such receipt of the Bonds upon
original issuance, the Bonds had been executed by Charles A.
Townsend, as Chairman of the Public Service Board of the District,
by his manual signature, and by William Ray Maze, as Secretary of
the Public Service Beoard of the District, by his manual signature
and the cofficial seal of the District had been affixed upon the
Bonds.,

4, The District has received and hereby acknowledges
receipt from the Authority, as the original purchaser of the
Series A Bond, of the proceeds of the Series A Bond in the
principal amount of $2,801,862.

5. The District has received and hereby acknowledges
receipt from the Authority, as the original purchaser of the
Series B Bond, of proceeds of the Series B Bond in the principal
amount of $380,162, leaving a balance of $35,178, which the
District expects to receive from the Authority within six (6)
weeks,



IN WITNESS WHEREOF, Daniel B. Yonkosky duly signed and
delivered this receipt on kehalf of WEST VIRGINIA WATER
DEVELOPMENT AUTHQRITY and the CLAYWOOD PARK PUBLIC SERVICE
DISTRICT has caused this receipt to be duly executed and delivered
by the Chairman of its Public Service Board, as of this 10th day
of October, 1989.

CLAYWOOD PARK PUBLIC SERVICE
DISTRICT

. P g,
e el L

Charles A. Townsend, Chairman

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

ﬂ’“\ N Lo & t
By g(’a C,M\J\&j%\ % i qu}(zﬁvx,ga&/iﬁ

Daniel B. Yonkosky,: Directors
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CLAYWOOD PARK PUBLIC SERVICE DISTRICT

$3,217,202 SEWERAGE SYSTEM REVENUE BONDS
SERIES A AND SERIES B

REQUEST AND AUTHORIZATION TO COMMERCIAL BANKING AND
TRUST COMPANY TO AUTHENTICATE AND DELIVER THE BONDS

The Claywood Park Public Service District hereby reguests
and authorizes the Commercial Banking and Trust Company,
Parkersburg, West Virginia, pursuant to its powers and duties as
Registrar, to authenticate, register and deliver the Claywood Park
Public Service District Sewerage System Revenue Bonds, Series A
and Series B, in the aggregate principal amount of $3,217,202, to
the Purchaser thereof.

Dated this 10th day of October, 1989,
CLAYWOOD PARK PUBLIC SERVICE DISTRICT

BY Cloainn €4 VS |

Charles A. Townsend, Chairman

[SEAL?

ATTEST:

Secretary

3706E





