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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$6,818,600 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

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

Section 1,02, Findings. Itishereby found, determined and declared that:

A.  CrabOrchard-MacArthur Public Service District (the "Issuer") is a public
service district and a public corporation and poht;cal subdivision of the State of West Virginia
in Raleigh County of said State.

CH456295.2



B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public sewerage facilities of the Issuer, consisting of improvements to the [ssuer’s
wastewater system, rehabilitation of three existing pump stations and expansion and
upgrading of the existing wastewater treatment plant in Raleigh County, together with all
appurtenant facilities {(collectively, the "Project"), which constitute properties for the
collection, transportation, treatment, purification or disposal of liquid or solid wastes, sewage
or industrial wastes (the existing public sewerage system of the Issuer, the Project and any
further additions, betterments and improvements thereto or extensions thereof are herein
called the "System”), in accordance with the plans and specifications prepared by the
Consulting Engineer, which plans and specifications have heretofore been filed with the
Issuer.

C.  The Issuer intends to permanently finance the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia
Water Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revelving Fund Program which the Authority administers pursuant to the
Act,

D.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2001 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $6,818,600 (the "Series 2001 A Bonds"), to permanently finance the costs of
acquisition and construction of the Project. Said costs shall be deemed to include the cost of
all property rights, easements and franchises deemed necessary or convenient therefor and
eligible under the SRF Program; interest, if any, upon the Series 2001 A Bonds prior to and
during acquisition and construction of the Project and for a period not exceeding six (6)
months after completion of acquisition and construction of the Project; amounts which may
be deposited in the Series 2001 A Bonds Reserve Account (as hereinafier defined);
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2001 A Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition and
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2001 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

CH456399.2



E. The period of usefulness of the System after the completion of the Project
is not less than 35 years,

F. It 1s in the best interests of the Issuer that the Series 2001 A Bonds be
sold to the Authority pursuant to the terms and provisions of the Bond Purchase Agreement
(hereinafter defined), by and among the Issuer, the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), in form satisfactory to the parties
thereunder, approved hereby if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank either on
a parity with or junior and subordinate to the Series 2001 A Bonds as to liens, pledge and
source of and security for payment, being (i) the Sewer Revenue Bonds, Series 1986 B, dated
May 29, 1986, issued in the original aggregate principal amount of $161,688 (the
“Series 1986 B Bonds"), (ii) the Sewer Revenue Bonds, Series 1993, dated April 29, 1993,
1ssued in the original aggregate principal amount of $90,000 (the "Series 1993 Bonds"), (iii)
the Sewerage System Refunding Revenue Bonds, Series 1996 A, dated July 15, 1996, issued
in the original aggregate principal amount of $4,925,000 (the "Series 1996 A Bonds"), (iv)
the Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
June 5, 1997, issued in the original aggregate principal amount of $250,000 (the
"Series 1997 A Bonds"), (v) the Sewerage System Revenue Bonds, Series 1997 B (West
Virginia [nfrastructure Fund), dated June 5, 1997, issued in the original aggregate principal
amount of $1,774,300 (the "Series 1997 B Bonds"), and (vi) the Sewerage System Design
Revenue Bonds, Series 1999 (West Virginia SRF Program), dated December 16, 1999,
issued in the original aggregate principal amount of $478,630 (the "Series 1999 Bonds™).
The Series 1986 B Bonds, Series 1996 A Bonds, Series 1997 A Bonds, Series 1997 B Bonds
and the Series 1999 Bonds are hereinafter collectively calied the "First Lien Bonds", and,
collectively with the Series 1993 Bonds, are referred to herein as the "Prior Bonds."

The Series 2001 A Bonds shali be issued on a parity with the First Lien Bonds
and senior and prior to the Series 1993 Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. Prior to the issuance of the Series 2001 A
Bonds, the Issuer will obtain a certificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the First Lien Bonds are met and the written
consent of the Holders of the Series 1986 B Bonds, the Series 1997 A Bonds, the Seties 1997
B Bonds and the Series 1999 Bonds to the issuance of the Series 2001 A Bonds on a parity
with the Series 1986 B Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds and the
Series 1999 Bonds. The Issuer is not required to obtain the consent of the Holders of the
Series 1996 A Bonds or the Series 1993 Bonds. Other than the Prior Bonds, there are no
Outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System. The Issuer is in compliance with all the covenants of the Prior Bonds and the Prior
Resolutions.
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H.  The estimated revenues to be derived in each year following completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, to pay the principal of and interest on the Series 2001 A
Bonds and the Prior Bonds, and to make payments into all funds and accounts and other
payments provided for herein. '

L The Issuer has complied with all requirements of West Virginia law and
the Bond Purchase Agreement relating to authorization of the acquisition and construction of
the Project and operation of the System and issuance of the Series 2001 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of pubiic
convenience and necessity and approval of this financing and necessary user rates and charges
described herein from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior to the issuance of the
Series 2001 A Bonds or such final order will not be subject to appeal or rehearing.

L. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastrucure and Jobs Development Council (the
"Council") pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2001 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2001 A Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

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

"Authority” means the West Virginia Water Development Authority, which is
cxpected to be the original purchaser and Registered Owner of the Series 2001 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the

- functions of the Authority, acting in its administrative capacity and upon authorization from
~ the DEP under the Act.

CH4563959.2



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

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

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

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

"Bonds" means, collectively, the Series 2001 A Bonds, the First Lien Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Bond Purchase Agreement" means the Bond Purchase Agreement heretofore
entered into, or to be entered into, by and among the Authority, the DEP and the Issuer,
providing for the purchase of the Series 2001 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution.

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

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

"Closing Date” means the date upon which there is an exchange of the
Series 2001 A Bonds for all or a portion of the proceeds of the Series 2001 A Bonds from the
Authority.

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

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

“Consulting Engineers” means Dunn Engineers, Inc., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System
or portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
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1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

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

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

"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the Series
1996 A Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds and the Series 1999
Bonds. '

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

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

"Government Obligations"” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of
America,

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project, if any.

"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 uncoliectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto” and similar words shall refer to this entire Bond Legislation.
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"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shal} at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means:

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

(C) any annuity contract,
(D) any investment-type property, or

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

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

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

"Net Proceeds” means the face amount of the Series 2001 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2001 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2001 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property as defined in
Section 148(b) of the Code, that is not a purpose investment.
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"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, the SRF Administrative Fee, fees and expenses of
the Authority, fiscal agents, the Dep051tory Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided,
that "Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2001 A Bonds in the Supplemental Resolution.

"Prior Bonds” means, collectively, the First Lien Bonds and the Series 1993
Bonds, described in Section 1.02G heteof.

"Prior Resolutions” means, collectively, the resolutions and supplemental
resolutions of the Issuer duly adopted May 27, 1986, April 29, 1993, July 23, 1996,
June 5, 1997 and December 14, 1999, authorizing the Prior Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or business

carried on by any person other than a governmental unit provided that, use as a member of
the general public shall not be taken into account.
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"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:
(a)  Government Obligations;

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

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

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

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

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



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

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

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

"Registrar" means the Bond Registrar.
g 2

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

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2001 A Bonds and the Prior Bonds,

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 2001 A Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions and
continued hereby.
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"Secretary” means the Secretary of the Governing Body of the Issuer,

"Series 1986 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of the
Issuer, described in Section 1.02G hereof,

"Series 1993 Bonds" means the Sewer Revenue Bonds, Series 1993, of the
Issuer, described in Section 1,02G hereof.

"Series 1996 A Bonds" means the Sewerage System Refunding Revenue Bonds,
Series 1996 A, of the Issuer, described in Section 1.02G hereof.

“Series 1997 A Bonds" means the Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program), of the Issuer, described in Section 1.02G
hereof,

"Series 1997 B Bonds" means the Sewerage Systern Revenue Bonds,
Series 1997 B (West Virginia Infrastructure Fund), of the Issuer, described in Section 1.02G
hereof.

“Series 1999 Bonds" means the Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), of the Issuer, described in Section 1.02G hereof.

"Series 2001 A Bonds" means the Sewer Revenue Bonds, Series 2001 A (West
Virginia SRF Program), of the Issuer, authorized by this Resolution.

"Series 2001 A Bonds Construction Trust Fund" means the Series 2001 A Bonds
Construction Trust Fund established by Section 5.01 hereof,

"Series 2001 A Bonds Reserve Account” means the Series 2001 A Bonds
Reserve Account established in the Series 2001 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2001 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2001 A Bonds in the then current or any succeeding year.

"Series 2001 A Bonds Sinking Fund" means the Series 2001 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective Sinking Funds established
for the Series 2001 A Bonds and the Prior Bonds.
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“SRF Administrative Fee" means any administrative fee required to be paid
under the Bond Purchase Agreement for the Series 2001 A Bonds.

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

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

"State" means the State of West Virginia,

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2001 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2001 A Bonds, and not so included,
may be included in another Supplemental Resolution.

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

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $6,818,600, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, hereto filed in the office of the
Governing Body. The proceeds of the Series 2001 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the DEP.

The total cost of the Project is estimated not to exceed $6,818,600, which will
be obtained from the proceeds of the Series 2001 A Bonds.

CH456389.2
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ARTICLE 1T

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND
EXECUTION OF BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2001 A Bonds, funding a reserve account for the Series 2001 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2001 A Bonds and related costs, or any or alf of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued
negotiable Series 2001 A Bonds of the Issuer. The Series 2001 A Bonds shall be issued as
a single bond, designated as "Sewer Revenue Bonds, Series 2001 A (West Virginia SRF
Programy),” in the principal amount of not more than $6,818,600, and shall have such terms
as set forth bhereinafter and in the Suppiemental Resolution. The proceeds of. the
Series 2001 A Bonds remaining after funding of the Series 2001 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2001 A Bonds, if any,
shall be deposited in or credited to the Series 2001 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2001 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Bond Purchase Agreement.
The Series 2001 A Bonds shall be payable as to principal at the office of the Paying Agent,
in any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest
on the Series 2001 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Qwner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2001 A
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2001 A Bonds. The Series 2001 A Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully registered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.

CH4563%9.2
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in such denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any as specified in the Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2001 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2001 A Bonds shall cease to be such
officer of the Issuer before the Series 2001 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2001 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2001 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2001 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
al] of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subiject to the
provisions for transfer of registration set forth below, the Series 2001 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2001 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.

Solong as the Series 2001 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.
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The registered Series 2001 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the Series 2001 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2001 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2001 A Bonds

or the interest, if any, thereon,
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Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2001 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System, on a parity with
the lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds. Such
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2001 A Bonds and the First Lien Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2001 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2001 A Bonds to the original purchasers upon receipt of the

documents set forth below:

A.  If other than the Authority, a list of the names in
which the Series 2001 A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B.  Arequestand authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2001 A Bonds to the original
purchasers; ' '

C. An executed and certified copy of the Bond
Legislation; :

D. Anexecuted copy of the Bond Purchase Agreement;
and

E. The unqualified approving opinion of bond counsel
on the Series 2001 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2001 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CH456399.2
17



(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $6,818,600

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Raleigh County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
"Authority") or registered assigns the sum of SIX MILLION EIGHT HUNDRED
EIGHTEEN THOUSAND SIX HUNDRED DOLLARS ($6,818,600), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 20___, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. The SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September I and December 1 of each year,
commencing : 1,20___, as set forth on said EXHIBIT B.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated , 2001.
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This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public sewerage systern of the Issuer (the
"Project"); (ii) to fund a reserve account for the Bonds of this Series (the "Bonds"); and (iii)
to pay certain costs of issuance hereof and related costs. The existing public sewerage
facilities of the Issuer, the Project and any further improvements and extensions thereto are
herein called the "System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act”), a Bond Resolution duly adopted by the Issuer on
, 2001, and a Supplemental Resolution duly adopted by the Issuer on
, 2001 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1986 B,
DATED MAY 29, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"), (2) SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1996 A, DATED JULY 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,925,000 (THE "SERIES
1996 A BONDS"), (3) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000 (THE "SERIES 1997 A
BONDS"), (4) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,774,300 (THE "SERIES 1997 B
BONDS"), AND (5) SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 16, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $478,630 (THE "SERIES 1999
BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1993, DATED
APRIL 29, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMQUNT OF
$90,000 (THE "SERIES 1993 BONDS"). THE SERIES 1986 B BONDS, SERIES 1996 A
BONDS, THE SERIES 1997 A BONDS, THE SERIES 1997 B BONDS AND THE SERIES
1999 BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN
BONDS," AND COLLECTIVELY WITH THE SERIES 1993 BONDS, ARE REFERRED
TO HEREIN AS THE "PRIOR BONDS."
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This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
senior and prior to the pledge of Surplus Revenues in favor of the Holder of the Series 1993
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2001 A Bonds Reserve Account”) and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act, and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2001 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
coverage ratio shall be 125%) of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the First Lien Bonds but excluding
the Series 1993 Bonds; provided however, that so long as there exists in the Series 2001 A
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110% (provided, however, that so long as any of the Series 1996 A Bonds are outstanding,
the coverage ratio shall be 125%). The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the Bond Legislation), by the registered owner, or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

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

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

IN WITNESS WHEREOF, CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2001. '

(SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2001 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: _ , 2001.

UNITED NATIONAL BANK, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT ____ DATE
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© _§ 24§
a._s (25) _$
@ _$ (26) _$
©.__$ 2N _$
(10) _$ (28) $
an _$ 29) _ §
(12) _§ (30) $
(13) § (31) $
a4 s G $
(15 _$ (33) §
(16) § (34)_§
a7n_$ 35
(18)__$ (36)_$

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Bond Purchase Agreement. The Series 2001 A Bonds shall be sold to the Authority, pursuant
to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous resolation, the Chairman is specifically anthorized and directed to execute the Bond
Purchiase Agreement in the form attached hereto as "EXHIBIT A" and made a part hereof,
and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver the
Bond Purchase Agreement to the Authority, and any such prior execution and delivery is
hereby authorized, approved, ratified and confirmed. The Bond Purchase Agreement,
including all schedules and exhibits attached hereto, are hereby approved and incorporated

into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion’ of the
acquisition and construction of the Project, the Issuer will file with the Authority and the DEP
a schedule, the form of which will be provided by the DEP, setting forth the actual costs of
the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]

CH456399,2
27




ARTICIE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 3.01,

Establishment of Funds and Accounts with Depository Bank.

The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each

other:

ey

(2)

(3)

Section 5.02.

Revenue Fund (established by the Prior Resolutions
and continued hereby);

Renewal and Replacement Fund (established by the
Prior Resolutions and continued hereby); and

Series 2001 A Bonds Construction Trust Fand.,

Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission, separate and apart
from ail other funds or accounts of the Commission and the Issuer and from each other:

(1)

(2)

(3)

(4)

)

CH456393.2

Series 1986 B Bonds Sinking Fund (established by
the Prior Resolutions);

Within the Series 1986 B Bonds Sinking Fund, the
Series 1986 B Bonds Reserve Account (established
by the Prior Resolutions);

Series 1996 A Bonds Sinking Fund (established by
the Prior Resolutions);

Within the Series 1996 A Bonds Sinking Fund, the
Series 1996 A Bonds Reserve Account (established
by the Prior Resolutions);

Series 1997 A Bonds Sinking Fund (established by
the Prior Resolutions);
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(7)

8

®

(10)

(In

(12)

Section 5.03.

order of priority:

(D

Within the Series 1997 A Bonds Sinking Fund, the
Series 1997 A Bonds Reserve Account (established
by the Prior Resolutions);

Series 1997 B Bonds Sinking Fund (established by
the Prior Resolutions),

Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account (established
by the Prior Resolutions);

Series 1999 Bonds Sinking Fund (established by the
Prior Resolutions);

Within the Series 1999 Bonds Sinking Fund, the
Series 1999 Bonds Reserve Account (established by
the Prior Resolutions);

Series 2001 A Bonds Sinking Fund; and

Within the Series 2001 A Bonds Sinking Fund, the
Series 2001 A Bonds Reserve Account.

Systern Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
the Prior Resolutions and this Bond Legislation and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in the Prior Resolutions and this Bond Legislation. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the following manner and

The Issuer shall first, each month, pay from the

Revenue Fund the Operating Expenses of the System.

2)

The Issuer shall next, on the first day of each month,

transter from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1996 A Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay interest
on the Series 1996 A Bonds; and (ii} for deposit in the Series 1999
Bonds Sinking Fund, the amount required by the Prior Resolutions
to pay interest on the Series 1999 Bonds.

CH456259.2
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(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1986 B Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay
principal of the Series 1986 B Bonds; (ii) for deposit in the Series
1996 A Bonds Sinking Fund, the amount required by the Prior
Resolutions to pay principal of the Series 1996 A Bonds; (iii) for
deposit in the Series 1997 A Bonds Sinking Fund, the amount
required by the Prior Resolutions to pay principal of the
Series 1997 A Bonds; (iv) for deposit in the Series 1997 B Bonds
Sinking Fund, the amount required by the Prior Resolutions to pay
principal of the Series 1997 B Bonds; (v) for deposit in the Series
1999 Bonds Sinking Fund, the amount required by the Prior
Resolutions to pay principal of the Series 1999 Bonds; and (vi)
commencing 3 months prior to the first date of payment of
principal of the Series 2001 A Bonds, for deposit in the
Series 2001 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2001 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2001 A Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date,

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1986 B Bonds Reserve
Account, the amount required by the Prior Resolutions; (i} for
deposit in the Series 1996 A Bonds Reserve Account, the amount
required by the Prior Resolutions; (iii} for deposit in the
Series 1997 A Bonds Reserve Account, the amount required by
the Prior Resolutions; (iv) for deposit in the Series 1997 B Bonds
Reserve Account, the amount required by the Prior Resolutions;
(v) for.deposit in the Series 1999 Bonds Reserve Account, the
amount required by the Prior Resolutions; and (vi) commencing
3 months prior to the first date of payment of principal of the
Series 2001 A Bonds, if not fully funded upon issuance of the
Series 2001 A Bonds, for deposit in the Series 2001 A Bonds
Reserve Account, an amount equal to 1/120th of the
Series 2001 A Bonds Reserve Requirement; provided that, no
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further payments shall be made into the Series 2001 A Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2001 A Bonds Reserve Requirement.

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

(6)  The Issuer shall next, when due each month, pay
from Surplus Revenues (as hereinafter defined) the interest on and
principal of the Series 1993 Bonds.

Moneys in the Series 2001 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2001 A Bonds, as the same
shall become due. Moneys in the Series 2001 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2001 A Bonds, as
the same shall come due, when other moneys in the Series 2001 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2001 A Bonds Sinking Fund
and the Series 2001 A Bonds Reserve Account shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Series 2001 A Bonds 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 Series 2001 A Bonds, and then
to the next ensuing principal payment due thereon.
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Any withdrawals from the Series 2001 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2001 A Bonds Reserve Account to below the
Series 2001 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth
above. :

As and when additional Bonds ranking on a parity with the Series 2001 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accurnulate a balance in the respective reserve account in an amount
equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2001 A Bonds Sinking Fund or the Series 2001 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2001 A Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2001 A Bonds
and the First Lien Bonds, and thereafter, with respect to the Series 1993 Bonds from Surplus
Revenues, all in accordance with the respective principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof,

The Series 2001 A Bonds Sinking Fund, and the Series 2001 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2001 A Bonds under the conditions and restrictions herein set forth.

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

C. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2001 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of this
Bond Legislation. The Issuer shall also on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission, the
SRF Administrative Fee as set forth in Schedule Y attached to the Bond Purchase Agreement.

D.  The Issuer shall complete the "Monthly Payment Form," a form of which
is attached to the Bond Purchase Agreement, and submit a copy of said form along with a
copy of its payment check to the Authority by the 5th day of such calendar month.

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

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

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

H.  Allremittances made by the Issuer to the Commission and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.
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I. The Gross Revenues of the System shall only be used for purposes of the
System.

I. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2001 A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System,
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 2001 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2001 A Bonds, there
shall first be deposited with the Commiission in the Series 2001 A
Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2001 A Bonds,
there shall be deposited with the Commission in the Series 2001 A
Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 2001 A Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining
moneys derived from the sale of the Series 2001 A Bonds, such
moneys shall be deposited with the Depository Bank in the Series
2001 A Bonds Construction Trust Fund and applied solely to
payment of costs of the Project in the manner set forth in
Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 2001 A Bonds.

D.  After completion of construction of the Project, as
certified by the Consulting Engineers, and all costs have been
paid, any remaining proceeds of the Series 2001 A Bonds shall be
applied as directed by the DEP.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
A. On or before the Closing Date, the Issuer shall have delivered to the DEP and the
Authority a report listing the specific purposes for which the proceeds of the Series 2001 A
Bonds will be expended and the disbursement procedures for such proceeds, including, if
applicable, an estimated monthly draw schedule. Payments of all Costs of the Project shall
be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the
Series 2001 A Bond Construction Trust Fund shall be made only after submission to, and
approval from, the Authority and the DEP, of the following:

(I} a completed and signed "Payment Requisition
Form," a form of which is attached to the Bond Purchase
Agreement, in compliance with the construction schedule, and

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

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

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

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

(D)  Payment for each of the items proposed is due and
owing. ' '

B. Pending such application, moneys in the Series 2001 A Bond Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.
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ARTICLE VIi

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01, General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2001 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2001 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2001 A Bonds or the interest, if any, thereon is Qutstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 2001 A Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 2001 A Bonds or the interest, if any,

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2001 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the System, on a parity with the lien on such Net Revenues in favor of the Holders of
the First Lien Bonds and senior and prior to the lien on Surplus Revenues in favor of the
Holder of the Series 1993 Bonds. The Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on the Series 2001 A Bonds and the First Lien Bonds and to
make the payments into all funds and accounts and all other payments provided for in the
Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04, Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to estabiish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Bond Purchase Agreement. The initial schedule of
rates and charges for. the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of West Virginia
entered September , 2001, in Case No. 01-0245-PSD-CN, and such rates are hereby
adopted. '
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So long as the Series 2001 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Bond Purchase Agreement. In the event
the schedule of rates and charges initially established for the System in connection with the
Series 2001 A Bonds shall prove to be insufficient to produce the amounts required by this
Bond Legislation and the Bond Purchase Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and increase
such schedule of rates and charges and take all such actions necessary to provide funds
sufficient to produce the amounts required by this Bond Legislation and the Bond Purchase
Agreement.

Section 7.05, Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2001 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in accordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect to the Series 2001 A Bonds, immediately be remitted to the
Commission for deposit in the Series 2001 A Bonds Sinking Fund, and, with the written
permission of the DEP and the Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment of
principal of and interest, if any, on the Series 2001 A Bonds. Any balance remaining after
the payment of the Series 2001 A Bonds and interest, if any, thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System.

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

Section 7.06. Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2001 A Bonds. All obligations
issued by the Issuer afier the issuance of the Series 2001 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2001 A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2001 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2001 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof. ‘

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
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applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2001 A Bonds pursuant to this Bond Legislation,
except with the prior written consent of the DEP and the Authority under the conditions and
in the manner herein provided (unless less restrictive then the provisions of the Prior
Resolutions).

All Parity Bonds issued hereunder sha!l be on a parity in all respects with the
Series 2001 A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues 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, if any, on the
following:

(1) The Bonds then Qutstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer and approved by the Public Service Comumission of West Virginia, the period for
appeal of which has expired prior to the date of issuance of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2001 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2001 A Bonds. '

No Parity Bonds shail be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

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

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

The accounting system for the System shall follow current generaily accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The lssuer shall file with the Authority and the DEP,V or any other original
purchaser of the Series 2001 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2001 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
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thereof, to any Holder or Holders of the Series 2001 A Bonds, and shall submit said report
to the Authority and the DEP, or any other original purchaser of the Series 2001 A Bonds.
Such audit report submitted to the Authority and the DEP shall include a statement that the
Issuer is in compliance with the terms and provisions of the Bond Purchase Agreement, the
Act and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Bond Purchase Agreement
and the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things necessary to construct the
Project in accordance with the plans, specifications and designs prepared by the Consulting
Engineers. All real estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and
remain the property of the Issuer.

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

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

Section 7.09. Rates. Prior to the issuance of the Series 2001 A Bonds
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ji}
to leave a balance each year equal to at least 115% (provided, however, that so long as any
of the Series 1996 A Bonds are outstanding, the coverage ratio shall be 125%) of the
maximum amount required in any year for payment of principal of and interest, if any, on the
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Series 2001 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2001 A Bonds, including the First Lien Bonds but
excluding the Series 1993 Bonds; provided that, in the event that amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Series 2001 A Bonds
Reserve Account and the Reserve Accounts for obligations on a parity with the Series 2001 A
Bonds, including the First Lien Bonds but excluding the Series 1993 Bonds, are funded at
least at the requirement therefor, such balance each year need only equal at least 110%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
coverage ratio shall be 125%) of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2001 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2001 A Bonds,
including the First Lien Bonds. In any event, the Issuer shall not reduce the rates or charges
for services described in Section 7.04.

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

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Bond Purchase
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Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the DEP and
the Authority, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the DEP and the Authority is sufficient to pay the costs of acquisition and
constiuction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained.

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

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

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
1s 90% completed. The Issuer shall at all times provide operation and maintenance of the
System in compliance with all state and federal standards.

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

Section 7,12, No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

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

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2001 A Bonds remain Qutstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and no less than $500,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

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

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

(3}  BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Issuer.
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(6) FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of the
System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
of the contract price of the portion of the Project covered by the particular contract as security
for the faithful performance of such contract. The Issuer shall verify such bonds prior to
commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public lability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Bond Purchase
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear.

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

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

Section 7.17. Completion and Operation of Project; Permits and Qrders.
The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2001 A Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

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

A.  PRIVATE BUSINESS USE LIMITATION. The
Issuer shall assure that (i) not in excess of 10% of the Net
Proceeds of the Series 2001 A Bonds are used for Private Business
Use if, in addition, the payment of more than 10% of the principal
or 10% of the interest due on the Series 2001 A Bonds during the
term thereof is, under the terms of the Series 2001 A Bonds or
any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use
or in payments in respect of property used or to be used for a
Private Business Use or is to be derived from payments, whether
or not to the Issuer, in respect of property or borrowed money
used or to be used for a Private Business Use; and (ii) and that, in
the event that both (A) in excess of 5% of the Net Proceeds of the
Series 2001 A Bonds are used for a Private Business Use, and
(B) an amount in excess of 5% of the principal or 5% of the
interest due on the Series 2001 A Bonds during the term thereof
is, under the terms of the Series 2001 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in
payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or
to be used for said Private Business Use, then said excess over
said 5% of Net Proceeds of the Series 2001 A Bonds used for a
Private Business Use shall be used for a Private Business Use
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related to the governmental use of the Project, or if the
Series 2001 A Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall
assure that not in excess of the lesser of 5% or $5,000,000 of the
Net Proceeds of the Series 2001 A Bonds are used, directly or
indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local
government units,

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
be taken if the resuit of the same would be to cause the
Series 2001 A Bonds to be "federally guaranteed" within the
meaning of Section 149(b) of the Code.

D.  INFORMATION RETURN. The Issuer will timely
file all statements, instruments and refurns necessary to assure the
tax-exempt status of the Series 2001 A Bonds and the interest
thereon including, without limitation, the information return
required under Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and
all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that the
interest on the Series 2001 A Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result of
which would adversely affect such exclusion.,

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2001 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2001 A Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the First Lien
Bonds and senior and prior to the statutory mortgage lien in favor of the Holder of the
Series 1993 Bonds.
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Section 7.20. Compliance with Bond Purchase Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the Bond
Purchase Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer
will provide the DEP with copies of all documents submitted to the Authority.

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

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

Section 7.22. Contracts; Public Releases. A. The Issuer shali,
simultaneously with the delivery of the Series 2001 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2001 A Bonds held in "contingency" as set forth in the
Schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 2001 A Bonds
made available due to bid or construction or project underruns.

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

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest, if any, on the Series 2001 A Bonds from gross income for federal
Income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2001 A Bonds as a condition to issuance of the Series 2001 A
Bonds. Inaddition, the Issuer covenants (i) to comply with the Code and all Regulations from

time to time in effect and applicable to the Series 2001 A Bonds as may be necessary in order
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to maintain the status of the Series 2001 A Bonds as governmental bonds; (ii) that it shall not
take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
proceeds of the Series 2001 A Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority, the Council or the DEP, as the case may be, from which the proceeds of the Series
2001 A Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action, or refrain from taking such action, as shall be deemed necessary by the Issuer, or
requested by the Authority, the Council or the DEP, to ensure compliance with the covenants
and agreements set forth in this Section, regardless of whether such actions may be contrary
to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2001 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 2.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2001 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2001 A Bonds; or

(2)  If default occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2001 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2001 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 2001 A Bonds shall
be on a parity with the Holders of the First Lien Bonds and senior and prior to the Holder of
the Series 1993 Bonds. '
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Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
Systern or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

.PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shail
otherwise be paid, to the Holders of the Series 2001 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2001 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2001 A Bonds from gross
income for federal income tax purposes.
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ARTICLE Xi

MISCELLANEOQUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2001 A Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2001 A Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2001 A Bonds shali be made without the consent in writing of the
Registered Owners of the Series 2001 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
1ssuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of Bonds, required
for consent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent of any Bondholder as
may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest, if any, on
the Series 2001 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2001 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided,

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2001 A Bonds.

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

Section 11.05. Notices. All notices to be sent to the Issuer, the Authority
or the DEP shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Crab Orchard-MacArthur Public Service District
196 Glenview Road

Crab Orchard, West Virginia 25827

Attention: Chairperson

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Executive Director

DEP:

West Virginia Department of Environmental Protection
617 1/2 Leon Sullivan Way
Charleston, WV 25301

All notices to be sent to the DEP hereunder, shall also be sent to the Authority.

Section 11.06. Conflicting Provisions Repealed; Prior Resolutions. Except
for the Prior Resolution, all orders or resolutions, or parts thereof, in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed, provided
that, in the event of any conflict between this Resolution and the Prior Resolutions, the Prior
Resolutions shall control, unless less restrictive, so long as the Prior Bonds are outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.08. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each nwnicipality in Crab Orchard-MacArthur Public Service District and within the
boundaries of the District, a Class IT.legal advertisement stating:
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(2)  The maximuin amount of the Series 2001 A Bonds
to be issued;

(b) The maximum interest rate and terms of the
Series 2001 A Bonds authorized hereby;

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

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

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

Section 11.09. Effective Date. This Resoclution shall take effect
immediately upon adoption.
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Adopted this 18th day of September, 2001.

CH456395.2

61



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 18th day of
September, 2001.

Dated: October 3, 2001,

[SEAL]

09/07/01
194740700002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewet Revenue Bonds Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2001 A (WEST VIRGINIA SRF PROGRAM), OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT; RATIFYING AND APPROVING THE BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; APPROVING THE
FIRST DRAW AMOUNT; AND MAKING OTHER
PROVISIONS AS TO THE BONDS. ‘

WHEREAS, the Public Service Board (the "Governing Body") of Crab
Orchard-MacArthur Public Service District (the "Issuer”) has duly and officially adopted a
bond resolution, effective September 18, 2001 (the "Bond Resolution” or the "Resolution"),
entitled:

RESOLUTION AUTHORIZING THE AGQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$6,818,600 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS SERIES 2001 A (WEST VIRGINIA
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SRF PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A BOND PURCHASE
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 2001 A (West Virginia SRF Program), of the Issuer (the "Bonds" or the
"Series 2001 A Bonds"), in the aggregate principal amount not to exceed $6,818,600, and
has authorized the execution and delivery of a bond purchase agreement by and among the
Issuer, the West Virginia Water Development Authority (the "Authority") and the West
Virginia Department of Environmental Protection (the "DEP") (the "Bond Purchase
Agreement"), all in accordance with Chapter 16, Article 13A and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Resolution it is provided that the form of the Bond Purchase Agreement and the exact
principal amount, date, maturity date, redemption provisions, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

WHEREAS, the Bond Purchase Agreement has been presented to the Issuer at
this meeting; v

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Bond Resolution") be adopted, that the Bond
Purchase Agreement be approved and ratified by the Issuer, that the exact principal amount,
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the date, the maturity date, the redemption provisions, the interest rate, the interest and
principal payment dates, the sale price and other terms of the Bonds be fixed hereby in the
manner stated herein, the first draw amount be approved, and that other matters relating to
the Bonds be herein provided for; ’

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2001 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $6,818,600. The
Series 2001 A Bonds shall be dated the date of delivery thereof, shall finally mature
March 1, 2033, and shall bear no interest. The principal of the Series 2001 A Bonds shall be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing June 1, 2003, and maturing March 1, 2033, and in the amounts as set forth in
the "Schedule Y" attached to the Bond Purchase Agreement and incorporated in and made
a part of the Series 2001 A Bonds. The Series 2001 A Bonds shall be subject to redemption
upon the written consent of the Authority and the DEP, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Bond Purchase Agreement, so long
as the Authority shall be the registered owner of the Series 2001 A Bonds. The Issuer does
hereby approve and shall pay the SRF administrative fee equal to 1/2% of the principal
amount of the Series 2001 A Bonds set forth in the "Schedule Y" attached to the Bond
Purchase Agreement.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution,

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

Section 4. The Issuer does hereby appoint and designate United National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the Bonds under
the Bond Resolution and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution
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and delivery of the Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, approved and
directed. '

Section 5.  'The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution.

Section 6.  The Issuer does hereby appoint and designate United National
Bank, Beckley, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7.  Series 2001 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2001 A Bonds Sinking Fund as capitalized interest.

Section 8.  Series 2001 A Bonds proceeds in the amount of $227.288 shall be
deposited in the Series 2001 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2001 A Bonds shall be
deposited or credited to the Series 2001 A Bonds Construction Trust Fund for payment of the
costs of the Project, including costs of issuance of the Series 2001 A Bonds.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Series 2001 A Bonds to be issued hereby and by
the Bond Resolution approved and provided for, to the end that the Series 2001 A Bonds may
be delivered to the Authority pursuant to the Bond Purchase Agreement on or about
September 5, 2001.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Series 2001 A Bonds are in the public interest, serve a
public purpose of the Issuer and will promote the health, welfare and safety of the residents
of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Moneys in the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.
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Section 13.  The Issuer has previously approved the payment of certain invoices
related to the Project.

Section 14. This Supplemental Resolution shall be effective immediately
_ following adoption hereof.
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Adopted this 18th day of September, 2001.

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Bond Resolution duly adopted by the
. Public Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
on the 18th day of September, 2001.

Dated: Octaber 3, 2001,

[SEAL]

09/17/01
194740/00002
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SRF-BPA-1
( 6/25/01)

BOND PURCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND
PURCHASE AGREEMENT (the "Bond Purchase Agreement"), made and entered into in
several counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY, a governmental instrumentality and body corporate of the State of West
Virginia (the "Authority”), the WEST VIRGINIA DEPARTMENT OF

ENVIRONMENTAL PROTECTION (the "DEP“), and the local government designated
below (the "Local Government").

THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
(Local Government)

WITNESSETH:

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to be
awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acqu1s1t1on and/or
improvement of wastewater treatment facﬂltles

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

WHEREAS, under the Act the DEP is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partially fund the Program;
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WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the "West Virginia Water PolIut;on Control
Revolvmg Fund" (hereinafter the "Fund");

WHEREAS pursuant to the Act, the Authorlty and DEP are empowered to
utilize moneys from the Fund to purchase the bonds of local governments to provide the
financing for the acquisition or construction of wastewater treatment projects by such local
governments, all subject to such provisions and limitations as are contained in the Clean

Water Act and the Act;

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

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

the Program,;

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

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

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

herein by this reference;

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

of the Program; and

WHEREAS, the Local Government meets the “disadvantaged et)mmunity”
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provisions of the SRF Regulations. -

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and thc Authority hereby

agree as follows:

ARTICLEI

Definitions

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

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

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

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

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

_ 1.6  "Operating Expenses" means the reasonabIe, proper and necessary costs
of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

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

‘1.8~ "Project" means the wastewater treatment facility project hereinabove
" referred to, to be constructed or being constructed by the Local Government in whole or in
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part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be pa1d in whole or in part with the net proceeds of the Local

Bonds

1.9  "SRF Regulations" means theregulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations,-as amended.

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

sources whatsoever.

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

ARTICLE I

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this Bond Purchase
Agreement and the Local Act, the Local Government has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the plans, spec1f'1cat10ns and
designs prepared for the Local Government by the Consulting Engineers.

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

portion of said property is approved by DEP and the Authority. |
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2.4 = The Local Government agrees that the Authority and DEP and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their respective duly authorized
agents shall, prior to, 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
and DEP with respect to the System pursuant to the pertinent provisions of the Act.

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

2.6 TheLocal Government agrees that it will permit the Authority and DEP
and their respective agents to have access to the records of the Local Government pertaining
to the operation and maintenance of the System at any reasonable time following completion
of construction of the Project and commencement of operation thereof or if the Project is an
improvement to .an ex1st1ng system at any reasonable time following commencement of

construction.

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

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

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

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

50% completion stage.

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

use of the System.

2.12  TheLocal Government, commencing on the date contracts are executed
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for the construction of the Project and for two years following the completion of the Project,
shall each month complete a Monthly Financial Report, the form of which is attached hereto
as Exhibit B and incorporated herein by reference, and forward a copy by the 10th of each

month to the DEP.

2.13  The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward such forms to DEP in compliance with the -
Local Government's construction schedule.

ARTICLE 111

Conditions to Purchase of Local Bonds;
Issuance of I.ocal Bonds

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

conditions precedent are as follows:

- ‘ (a)  TheLocal Government shall have delivered to the Authority and

DEP a report listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond proceeds, including an estimated
monthly draw schedule; -

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

Agreement;

(c) The Local Government shall have authorized the issuance of aﬁd
delivery to the Authority of the Local Bonds described in this Article ITT and in Article IV

hereof;

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

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

Engineers to such effect;

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

such effect

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

the Authonty and DEP, to such effect;

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

satisfactory to the Auth0r1ty and DEP, to such effect;

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

Authority and DEP, to such effect; and

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

irrevocably committed grants.

3.2 . Subject to the terms and provisions of this Bond Purchase Agreement,
the rules and regulations promulgated by the Authority and DEP, including the SRF
Regulations, or any other appropriate State agency and any applicable rules, regulations and
procedures promulgated from time to time by the federal government, it is hereby agreed that
the Authority shall purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase the Local Bonds in the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such further terms and provisions as described in Article

IV hereof.

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Government by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority, DEP and the
Local Government. The date of delivery so designated or agreed upon is hereinafter referred
to as the "Date of Closing." Notwithstanding the foregoing, the Date of Closing shall inno
event occur more than ninety (90) days after the date of execution of this Bond Purchase
Agreement by the Authority or such later date as is agreed to in writing by DEP.

3.5  The Local Government understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for financing of
wastewater treatment projects and that the obligation of the Authority to purchase the Local
" Bonds is subject to the Local Government's fulfilling all of the terms and conditions of this
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Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the

‘Program. The Local Government specifically recognizes that the Authority will not plirchase.

the Local Bonds unless and until sufficient funds are available in the Fund to purchase all the

Local Bonds and that, prior to such purchase, the Authority may purchase the bonds of other

local governments set out in the State Project Priority List, as defined in the SRE"
Regulations. The Local Government further specifically recognizes that all bonds will be

purchased in conjunction with the SRF Regulations and with the prior approval of DEP,

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

ARTICLE IV

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

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

as follows:

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

listed below:
(1) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the

- principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
" Local Bonds (the "Reserve Account”) was not funded from proceeds of the Local Bonds or
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otherwise concurrently with the issuance thereof in an amount equal to the maximum amount
of principal and interest which will come due on the Local Bonds in the then current or any
succeeding year (the "Reserve Requirement"), by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or,
if the Reserve Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary tomaintain the Reserve Account at the Reserve

Requirement;

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

in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

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

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

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

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

covenants;

(v)  That the Local Government shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected

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

(vi)  That the Local Government will carry such insurance as
is customanly carried with respect to works and properties similar to the System, including

those spec1ﬁed by Section 2.8 hereof;

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

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Government under the Local Act, including the
making and collection of sufficient rates or charges for.services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Prolect or both, as pr0v1ded by law and all rights as set forth in Section

5 of the Act;

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

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

 the System;

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that the Local Government is in compliance with
the terms and provisions of the Local Act and this Bond Purchase Agreement and that the
Local Government’s revenues are adequate to meet its Operating Expenses and debt service

and reserve requirements;

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

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

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

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Government may authorize redempt1on of the Local Bonds with 30
days Wﬂtten notice to the Authority; :
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(xvi) Thatthe West Virginia Municipal Bond C0mm15510n (the
"Commission") shall serve as paying agent for all Local Bonds;

(xvii) That the Local Government shall on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit
with the Commission the required interest, principal and reserve account payment. The
Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit F
and incorporated herein by reference, and submit a copy of said form along with a copy of
the check or electronic transfer to the Authority by the 5th day of such calendar month;

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

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

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

(xxi) That the Local Government shall submit all proposed
change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the Consulting
Engineer. - The Local Government shall obtain the written approval of the DEP before
expending any proceeds of the Local Bonds available due to b1d/construct1on/pr01ect

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

4.2  The Local Bonds shall be secured by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues of

the Local Government from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Closing. The remaining proceeds of the Local Bonds shall be
advanced by the DEP monthly as required by the Local Government to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an

“interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
‘as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y
hereto. In no event shall the interest rate on or the net interest cost of the Local Bonds

exceed any statutory limitation with regard thereto..

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

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

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

* Bonds.
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- ARTICLEV

Certain Covenants of the Local Government;
" Imposition and Collection of User Charges;
Payments To Be Made by
I.ocal Government to the Authoritv

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

and 4.1(b)(ii) hereof.

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

5.3  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to Section 4.2 hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Local Bonds next due, from the date of the default until

the date of the payment thereof.

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

System.
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ARTICLE VI

Other Agreements of the
Local Government

.6.1  TheLocal Government hereby acknowledges to the Authority and DEP
its understanding of the provisions of the Act, vesting in the Authority and DEP certain
powers, rights and privileges with respect to wastewater treatment projects in the event of
default by the Local Government in the terms and covenants of this Bond Purchase
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall take
no action of any nature whatsoever calculated to inhibit, nullify, void, delay or render
nugatory such actions of the Authority in the due and prompt 1mplementat10n of this Bond

Purchase Agreement.

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

Purchase Agreement.

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

proceeds of the Local Bonds.

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

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

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

related to the Project or the System.

6.7  TheLocal Government hereby agreesto file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth the actual costs of the Project

and sources of funds therefor

ARTICLE VII
Miscellaneous

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

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

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

7.4  Nowaiver by any party of any term or condition of this Bond Purchase
" Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Bond Purchase Agreement.
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7.5  This Bond Purchase Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Local Bonds and
constltutes the entlre agreement between the parties hereto in respect thereof. .

7.6 By execution and delivery of this Bond Purchase Agreement,
notwithstanding the date hereof, the Local Government specifically recognizes that it is
hereby agreeing to sell its Local Bonds to the Authority and that such obligation may be
specifically enforced or subject to a similar equitable remedy by the Authority. :

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

‘ (1)  written notice of termination to the Local Government from
either the Authority or DEP;

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

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

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

MO310398. 1 ‘ 19




TN WITNESS WHEREQF, the parties hereto have caused this Bond Purchase
Agreement to be executed by their respective duly authorized officers as of the date executed

below by the Authority.

(SEAL)

Attest:

(SEAL)

Attest:

Londwe 3 //%W

. Secretary-Treasurer

M0310398.1

- THE CRAB ORCHARD-MACARTHUR PSD

[Name of Local Government]

b%w{%f/

Its Chéirman

Date: September . '5, 2001

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER RESOURCES

By: D/QMAM_/\ 7

Its: D1rect0r

Date; - Q”}'?'—@’

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Date: September 5, 2001
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EXHIBIT A
[Form of Performance Certificate]

[TO BE PROVIDED BY DEP]
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EXHIBIT B

[Form of Monthly Financial Report]
[Name of Local Government]

[Name of Bond Issue]
Fiscal Year- __
Report Month:

TOTAL BUDGET
MINUS ITEM CURRENT YEAR TO YEAR TO
MONTH DATE DATE
1. Gross Revenues
Collected
2. Operating
Expenses
3. Other Bond
Debt Payments
(including
Reserve Account
Deposits)

4. SRF Bond Payments
(include Reserve Account
Deposits)

5. Renewal and
Replacement Fund
‘Deposit

Witnesseth my signature this __ day of .

By:

M0310404.}

[Name of Local Government]

Authorized Officer
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Instructions for Completing Monthly Financial Report

You will need a copy of the current fiscal year budget adopted by the Local .
Government to complete Items 1 and 2. In Item 1, provide the amount of actual gross
revenues for the current month and the total amount year to date in the respective
columns. Divide the budgeted annual gross revenues by 12. For example, if gross
revenues of $1,200 are anticipated to be received for the year, each month the base
would be increased by $100(1200/12). This is the incremental amount for the Budget

Yealj to Date column.

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

In Item 3, provide the principal, interest and reserve account payments for all the
outstanding bonds of the Local Government other than this Loan.

In Item 4, provide the principal, interest and reserve account payments for this Loan.
You need to call the Municipal Bond Commission for the exact amount of these
payments and when they begin. :

InItem 5, provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of gross revenues minus the total reserve
account payments included in Items 3 and 4. If gross revenues are $12,000, the
Renewal and Replacement Fund should have an amount of $300 (2.5% of $12,000),
LESS the amount of all reserve account payments in Items 3 & 4. The money in the
Renewal and Replacement Fund should be kept separate and apart from all other
funds of the Local Government. |

The Local Government must complete the Monthly Financial Report and forward it
to the DEP by the 10™ day of each month, commencing on the date contracts are
executed for the construction of the Project and for 2 years following the completion
of the Project. DEP will notify the Local Government when the Monthly Financial
Report no longer needs to be filed.
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EXHIBIT C

PAYMENT REQUISITION FORM

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

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West Virginia License
No. ‘ , of , Consulting Engineers,

, hereby certify as follows:

]

1. My firm is engineer for the acquisition and construction of
tothe = system (the "Project")
of (the "Issuer"), to be constructed primarily in

County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meaning set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Department of Environmental Protection (the "DEP™),

dated

2. The Bonds are being issued for the purposes of (i)
, and (i1) paying certain issuance and

other costs in connection therewith.

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

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

- WITNESS my signature and seal on this day of ) .
By
West Virginia License No.
[SEAL]

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

2If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,” at the
beginning of (ix).
M0310404,1
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EXHIBIT E

SPECIAL CONDITIONS

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

“amount of the total costs of the project or program that will be financed by non-governmental
sources.

B.  AUDITREQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) - The
Local Government that receives $300,000 or more (in federal funds) in a fiscal year must
obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or
any successor thereto. Financial statement audits are requu'ed once all funds have been
" received by the Local Government.

C. FINAL PSC ORDER prior to closing.

D. SUBMITTAL OF ENGINEERING amendment for planning and des1gn of
additional line extensions prior to closing.
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EXHIBIT F

[Monthly Payment Form]

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

" _Re: [Name of bond issue]
Ladies and Gentlemen:

The following deposits were made to the West Virginia Mun1c1pa1 Bond
Commission on behalf of [Name of Local Government] on [Date].

Sinking Fund:
Interest $
Principal S5
Total: S
Reserve Account: $

Witness my signature this __ day of

[Name of Local Government]

By:

A_uthorized Officer

Enclosure: copy of check(s)
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EXHIBIT G
[Opinion of Bond Counsel for Local Government]

[To Be Dated as of Date of Loan Closing]

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

West Virgihia Department of Environmental Protection

617 ¥2 Leon Sullivan Way
Charleston, WV 25301

Ladies and Gentlemen:

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

- We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a loan agreement dated - . including all schedules and exhibits
attached thereto (the "Loan Agreement"), among the Local Government, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Department of
Environmental Protection (the “DEP™), and (ii) the issue of a series of revenue bonds of the
Local Government, dated , (the "Local Bonds"), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds are
issued in the principal amount of § , in the form of one bond, registered as to
principal and interest to the Authority, with principal and interest payable quarterly on March
1, June 1, September 1, and December 1 of each year, beginning ___ 1, , and ending

1, , all as set forth in the “Schedule Y™ attached to the Loan Agreement and
incorporated in and made a part of the Local Bonds. :

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

We have also éx_amined the applicable provisions of | of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
adopted: or enacted by the Local Government on . as supplemented by the
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supplemental resolution duly adopted by the Local Government on
(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement has been undertaken. The
Local Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan ‘Agreement,

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

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

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

the DEP.

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

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

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

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

Act.

6. The Local Bonds are, by statute, exempt , and under
. existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the rec1p1ents

" thereof for federal income tax purposes.

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

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

Very truly vours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $ 6,818,600
Purchase Price of Local Bonds $ 6.818.600

The Local Bonds shall bear no interest. Commencing June 1, 2003, principal of the
Local Bonds is payable quarterly, with an administrative fee of %2%. Quarterly payments
will be made on March 1, June 1, September 1 and December 1 of each year as set forth on
the Schedule Y attached hereto and incorporated herein by reference.

The Local Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve Account
is not fully funded at closing, the Local Government shall commence the payment of the
1/120 of the maximum annual debt service on the first day of the month it makes its first
monthly payment to the Commission. The Local Government shall instruct the Commission
to notify the Authority of any monthly payments which are not received by the 20th day of
the month in which the payment was due. _

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

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

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

Government:

Sewerage Systern Revenue Bonds, 1986 Series B, issued May 29, 1986, in the original principal
amount of $161,688 ( Water Development Authority); Sewerage System Refunding Revenue Bonds, 1996
Series A, issued August 28, 1996, in the original principal amount 0£$4,925,000; Sewerage System Revenue
Bonds, 1997 Series A and 1997 Series B, issued June 5, 1997, in the original principal amounts of $250,000
(West Virginia SRF Program) and $1,774,300 (West Virginia Infrastructure Fund); and Sewerage System -
Design Revenue Bonds, 1999 Series A, issued December 16, 1999, in the original principal amount of

$478,630 (West Virginia SRF Program).
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SCHEDULE Y

The Crab Orchard MacArthur PSD (West Virginia)
Loan of $6,818,600
30 Years, 0% Inferest Rate, 1/2% Adminsitrative Fee
Closing Date: October 3, 2001
DEBT SERVICE SCHEDULE

o Date ipal. '

12/01/2001 - - ;

- 3/01/2002 ’ - - -
6/01/2002 . - -
9/01/2002° - - -

12/01/2002 . - -

- 3/01/2003 , - S -
6/01/2003 56,822.00 - 56,822.00
9/01/2003 56,822.00 - 56,822.00

12/01/2003 56,822.00 - 56.822.00

3012004 56,822.00 - 56,822.00
6/01/2004 56,822.00 - " 56,822.00

_ B/01/2004 56,822.00 : - 56,822.00

12012004 56,822.00 - . ‘ 56,822.00

" 3/01/2005 56,822.00 - 56,822 00
'6/01/2005 56,822.00 - 56,822.00
9/01/2005 ' 56,822.00 . - . 56,822.00

12/01/2005 - . . 56,822.00 - " 56,822.00
3/01/2006 - : 56,822.00 - ) 56,822.00
6/01/2006 ) 56,822.00 - 56,822.00

- .9/M01/2006 56,822.00 - 56,822,00

12/01/2006 56,822.00 C - ‘ ] 56,822.00
3012007 . 56,822.00 - - . 56,822.00
6/01/2007 56.822.00 ' - 56,822.00
9/01/2007 56,822.00 - : ) 56,822.00

121042007 56,822.00 - 58,822.00
3/01/2008 : 56,822.00 - 56,822.00
60172008 56,822.00 ' - . 56,822,00
8/01/2008 56,822.00 - ’ 56,822.00

12/01/2008 56,822 00 : - 56,822.00
3/01/2009 . 56,822.00 . T o . 56,822.00
€/01/2009 - 56,822.00 - ] ‘ 56,822.00
9/01/2009 ) 56,822.00 - 56,822.00

12/01/2009 56,822.00 - 56,822.00
3/01/2010 56,822.00 - 56,822.00
6/01/2010 56,822.00 - 56,822.00
9/01/2010 56,822.00 : - - 56,822.00

12/01/2010 56,822.00 - _ ‘ 56,822.00
3/01/2011. ] 56,822.00 . - 56,822.00
8/01/2011 - 56.822.00 ) - : 3 56.822.00
a/01/2011 56,822.00 - 56,822.00

12/01/2011 - 56,822.00 - : 56,822.00
3/01/2012 56,822.00 - 56,622.00
6/01/2012 ' 56,822.00 - 56,822.00
9/01/2012 56,822.00 ' - 3 56,822.00

12/01/2012 56,822.00 .- 56,822.00

- 3/01/2013 56,822.00 ’ - S "~ 56,822.00
6/01/2013 o 56,822.00 - . 56,822.00
9/01/2013 : 56,822.00 - - © 56,822.00

12/01/2013 56,822.00 . - 56,822.00
310172014 _ "~ 56,822.00 - - 56,822.00
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The Crab Orchard MacArthur PSD (West Vlrglma)
Loan of 36,818,600
30 Years, 0% Interest Rate, 1/2% Adminsitrative Fee
‘DEBT SERVICE SCHEDULE
6/01/2014 56,822.00 - 56,822.00
9/01/2014 56,822.00 - 56,822 .00
12/01/2014 56,822.00 : - 36,822.00
3/01/2015 56,822.00 : - 58,822.00
8/01/2015 - 56,822.00 - 56,822.00
9/0%/2015 56,822.00 - 56,822.00
12/01/2015 56,822.00 . - 56,822.00
3/01/2016 56:822.00 - 56,822.00
6/01/2018. " 5682200 - - 56,822.00
' 9/01/2016 i 56,822.00 ] - 56,822.00
12/01/2016 56,822.00 - - ~ 56,822.00
- 3/01/2017 . 56,822.00 . 56,822.00
T 6/01/2017 56,822.00 . - ' 56,822.00
9/01/2017 56,822.00 - 56,822.00
12/01/2017 56,822.00 [ 56,822.00
3/01/2018 56,822.00 4 - 56,822.00 .
6/01/2018 56,822.00 ) - 56,822.00
5/01/2018 , 56,822.00 - 56,822.00
© 12/01/2048 5682200 - 56,822.00
310142019 ‘ 56,822.00 - 56,822.00
6/01/2019 : 56,822.00 .- 56,822.00
/0172019 _‘ 56,822.00 . - 56,822.00
12/01/2019 56,822._00 - 56,822.00
- 3/01/2020 56,822.00 - 56,822.00
6/01/2020 56,822.00 - 56,822.060
9/01/2020 ' 56,822.00 - 56,822.00
12/01/2020 56,822.00 - 56,822.00
3/01/2021 56,822.00 - 56,822.00
6/01/2021 - 56,822.00 - 56,822.00
- 80172021 ' 56,822.00 . - 56,822.00
12/01/2021 56,822.00 - 56,822.00 .
3/01/2022 56,822.00 ' - 56,822.00
6/01/2022 56,822.00 - 56,822.00
~a/01/2022 56,822 00 - 56,822.00
12/01/2022 56,822.00 - 56,822.00
3/01/2023 56,822.00 - 56,822.00
6/01/2023 586,821.00 - 56,821.00
9/01/2023 56,821.00 L. 56,821.00
12/01/2023 ’ 56.821.00 ) - 56,621.00
3/01/2024 56,821.00 _ - 56,821.00
6/01/2024 56,6821.00 - 56,821.80
9/01/2024 56,821.00 _ - 56,821.00
12/01/2024 56,821.00 - 56,821.00
3701/2025 58,821.00 - 56.821.00
©-B/01/2025 56,821.00 - - §6,821.00
. 9/01/2025 56,821.00 _ - 56,821.00
12/01/2025 ’ 56,821.00 . - 56,821.00
-3/01/2026 56,821.00 - 56,821.00
6/01/2026 56.821.00 - 56,821.00
- 9/01/2028 56,821.00 ' - 56,821.00
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The Crab Orcha.rd MacA.rthur PSD (West Vlrglma)
Loan of $6,818,600 '
30 Years, 0% Interest Rate, 1/2% Adminsitrative Fee
DEBTSERWCESCHEDULE
12/01/2028 : ' 56.821 .00 - 56,821.00
3/01/2027 56,821.00 : - 56,821.00
6/01/2027 : - 56,821.00 - ' 56,821.00
9/01/2027 ‘ 5882100 - 56,821.00
12/01/2027 56,821.00 - 56,821.00
3/01/2028 '56,821.00 - ‘ 56,821.00
'6/01/2028 56,821.00 - 56,821.00
9/01/2028 56,821.00 : - ) ‘ 56,821.00
12/01/2028 56,821.00 - 56.821.00
3/01/2029 - 56,821.00 - 56,821.00
6/01/2029 _ 56,821.00 . - . 56,821.00
" 9/01/2029 .56,821.00 - ' . 56,821.00
"12/01/2029 56,821.00 - 56,821.00
3/01/2030 56,821.00 - 56,821.00
6/01/2030 56,821.00 _ S : ' 56,821.00
9/01/2030  56,821.00 - - 56,821.00
1210172030 56,821.00 - 56,821.00
3/01/2031 _ 56,821.00 ' - ) 56,821.00
5/01/2031 56,821.00 - 58.821.00
9/01/2031 - 56,821.00 L. . 56,821.00
12/01/2031 - . - 56,821.00 - - i 56,821.00
3/01/2032 . 5682100 - 56,821.00
6/01/2032 ~ 56,821.00 . ‘ - 56,821.00
9/01/2032 56,821.00 ‘ ' - : ~56,821.00
12/01/2032 56,821.00 - 56,821.00
3/01/2033 56,621.00 - 56,821.00
Total 6,818,600.00 ' - 6,818,600.00%
YiELD STATISTICS
BOND YEar DOBAIS. c..ooveeeeesestrrieecsa st snrns s sse st sssesses s sssessssasssserasssnnsssasecs  $112,804.25°
AVEIAgE LIttt sttt senns s esse st et st e rer e s 16.558 Years
Average Coupon -
Net Interest Cost (NIC)...c.cvvveicvrrernncns vreteransers iR s ss st st sreaea v ansarsaanrasnasasns -
True interest Cost {TIC)..cccecavrvesivnannn : 6.21E-12
Bond Yield for Arbitrage Purposes . 6.21E-12
+AINNCIUBIVE COSE {AJC) ittt rerseseserssssrne e essmsasonasssssssessssesssssnesns 0.4550260% -
IRS FORM 8038
Net INErest COoSt ...ttt sttt semee e s sses et senn - -
Weighted Average Maturity........ccoceeevvvecnvvsrniennns cerrna 16.558 Years

*Plus $4,297.13 onevhalf percent adm:Ln:Lstrat:Lve fee pa:Ld quarterly Total
fee paid over the 1life of the loan is $515 655. 60 '
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United National Bank, as Registrar
Charleston, West Virginia

Ladies and Gentlemen:
On this 3rd day of October, 2001, there are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue
of Crab Orchard-MacArthur Public Service District Sewer
Revenue Bonds, Series 2001 A (West Virginia SRF Program), in
the principal amount of $6,818,600, dated October 3, 2001 (the
"Bonds”}), executed by the Chairman and Secretary of Crab
Orchard-MacArthur Public Service District (the "Issuer") and
bearing the official seal of the Issuer, authorized to be issued
under and pursuant to a Bond Resolution duly adopted by the
Issuer on September 18, 2001, and a Supplemental Resolution
duly adopted by the Issuer on September 18, 2001 (collectively,
the "Bond Legislation”);

(2) A copy of the Bond Legislation authorizing the
above-captioned Bonds, duly certified by the Secretary of the
Issner;

(3)  Executed counterparts of a bond purchase agreement
for the Bonds, dated September 5, 2001, by and among the
Issuer, the West Virginia Water Development Authority (the
"Authority") and the West Virginia Department of Environmenta)
Protection (the "DEP") (the "Bond Purchase Agreement"); and

(4)  An executed opinion of nationally recognized bond

counsel regarding the validity of the Bond Purchase Agreement
and the Bonds.
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You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $340,930, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds
to be authenticated and registered by an authorized officer, as Bond Registrar, in accordance
with the forms of Certificate of Authentication and Registration thereon.

Dated as of the day and year first written above.

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT

09/17/01
184740.00002
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
.- SEWER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $6,818,600

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Raleigh County of said State (the
"Issuer"), for value received, hereby promises to pay, solely-from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
"Authority”) or registered assigns the sum of SIX MILLION EIGHT HUNDRED
EIGHTEEN THOUSAND SIX HUNDRED DOLLARS ($6,818,600), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2003, as set forth on the "Debt Service Schedule” attached
as EXHIBIT B hereto and incorporated herein by reference. The SRF Administrative Fee
(as defined in the hereinafter described Bond Legislation) shall also be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2003, as
set forth on said EXHIBIT B.

This Bond shall bear no interest. Principal installments of this Bond are

payable in any coin or currency which, on the respective dates of payment of such

~ instaflments, is legal tender for the Payment of public and private debts under the laws of the

United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). -

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
‘prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated September 5, 2001.

This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage system of the Issuer (the
“Project”); (ii} to fund a reserve account for the Bonds of this Series (the "Bonds"); and (iii)
to pay certain costs of issuance hereof and related costs. The existing public sewerage
facilities of the Issuer, the Project and any further improvements and extensions thereto are
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herein called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
September 18, 2001, and a Supplemental Resolution duly adopted by the Issuer on
September 18, 2001 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation. -

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1986 B,
DATED MAY 29, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"), (2) SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1996 A, DATED JULY 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,925,000 (THE "SERIES
1996 A BONDS"), (3) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000 (THE "SERIES 1997 A
BONDS"), (4) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), AND DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,774,300 (THE "SERIES 1997
- B BONDS"), (5) SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 16, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $478,630 (THE "SERIES 1999
BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
OTHER RESPECTS, TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1993,
DATED APRIL 29, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
'AMOUNT OF $90,000 (THE "SERIES 1993 BONDS"). THE SERIES 1986 B BONDS,
SERIES 1996 A BONDS, THE SERIES 1997 A BONDS, THE SERIES 1997 B BONDS
AND THE SERIES 1999 BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE
"FIRST LIEN BONDS," AND COLLECTIVELY WITH THE SERIES 1993 BONDS, ARE
REFERRED TO HEREIN AS THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
senior and prior to the pledge of Surplus Revenues in favor of the Holder of the Series 1993
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Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2001 A Bonds Reserve Account") and unexpended proceeds of the Bongs.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act, and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
~ the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2001 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
‘maintenance of the System, and to leave a balance each year equal to at least 115%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
- coverage ratio shall be 125%) of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the First Lien Bonds but excluding
the Series 1993 Bonds; provided however, that so long as there exists in the Series 2001 A
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current Or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110% (provided, however, that so long as any of the Series 1996 A Bonds are outstanding,
the coverage ratio shall be 125%). The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

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

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.
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All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the re gistered owner of this
Bond. < ' '

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ali acts,
conditions and things required to exist, happen and be performed precedent to and at the
issnance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System

- has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond. -

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein,

CH474120.2




IN WITNESS WHEREOF, CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its co

seal to be hereunto affixed and attested by its Secretary, and has caused this Bong
~October 3, 2001, ' : : -

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This -Bond is one of the Series 2001 A Bonds described in. the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: October 3, 2001.

CH474320.2




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE - AMOUNT DATE
(1) __$340,930 10/03/01 __ (19) §
2 3 Q0) $
3 3 QD $
ORI 22)_$
5 __$ 23 $
6 __$ (24) $
(0 _$ (25 $
(8 _§ (26) $
9 $ 27 $
(100§ (28) $
(11_$ 29) _$
a1 3 (30) $
(13)_$ 31§
(14)_$ (32)_§
(15 $ (33) %
(16) _$ (34 §
(17)_$ (35)_$
(18) § (36)_$
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'EXHIBIT'B

" The Crab Orchard MacArthur PSD (West Virginia)
Loan of 86,818,600 s
3 0 Years 0% Interest Rae, 1/2% Adminsitrative F ee
C1031ng Date: October 3, 2001
- DEBT SERVICE SCHEDULE _
ate Prmmnat oo Totaip
12/01/2001 - o
3/01/2002 _ - - ' -
6/01/2002 .. ' . - : -
9/01/2002° L e : .

- 12/01/2002 - e -
30172003 - " : : T ST
6/01/2003 56,822.00 - : ‘ _56,822,00

- 8/01/2003 . - - 56,822.00 - " 56,822.00
12/01/2003 56,822.00 s SRV 56,822.00
3/01/2004 56,822.00 - - .. 56,822,00
6/01/2004 ‘ 56,822.00 - . - 56,822.00
9/01/2004 , 56,822.00 - - 56,822.00
12/01/2004 - '56,822.00 . . : .56,822.00
3012005 56,822.00 = 56,822 00
6/01/2005 - . 56,82200 o - 56,822.00
9012005 . '58,822.00 : - 56,822.00
12/01/2005 - . 56,822.00 ' - .. 56,822.00
3/01/2006 : 56,822.00 , - . 56,822.00 -
6/01/2008 : 56,822.00 ‘ . _56,822.00
9/01/2006° - - 56,822.00 - - 56,822.00
12/01/2008 - - .5882200 . ' j .56,822.00
-3/01/2007 : 5682200 L. .7 . 5682200
601/2007 = - .. 56,822.00 ’ 56,622.00 .
9/01/2007 . 56,822.00 , . a 56,822 00
12/01/2007 .. 56,822.00 - - 56,822.00

~ 3/01/2008 . 56,822.00 - 56,822.00

6/01/2008 - 56,82200 - 56,622.00
-9/01/2008 . 56,822.00 - 56,822.00
12/01/2008 5682200 "~ - - - _56,822.00
3/01/2008 - 56,822.00 ) R .56,822.00
6/01/2009 . L 56,822.00 : - ' 58,822.00
9/01/2009 56,822.00 . - 56,822.00
12/01/2000 = 56,622.00 - 56,822.00
3/01/2010 56,822.00 - 56,822.00
6/01/2010. 56,822.00 - 56,822.00
- 9/01/2010 56,822.00 . - 56,822.00
12/01/2010 - 56,822.00 - © 56,822.00
3/01/2011. . 5882200 . e ' 56,822.00
6/01/2011 - £6,822.00 - e 56,822.00
9/01/2011 i 56,822.00 - 56,822.00
12/01/2011 .- 5682200 - B © . 56,822.00
ao12012 56,822.00 ‘ - 56,822.00
6/01/2012 : 56,822,00 - - 56,822.00
9012012 : 56,822.00 - . 56,822.00
12/012012 §6,822.00 , . . 56,822.00

- 301200 5682200 - - . .. . 56,822.00

6012013 . 56,822.00 - .. . . . 56,822.00

- 9/01/2043, - - 5882200 . - . . - - " 5682200
12/01/2043 . 568822.00 e . 56,822.00
3/01/2014 5682200 - - . . 58,822.00




“The Crab Orchard MacArthur PSD (West Vltg.lma)
g Loan of 36,818,600 o
30 Years, 0% Interest Rate, 1/2% Admzmxrranve Fee ,
C1051ng Date: October 3, 2001
DEBT SERV[CE SCHEDULE
o Date s = Prmmpal o S Yotal Pl
6/01/2014 56,82200 - - T 56,822.00
- 9/01/2014 . 56,822.00 BRI L 56,822.00
12/01/2014 . 56,822.00 - 56,822.00
3/01/2015 58,822.00 : . . 56,822.00°
6/01/2015 56,822,00 - 56,822.00
9/01/2015 56,822.00 . 56,822.00
12/01/2015 56,822.00 . - . 58,822.00
3/01/2016 56,822.00 ' - . 56,822.00
6/01/2016 - 56,822.00 - 56,822.00°
9/01/2016 . " 56,822.00 - 5§6,822.00
12/01/2016 56,822.00 ~ T ~ 56,822.00
30112017 56,822.00 - 58,822.00
60112017 56,822.00 L. 56,822.00
9/01/2017 56,822.00 - 56,822.00
1210112017 56,822.00 - - 56,822.00
. . 3/01/2018: 56,82200 . - Coe -56,822.00
-+ 8/01/2018 5682200 - 56,822.00
' 9/01/2018 56,822.00 , - 56,822.00
1210172018 56,822.00 e 56.822.00 -
3/01/2019 56,822.00 - 56,822,00
6/01/2019 56,822.00 - " 56,822.00
9/01/2019 "56,822.00 _ T 56,822.00
12/01/2019 - 56,822.00 - 56,822.00
3/01/2020 56.822.00 s 56,822.00
6/01/2020 56,822.00 - 56,822.00
9/01/2020 56,822.00 - . 56,822.00
12/01/2020 56,822.00 . 56,822.00
3/01/2021 56,822.00 - .. - 56,822.00
. 6/01/2021 5682200 - . -— 56,822.00
- 910172021 5682200 - 56,822.00
12/01/2021 " 56,822.00 : - 56,822.00 .
3/01/2022 58,822.00 C . -56,822.00
6/01/2022 . 56,822,00 : - 56,822.00
8101/2022 _56,822.00 - _56,822.00-
12/01/2022 56,822.00 - ~ 56,822,00°
3/01/2023 56,822.00 . - 56,822.00
6/01/2023 56,821.00 ; - 56,821.00
9/01/2023 56,821.00 S 56,821.00
12001/2023 56,821.00 - - 56.821.00
30172024 56,821.00 - . 56,821.00
6/01/2024 56,821.00 . '56,821,00
9/01/2024 56,821.00 : - 56,821,00
12/01/2024 58,821.00 . '56,821,00
3/01/2025 56,821.00 . 56,821.00
" 6/01/2025 - 58,821.00 . - © 56,821.00
-9/01/2025 56,821.00 - - ; - - '56,821.00 -
12/01/2025 56,821.00 - S e -56,821.00 . -
- 3/01/2026 "7 56,821.00 T e 56,821.00
6/01/2028 56,821.00 ' . -56,821.00
© 9/01/2026 56,821.00 ‘ - " §6,821.00 . -




The Crab Orcha.rd MacA.rthur PSD (West Virglma)
- Loanof $6,818,600 .
30 Years, 0% Interest Rate; 1/2% Adminsitrative Fee
C1031ng Date: October 3, 2001 i
' - DEBT SERVICE SCHEDULE
i ate mempa!--'-f-:-.:“ o Lo Total P4
12/01/2026 56.821.0(_)- o . .. 56,821.00
S3/01/2027 . 56,821.00 - - 56,821.00
6/01/2027.° . 5682100 . . 56,821.00
_9/01/2027  ° 56,821,00 - _ .. 5682100 -
_12/01/2027 ~ - 56,821.00 ) - .. . . 5682100
301/2028 . . '56,821.00 T 56,821.00
" 6/01/2028 - . 68100 - . .. - 56,821.00
9/01/2028° . - 56,821.00- e ~ 58,821.00
12/01/2028 . .5882100 . . — . 56,821,00 -
3/01/2029 - 56,821.00 _ e . 56,821.00°
801/2029 . ° - 5882100 T _ 56,821.00
'8/01/2029 5682100 - - - . o 5882100
12/01/2029 ' . 56,821.00 S e -~ .0 56,821.00
3/01/2030 £6,821.00 — . 5682100
- 6/01/2030 . .- 5682100 S e - 56,821.00
S Bo12030 - 5682100 - - R "56,821.00
12/01/2030 56821000 - T 56,821.00
3701/2031 : . 568200 - . . 5682100 "
8/01/2031 ' 56,821.00 - . 56,821.00
. 8012031 - 56,821.00 T . . .56,821.00
12/01/2031 © " 66,821.00 - - .- - 58,821.00
301/2032 5682100 - - - ©©  56,821.00
6/01/2032 : -sea21.00 . - L 56,821.00 .
9/01/2032 . 5682100 - - ' __56,821.00
-12/01/2032. 56,821.00 - - - 66,821.00
01/2033 - 56,821.00 - | . 56,821.00
Total 6,818,600.00 e ) 6,818,600.00%
YIELD STATISTICS.
'Bond Year DOllars..........rvemursees. $112 904,25
Average Life..... 16558Years'
Average Coupon...., S
Net Interest Cost (NIC) S,
True interest Cast (TiC) 6.21E-12
" Bond Yleld for Arbitrage Purposes........ - 82112 -
All inclusive Cost (AIC).......... torrnersmssssssnissssrssrassss s nrenss - 0.4550260%
IRS FORM 8038
. Net Interest Cost - — E— .
Welghted Avar'age Maturﬂy ...... A _ . - . 16.558 Years

*Plus $4, 297. 13 one-half percent administrative fee: paid quarterly.,:' Total
fee paid over the 1ife of the loan 13 $515 655 60. R . .




 ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of

substitution in the premises.

Dated:

In the presence of;

09/17/01
194740/00002
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STEPTOE & Bank One Center, Seventh Floor Writer's Contact Information
P.O. Box 1588
JO ] l NSO Charleston, WV 25326-1588

PLLC

"ATTO RNEYS AT LAW (304) 353-8000 {304) 353-8180 Fax
Clarksburg Charlesran M Mastinsburg Wheeling Packerskurg www.steptoelaw.com

October 3, 2001

Crab Orchard-MacArthur Public Service District
Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

Crab Orchard-MacArthur Public Service District
Crab Orchard, West Virginia '

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Department of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Crab Orchard-
MacArthur Public Service District (the "Issuer”), a public service district and public corporation and
political subdivision created and existing under the laws of the State of West Virginia, of its $6,818,600
Sewer Revenue Bonds, Series 2001 A (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a bond purchase agreement, dated September 5, 2001, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement"), by and among the Issuer, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Department of Environmenial
Protection (the "DEP"), and the Bonds, which are to be purchased by the Authority in accordance with the
provisions of the Bond Purchase Agreement. The Bonds are originally issued in the form of one Bond,
registered as to principal only to the Authority, bearing no interest, with principal payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2003, and maturing
March 1, 2033, all as ser forth in the "Schedule Y," attached to the Bond Purchase Agreement and
incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and

Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (i) paying a portion of the costs of acquisition and construction of certain improvements and

CH450547.2 9
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Crab Orchard-MacArthur Public Service District, et al.
Page 2

extensions to the existing public sewerage facilities of the Issuer (the "Project™); (i) funding a reserve
account for the Bonds; and (iii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on September 18, 2001, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on Septemnber 18, 2001 (collectively, the "Bond Legislation"), pursuant to and under which
Act and Bond Legislation the Bonds are authorized and issued, and the Bond Purchase Agreement has been
entered into. The Bonds are subject to redemption prior to maturity to the extent, at the time, ynder the
conditions and subject to the limitations set forth in the Bond Legislation and the Bond Purchase
Agreement. All capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Bond Legislation and the Bond Purchase Agreement when used herein.

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

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

2. The Bond Purchase Agreement has been duly authorized by and executed on behalf
of the Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the
terms thereof, and inures to the benefit of the Authority and the DEP and cannot be amended by the Issuer
80 as to affect adversely the rights of the Authority or the DEP or diminish the obligations of the Issuer
without the written consent of the Authority and the DEP. - _ .

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and etfectively adopted by the Issuer and constitute valid and binding obligations of the Tssuer enforceable
against the Issuer in accordance with their terms, The Bond Legislation contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Bond Purchase Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, on a parity with respect io liens, pledge and source of and
security for payment with the Issuer's Sewer Revenue Bonds, Series 1986 B, Sewerage System Refunding
Revenue Bonds, Series 1996 A, Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF
Program), Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) and
Sewerage Systern Design Revenue Bonds, Series 1999 (West Virginia SRF Program) (coliectively, the
"First Lien Bonds"), and senior and prior with respect to liens, pledge and source of and security for
payment to the Issuer's Sewer Revenue Bonds, Series 1993, all in accordance with the terms of the Bonds
and the Bond Legislation. Based upon the certificate of the. certified public accountant dated the date
hereof, the Issuer has met the coverage requirements for issuance of parity bonds of the First Lien Bonds
and the resolutions authorizing the First Lien Bonds. The Issuer has substantially complied with all other
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Crab Orchard-MacArthur Public Service District, et al.
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parity requirements, except to the extent that noncompliance with any such other parity requirements is not
of a material nature.

5. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest on the Bonds, if any, is exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

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

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

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

Very truly yours,

STE?’%OE & JOHNSON PLLC

09/07/01
19474000002
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RIST, HIGGINS & ASSOCIATES, P.L.L.C.

ATTORNEYS AT LAW
1800 HARPER ROAD

BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO, 304-255-1400/255-4849 _
JOHN F. RIST 1II FACSIMILE NO. 304-255-6914 OF COUNSEL
JAMES C. HIGGINS E-MAIL: tsiri@inetone.net MARK M. NEIL

DENNIS V, GARRISON 1ii
October 3, 2001

Crab Orchard-MacArthur Public Service District
Sewer Revenue Bonds, Series 2001 A

{West Virginia SRF Program)

Crab Orchard-MacArthur Pubtlic Service District
Crab Orchard, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental
Protection
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We are counsel to Crab Orchard-MacArthur Public Service District, a public service
district in Raleigh County, West Virginia (the "Issuer”). As such counsel, we have examined copies of
the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a bond purchase agreement dated
September 5, 2001, including all schedules and exhibits attached thereto, by and among the Issuer, the
West Virginia Water Development Authority (the "Authority”) and the West Virginia Department of
Environmental Protection (the "DEP") (the "Bond Purchase Agreement™), the Bond Resolution duly
adopted by the Issuer on September 18, 2001, the Supplemental Resolution duly adopted by the Issuer
on September 18, 2001 (collectively, the “"Bond Legislation"), and other documents, papers,
agreements, instruments and certificates relating to the above-captioned Bonds of the Issuer (the
"Bonds") and orders of The County Commission of Raleigh County relating to the Issuer and the
appointment of members of the Public Service Board of the Issuer. All capitalized terms used herein
and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation and the
Bond Purchase Agreement when used herein. ‘




Crab Orchard-MacArthur Public Service District, et al.
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We are of the opinion that:

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

2. The members and officers of the Public Service Board of the Issuer have been duly, lawfully
and properly appointed and elected, have taken the requisite oaths, and are authorized to act in their

respective capacities on behalf of the Issuer,

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

4, The Bond Legislation has been duly adopted by the Issuer and is in full force and effect.

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, the issuance of the
Bonds, the acquisition and construction of the Project, the operation of the System and the imposition of
rates and charges for use of the System, including, without limitation, the receipt of all requisite orders,
certificates and approvals from The County Commission of Raleigh County, the DEP and the West
Virginia Infrastructure and Jobs Development Council, and has taken any other action required for the
imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. We specifically make no representation with reference to the West
Virginia Public Service Commission (WVPSC). It is our understanding that you are to receive an
opinion from Special PSC Counsel to issuer with reference to the WVPSC.

7. The Issuer has duly published a notice of the acquisition and construction of the Project, the
issuance of the Bonds and related matters, as required under Chapter 16, Article 13A, Section 25 of the
West Virginia Code of 1931, as amended, and has duly complied with the provisions thereof.

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

9. We have ascertained that the successful bidder has. made the required provisions for all
insurance and payment and performance bonds and verified such insurance policies and bonds for
accuracy. Based upon our review of the contracts, the surety bonds and the policies or other evidence
of insurance coverage in connection with the Project, we are of the opinion that such surety bonds and
policies (1) are in compliance with the contracts; (2) are adequate in form, substance and amount to
protect the various interests of the Issuer; (3) have been executed by duly authorized representatives of
the proper parties; (4) meet the requirements of the Act, the Bond Legislation and the Bond Purchase
Agreement; and (5) all such documents constitute valid and legally binding bbiigatiuns of the parties
thereto in accordance with the terms, conditions and provisions thereof,

We express no other opinions other than those expressly stated hereinabove. Without limiting
the generality of the foregoing sentence, we eXpress no opinion as to the tax, bond or securities laws of
the United States or of any state thereof.

It is to be understood that the rights of the various parties to the transaction and the
enforceability of the instruments and agreements may be subject to and limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights (to the extent
constitutionally applicable), and that the enforcement thereof may also be subject to the exercise of
Judicial discretion in appropriate cases.

This opinion is rendered only for the benefit of the addressees and may not be relied upon by
other parties without our prior written consent. No attorney-client privilege is waived or intended to be
waived by this opinion.

Very truly yours,

t ASSOCIATES, P.LL.C.

JFR/sc

09/17/01194740/00002
CH456570.2




LAw OFFICES
SPILMAN THOMAS & BATTLE, PLLC

SINCE 1864
990 ELMER PRINCE DRIVE, SUITE 205 SPILMAN CENTER 333 PENCO ROAD, SUITE A
MORGANTOWN, WEST VIRGINIA 26505 300 KANAWHA BOULEV ARD, EAST WEIRTON, WEST VIRGINIA 26062
TELEPHONE (304) 599-8175 POST OFFICE BOX 273 TELEPHONE (304) 723-6980
CHARLESTON, WEST VIRGINIA 25321-0273
417 GRAND PARK DRIVE, SUITE 202 WRITER’S DIRECT DIAL NO.
PARKERSBURG, WEST VIRGINIA 26101 TELEPHONE (304) 340-3800
TELEPHONE {304) 422-6760 FACSIMILE (304} 340-3801

(304) 340-3867
E-mail: sriggsf@spilmanlaw.com

October 3, 2001

Crab Orchard-MacArthur Public Service District
Sewer Revenue Bonds, Series 2001 A
{(West Virgimia SRF Program)

Crab Orchard-MacArthur Public Service District
Crab Orchard, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of
Environmental Protection
Charleston, West Virginia

Steptoe & Johnson, PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We are special counsel to Crab Orchard-MacArthur Public Service Daistrict in
Raleigh County, West Virginia (the “Issuer”). As such counsel, we have represented the Issuer
before the Public Service Commission of West Virginia in connection with the issuance of the
above-referenced bonds (the “Bonds™) and the acquisition and construction of the Project. All
capitalized terms used herein and not otherwise defined herein shall have the same meaning set
forth in the Bond Legislation and the Bond Purchase Agreement when used herein.

We are of the opinion that the Issuer has received all orders and approvals from
the Public Service Commission of West Virginia (the “PSC”), including the Recommended
Decision entered in Case No. 01-0245-PSD-CN on September 25, 2001, which became a Final
Order of the PSC as of October 2, 2001, and the Commission Corrective Order dated September
28, 2001, which, among other things, grant the Issuer a certificate of public convenience and
necessity for the Project and approve the financing for the Project and the rates for the System.
The time for reconsideration, reopening or appeal of such Orders has not expired prior to the date




SPILMAN THOMAS & BATTLE, PLLC
October 3, 2001

Page 2

hereof, however, the only parties to the above-referenced PSC proceeding are the Issuer and the
Staff of the PSC. The Tssuer has certified that it will not appeal the above-referenced Orders.
The acting head of the Legal Division has stated by letter dated October 2, 2001 that the Staff
will not appeal the Orders.

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

Very truly yours,
SPILMAN THOMAS & BATTLE, PLLC

Susan J. Riggs'

STR/Ib 700




RIST, HIGGINS & ASSOCIATES, P.LL.C.
ATTORNEYS-AT-LAW

1800 HARPER ROAD
BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO. 304-255-1400/255.4849

JOUN B RIST, 1] FACSIMILE NO. 304-255-5914 OF COUNSEL

JAMES. C. HIGGINS E-Mail tsifj@inetone. net MARK, M. NEIL

DIENNIS V. GARRISON, 111

September 28, 2001

Mr. Michael Joknson, P.E.
Assistant Chief

. Office of Water Resources

WYV Department of Environmental Protection
617%2 Leon Sullivan Way
Charleston, WV 25301-1251

WYV Water Development Authority
180 Association Drive
Charleston, WV 25311

RE:  Crab Orchard-MacArthur PSD-—WWTP
SRF No. CF44257-02

Dear Mr. Johnson:

This firm represents the Crab Orchard-MacArthur Public Service District. At the request of the General
Manager, Mr. Barry Milam, we reviewed the records in the Office of the Clerk of the County Commission
of Raleigh County with reference to the property which is the subject of the above-referenced project, Mr.
Milam indicated to us that the property in question was the Wastewater Treatment Plant, the forced main in
Carter Addition, the forced main at Sunny Acres and the Main Lift Station, all of which are owned of
record by the Crab Orchard-MacArthur Public Service District. The engineers on the project, Dunn
Engineers, Inc., of Charleston, West Virginia, confirmed that the property hereinafter discussed is the
property necessary for the project, including easements and rights of way sufficient to assume the
undisturbed use and possession for the purpose of construction, operation and maintenance of the facilities
to be constructed. We are pleased to report to you as follows:

. The Wastewater Treatment Plant

The Crab Orchard-MacArthur PSD is the current owner of the property and the right-of-way access to the
Wastewater Treatment Plant via the Deeds mentioned below: _
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Deed dated December 22, 1992, from the Raleigh County Commission to the Crab Orchard-MacArthur
’SD located in the Office of the Clerk of the County Commission of Raleigh County, West Virginia, on .

Microfilm Roll 33, at Page 2327, consisting of 12.97 acres found in Town District at Tax Map 29, Parcel
17.2. .

Deed dated July 8', 1981 from the Raleigh County Commission to the Crab Orchard-MacArthur PSD, of
record in the aforesaid Clerk’s Office on Deed Book 645, at Page 727, consisting of 4.01 acres found in
Town District at Tax Map 29, Parcel 17.1.

Deed dated May 16, 1990, from CSX Corporation to Crab Orchard-MacArthur PSD, of record in the
aforesaid Clerk’s Office at Roll 2, Page 1626, consisting of 0.394 acres found in Town District at Tax Map
29, Parcel 27. ‘

2. Lift Station and Forced Main in the Carter Addition

The Crab Orchard-MacArthur PSD is the current owner of the property upon which the Carter Addition lifi
station is located and owns the right-of-way to the lift station in the Carter Addition via the documents
mentioned below:

Deed dated October 21, 1980, from S. S Reed and Ida Reed to the Crab Orchard-MacArthur PSD, of record
in the aforesaid Clerk’s Office in Deed Book 636, at Page 281, consisting of part lot 58, found in Town
District, Tax Map 400-8, Parcel 45.1.

Deed dated October 21, 1980, from Glenn Fitzpatrick and Virginia Fitzpatrick to the Crab Orchard-
MacArthur PSD, of record in the aforesaid Clerk’s Office in Deed Book 640, at Page 623, consisting of
.224 acres, found in Town District, Tax Map 34, Parcel 70.5.

The Crab Orchard-MacArthur PSD has an easement for the forced main in the Carter Addition by Right of Way
Easement from Glen Fitzpatric and Virginia Fitzpatric, husband and wife, dated March 16, 1980, and of record
in the aforesaid Clerk’s Office in Deed Book 640, at Page 497,

3. Sunny Acres Lift Station

The Crab Orchard-MacArthur PSD is the current owner of the property upon which the Sunny Acres lift station
is located and accesses the same directly from the public roadway via the Deed mentioned below:

Deed dated February 9, 1984, from Joe Lagowski and Eleanor Lagowski to the Crab Orchard-MacArthur
PSD, of record in the aforesaid Clerk’s Office in Deed Book 681, at Page 358, consisting of 0.39 acres,
found in Town District, Tax Map 27, Parcel 26.1.
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4. Main Lift Station -

The Crab Orchard-MacArthur PSD is the current owner of the property where the Main Lift Station is located
and accesses to the station via the documents mentioned below: :
The property where the Main Lift Station is located and access from the Orchard Coal Easement (see next
paragraph) was acquired by a Deed, dated October 7, 1982, from Westmoreland Coal Company to the Crab
Orchard-MacArthur PSD, of record in the aforesaid Clerk’s Office in Deed Book 665, at Page 192,

- consisting of a 0.172 acre tract and easement, found in Town District, Tax Map 34, at Page 108.1.

The Crab Orchard-MacArthur PSD has a prescriptive easement to use the right-of-way that it has used
since the early 1980°s to access the Main Lift Station from WV Route 16. This right-of-way is owned by
and assessed in the name of the Orchard Coal Company and consists of a 4.5 acre tract, found in Town

. District, Tax Map 34, at Page 106.1, and a 1.6 acre tract, found in Town District, Tax Map 400-4, at Page
143.1. The Crab Orchard-MacArthur PSD obtained a written easement from the Orchard Coal Company as
part of this project. The Easement is dated the 12" day of July 2001, and is of record in the Office of the
Clerk of the County Commission of Raleigh County, West Virginia, on Roll 5005, at Page 1493,

This report is subject to: (a) reservations, exceptions, easements, covenants and restrictions contained in
prior deeds to the subject tracts; (b) an accurate engineering survey of said tracts; (c) the plotting of off-
conveyances to determine overlaps, if any; (d) any reservations or exceptions which a visual inspection of
the premises or a review of the zoning ordinance would disclose; (e) any unripened mechanic's lien rights;
(f) any claim by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights
laws; and (g) the accuracy of the indices and the records in the County Clerk's, the Sheriff's and Assessor's
Offices of Raleigh County, West Virginia as the same appeared on September 25, 2001, at 4:00 p.m. This
opinion as it pertains to the real estate owned by the District is based upon a forty (40) year title
examination.

You are further advised that Dunn Engineers, Inc. has advised me that the necessary permits as may be
required by the governing authorities have been acquired for the project.

Sincerely,

. HIGGIN SSQCIATES, P.LL.C

JFR; gt

cc: Crab Orchard-MacArthur PSD
Dunn Engineers, Inc.



CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE,; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. BOND PURCHASE AGREEMENT

11. RATES

12. PUBLIC SERVICE COMMISSION ORDER

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. SPECIMEN BONDS

17. CONFLICT OF INTEREST

18. CLEAN WATER ACT

19. EXECUTION OF COUNTERPARTS

XN RW -

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Crab Orchard-MacA rthur Public Service District in Raleigh County,
West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER, hereby
certify in connection with the Issuer’s Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program), dated the date hereof (the "Bonds" or the "Series 2001 A Bonds"), as follows:

1. TERMS: Allcapitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted September 18, 2001, and a Supplemental Resolution

of the Issuer duly adopted September 18, 2001 (collectively, the "Bond Legislation"), when
used herein.
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2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of the Net Revenues, or in any way contesting or affecting the validity
of the Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net Revenues or any other moneys or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of MONeys
and security or the collection of the Gross Revenues or the pledge of Net Revenues as
security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations, licenses,
orders and certificates required by law for the acquisition and construction of the Project, the
operation of the System, including, without limitation, the imposition of rates and charges,
and the issuance of the Bonds have been duly and timely obtained and remain in full force
and effect. Competitive bids for the acquisition and construction of the Project have been
solicited in accordance with Chapter 5G, Article 22, Section 1 of the West Virginia Code of
1931, as amended, which bids remain in full force and effect.

4. NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution
and delivery by the Issuer of the Bond Purchase Agreement, and the Issuer has met all
conditions prescribed m the Bond Purchase Agreement. The Issuer has or can provide the
financial, institutional, legal and managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank either on
a parity with or junior and subordinate to the Series 2001 A Bonds as to liens, pledge and
source of and security for payment, being the Sewer Revenue Bonds, Series 1986 B, dated
May 29, 1986, issued in the original aggregate principal amount of $161,688 {the
"Series 1986 B Bonds"), the Sewer Revenue Bonds, Series 1993, dated April 29, 1993,
issued in the original aggregate principal amount of $90,000 (the "Series 1993 Bonds "), the
Sewerage System Refunding Revenue Bonds, Series 1996 A, dated July 15, 1996, issued in
the original aggregate principal amount of $4,925,000 (the "Series 1996 A Bonds"), the
Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June
5, 1997, issued in the original aggregate principal amount of $250,000 (the "Series 1997 A
Bonds"), the Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure
Fund), dated June 5, 1997, issued in the original aggregate principal amount of $1,774,300
(the "Series 1997 B Bonds"), and the Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program), dated December 16, 1999, issued in the original aggregate
principal amount of $478,630 (the “Series 1999 Bonds"). The Series 1986 B Bonds,
Series 1996 A Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds and the Series 1999
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Bonds are hereinafter collectively called the "First Lien Bonds," and, collectively with the
Series 1993 Bonds, are referred to herein as the "Prior Bonds."

The Series 2001 A Bonds shall be issued on a parity with the First Lien Bonds
and senior and prior to the Series 1993 Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. The Issuer has obtained a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the First
Lien Bonds are met and the written consent of the Holders of the Series 1986 B Bonds, the
Series 1997 A Bonds, the Series 1997 B Bonds and the Series 1999 Bonds to the issuance of
the Series 2001 A Bonds on a parity with the Series 1986 B Bonds, the Series 1997 A Bonds,
the Series 1997 B Bonds and the Series 1999 Bonds. The Issuer is not required to obtain the
consent of the Holders of the Series 1996 A Bonds or the Series 1993 Bonds. Other than the
Prior Bonds, there are no Outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compliance with all the covenants of
the Prior Bonds and the Prior Resolutions.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport to be
copies, and such original documents are in full force and effect and have not been repealed,
rescinded, amended, supplemented or changed in any way unless modification appears from
later documents also listed below:

Bond Resolution

Supplemental Resolution

Bond Purchase Agreement

Public Service Commission Order

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating and Enlarging District and PSC Orders
Relating Thereto

County Commission Orders Appointing Current Boardmembers
Oaths of Office of Current Boardmembers
Rules of Procedure

Affidavit of Publication on Borrowing
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Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Series 1986 B Bond Resolution and Supplemental Resolution

Series 1993 Bond Resolution and Supplemental Resolution

Series 1996 A Bond Resolution and Supplemental Resolution

Series 1997 A Bond Resolution and Supplemental Resolution

Series 1997 B Bond Resolution and Supplemental Resolution

Series 1999 Bond Resolution and Supplemental Resolution

Consent of Prior Bondholders

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Crab Orchard-MacArthur Public Service District.” The Issuer is a public
service district and public corporation duly created by The County Commission of Raleigh
County and presently existing under the laws of, and a political subdivision of, the State of
West Virginia. The governing body of the Issuer is its Public Service Board consisting of 3

duly appointed, qualified and acting members whose names and dates of commencement and
termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Oifice
Arlie Porter January 1, 1997 December 31, 2002
Thomas Ayres January 1, 1999 December 31, 2006
Zeno Sparks March 21, 2001 December 31, 2006

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2001 are as follows:

Chairman - Thomas Ayres
Secretary/Treasurer - Zeno Sparks

CH4565611.2



The duly appointed and acting counsel to Issuer is Rist, Higgins & Associates,
P.L.L.C., of Beckley, West Virginia.

The duly appointed and acting special counsel to the Issuer for matters before
the Public Service Commission of West Virginia is Spilman, Thomas & Battle, PLLC, of
Charleston, West Virginia.

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

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly elected or
appointed, as applicable, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9. CONTRACTORS" INSURANCE, ETC.: All contractors have been
required to maintain  Worker's Compensation, public liability and property damage
insurance, and builder's risk insurance where applicable in accordance with the Bond
Legislation and the Bond Purchase Agreement. All insurance for the System required by the
Bond Legislation and the Bond Purchase Agreement is in full force and effect.

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

11.  RATES: The Issuer has received the Final Order of the Public Service
Comrmission of West Virginia entered on October 2, 2001, in Case No. 01-0245-PSD-CN,
among other things, approving the rates and charges for the services of the System, and has
adopted a resolution prescribing such rates and charges. The time for appeal of such Order
has not expired prior to the date hereof. However, the Issuer hereby states it will not appeal
such Order and the other parties to such Order have stated that they do not intend to appeal
such Order. Such Order is not subject to any appeal, further hearing, reopening or rehearing
by any customer, protestant, intervenor or other person not a party to such Order. Such rates
and charges will become effective upon completion of the Project.

Counsel to the Issuer, Rist, Higgins & Associates, P.L.L.C., renders no
certification as to the matters contained in this paragraph.

12, PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order entered October 2, 2001, of the Public Service Commission of West Virginia,
in Case No. 01-0245-PSD-CN, among other things, granting to the Issuer a certificate of
public convenience and necessity for the Project and approving the financing for the Project.
The time for appeal of the Final Order entered October 2, 2001, has not expired prior to the
date hereof. However, the lssuer hereby states that it will not appeal such Final Order and
the other parties to such Final Order have stated that they do not intend to appeal such Final
Order. Such Final Order is not subject to any appeal, further hearing, reopening or rehearing
by any customer, protestant, intervenor or other person not a party to such Order.

Counsel to the Issuer, Rist, Higgins & Associates, P.L.L.C., renders no
certification as to the matters contained in this paragraph.

13.  SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, dated the date hereof, by his or her manual signature, and the
undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon the
Bonds and to be attested by his or her manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original
purchaser of the Bonds under the Bond Purchase Agreement. Said official seal is also
impressed above the signatures appearing on this certificate.
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14, BOND PROCEEDS: On the date hereof, the Issuer received $340,930
from the DEP and the Authority, being a portion of the principal amount of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING:
The Issuer has published the required notice with respect to, among other things, the
acquisition and construction of the Project, anticipated user rates and charges, the issuance
of the Bonds and filing of a formal application for a certificate of public convenience and
necessity with the Public Service Commission of West Virginia, in accordance with the
Chapter 16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended.

16. SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Bonds,

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

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

19.  EXECUTION OF COUNTERPARTS: This document may be executed

in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.
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WITNESS our signatures and the official seal of CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT on this 3rd day of October, 2001.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Chairman
V. y Secretary
. _ f. £ . “ Counsel to Issuer, to the best of
é/’ /A his knowledge and belief

0%/17/0%
194740.0002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, F. Wayne Hypes, Registered Professional Engineer, West Virginia License
No. 10949, of Dunn Engineers, Inc., Consulting Engineers, in Charleston, West Virginia,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvement and extensions (the "Project”) to the existing public sewerage facilities (the
"System") of Crab Orchard-MacArthur Public Service District (the "Issuer™), to be
constructed primarily in Raleigh County, West Virginia, which acquisition and construction
are being financed by the proceeds of the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized terms used herein and not defined herein shall have the same meaning set forth
in the Bond Resolution, as supplemented, adopted by the Issuer on September 18, 2001, and
the Bond Purchase Agreement, dated September 5, 2001, by and among the Issuer, the West
Virginia Water Development Authority (the " Authority”), and the West Virginia Department
of Environmental Protection (the "DEP").

2. 'The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project, (ii) fund a reserve account for the Bonds,
and (iii) paying costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (i) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least 35
years, if properly constructed, operated and maintained, excepting anticipated replacements
due to nermal wear and tear; (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the plan
of financing set forth in the Schedule A attached hereto as Exhibit A and in reliance upon the
opinton of the Issuer’s counsel, Rist, Higgins and Associates, PLLC, of even date herewith,
all successful bidders have made required provisions for all insurance and payment and
performance bonds and such insurance policies or binders and such bonds have been verified
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for accuracy; (iv) the successful bidders received any and all addenda to the original bid
documents; (v) the bid documents relating to the Project reflect the Project as approved by
the DEP and the bid forms provided to the bidders contain the critical operational components
of the Project; (vi) the successful bids include prices for every item on such bid forms; (vii)
the uniform bid procedures were followed; (viii) the Issuer has obtained all permits required
by the laws of the State of West Virginia and the United States necessary for the acquisition
and construction of the Project and the operation of the System; (ix) in reliance upon the
certificate of the Issuer’s certified public accountant, Smith & Associates, as of the effective
date thereof, the rates and charges for the System as adopted by the Issuer and approved by
the Public Service Commission of West Virginia will be sufficient to comply with the
provisions of the Bond Purchase Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto, are sufficient to pay the costs of acquisition and construction of the Project approved
by DEP; and (x1) attached hereto as Exhibit A is the final amended "Schedule A - Final Total
Cost of Project, Sources of Funds and Cost of Financing” for the Project.
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WITNESS my signature and seal on this 3rd day of October, 2001

DUNN ENGINEERS, INC.

%
ALY

&3

5’9,—-

"’?"shag*s%ﬁ@

West Virglnla License

09/07/01
194740/00002
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EXHIBIT A

(See attached)
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SCHEDULE A

NAME OF GOVERNMENTAL AGENCY: _Crab Orchard-MacArthur Public Service District

ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project

1. Construction $__ 5,368,000 (Bid #)
2. Technical Services $ 275,000
3. Legal and Fiscal $ _ 40,000
$
$

4. Administrative Region | PDC 50,000
*5. Site and Other Lands (R-O-W's) 0
**6. Fac. Plan/Design
(Specify Type: New)

For Additional Line Extensions $ 297,314
7. Interim Financing Costs 3
8. Contingency Entire Project $ 535,998
9. Miscellaneous $
10. Total of Lines 1 Through 9 $6,566,312

B. Sources of Funds

11. Federal Grants:’
(Specify Sources)
12. State Grants:’
(Specify Sources)
13. Other Grants:'
(Specify Sources)
14. Any Other Source:?
(Specify)
16. Total of Lines 11 Through 14 ] " $
16. Net Proceeds Required from Bond Issue '
(Line 10 minus Line 15) $
C. Cost of Financing
17. Bond Counsel $__ 25000
18. Funded Reserve Account:? $___ 227288

€0 €7 A €0 A A h P

19. Total Cost of Financing (lines 17 +18) $_ 252288

20. Size of Bond Issue (Line 16 pius Line 19) _ $_6,818600

* not allowable for State Revolving Fund Assistance

**  WDA loans associated with EPA grants are not allowable /f /
e ,} 75 A Zw
/ e / 7 /)

/"72»-?

Sugnatyyé of Applicant” Sl@ature of Consul{) g Engineer
Date ____&/- /:;é/ Date SOEYYBe2 2

(Revased September 7, 2001)



TrHomas E. SwmiTH
CERTIFIED PUBLIC ACCOUNTANT
111 Main STREET
BeckLey, WEST ViRGinia 25801-4610

304/253-8366

September 235, 2001

Crab Orchard-MacArthur Public Service District .
Sewer Revenue Bonds, Series 2001 A

(West Virginia SRF Program)

Crab Orchard-MacArthur Public Service District
Crab Orchard, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the sewer rates and charges set forth in the Final Order of the Public Service
Commission of West Virginia, entered October 2, 2001, in Case No. 01-0245-PSD-CN, and the projected
operation and maintenance expenses and customer usage as furnished to us by Dunn Engineers, Inc., it is
our opinion that such rates and charges will be sufficient to provide revenues which, together with other
revenues of the sewerage system (the “System™) of Crab Orchard-MacArthur Public Service District (the
“Issuer”), will pay all repair, operation and maintenance expenses of the System and leave a balance each
year equal to at least 125% of the maximum amount required in any year for debt service on the Issuer’s
Sewer Revenue Bonds, Series 2001 A (West Virginia SRF Program) (the “Bonds™), to be issued in the
aggregate principal amount of $6,818,600 to the West Virginia Water Development Authority on the date
hereof, and all other obligations secured by or payable from the revenues of the System, on a parity with
- the Bonds, including the First Lien Bonds of the Issuer as defined and described in the Bond Resolution
of the Issuer adopted September 18, 2001, authorizing the Bonds. It is our further opinion that the Net
Revenues actually derived from the System during any 12 consecutive months, within the 18 months
inmediately preceding the date of the actual issuance of the Bonds, plus the estimated average increased
annual Net Revenues to be received mn each of the 3 succeeding years after the completion of the
improvements to be financed by the Bonds, are not less than 125% of the largest aggregate amount that
will mature and become due in any succeeding fiscal year for the principal of an interest on the First Lien
Bonds and the Bonds, The Issuer has met the parity test requirements of the respective Bond Resolutions
authorizing the issuance of the First Lien Bonds. There will usually be differences between the forecasted
and actual results, because events and circumstances frequently do not occur as expected, and those
differences may be material. We have no responsibility to update this letter for events and circumstances
occurring after the date of this letter.

Very truly yours,
SMITH & ASSOCIATES

Aot Ao

Michael R. Akers, CP.A.
Senior Staff Accountant




CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Crab Orchard-
MacArthur Public Service Districtin Raleigh County, West Virginia (the "Issuer"), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of
56,818,600 Sewer Revenue Bonds, Series 2001 A (West Virginia SRF Program), of the
Issuer, dated October 3, 2001 (the "Bonds" or the "Series 2001 A Bonds"), hereby certify
as follows;

1. [ am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. Iam familiar with the facts, circumstances and estimates
herein certified and duly authorized to execute and deliver this certificate on behalf of the
Issuer. Capitalized terms used herein and not otherwise defined herein shall have the
meanings set forth in the Bond Resolution duly adopted by the Issuer on September 18, 2001
(the "Bond Resolution”), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on October 3, 2001, the date on which the Bonds are
being physically delivered in exchange for an initial advance of $340,930, being a portion
of the principal amount of the Series 2001 A Bonds, and to the best of my knowledge and
belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Internal
Revemue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
by the West Virginia Water Development Authority (the "Authority"), the West Virginia
Department of Environmental Protection (the "DEP"} or the West Virginia Infrastructure and
Jobs Development Council (the "Council"), as the case may be, from which the proceeds of

CH456778.2
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the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants
to take all actions necessary to comply with such covenant.

5. The Series 2001 A Bonds were sold en October 3, 2001, to the

Authority, pursuant to a bond purchase agreement dated October 3, 2001, by and among the

~ Issuer, the Authority and the DEP, for an aggregate purchase price of $6,818,600 (100% of

par), at which time, the Issuer received $340,930 from the Authority and the DEP, being the

first advance of the principal amount of the Series 2001 A Bonds. No accrued interest has

been or will be paid on the Series 2001 A Bonds. The balance of the principal amount of the

Series 2001 A Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.

6. The Series 2001 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying a porticn of the costs
of acquisition and construction of certain improvements and extensions to the existing public
sewerage facilities of the Issuer (the "Project"); (ii} funding a reserve account for the
Series 2001 A Bonds; and (iii} paying certain costs of issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
construction of the Project and the allocation of the net sale proceeds of the Bonds to
expenditures of the Project shall commence immediately and shall proceed with due diligence
to completion, and with the exception of proceeds deposited in the Reserve Account for the
Bonds, if any, all of the proceeds fromn the sale of the Bonds, together with any investment
earnings thereon, will be expended for payment of costs of the Project on or before
November 4, 2002. The acquisition and construction of the Project is expected to be
completed by May 4, 2013.

8. The total cost of the Project financed from the proceeds of the Bonds
described below is estimated at $6,818,600. Sources and uses of funds for the Project are
as follows: '

SQURCES )

Proceeds of the Series 2001 A Bonds $6.818.600

Total Sources $6,818.600
CHA56778.2



USES

Cost of Acquisition and Construction

of the Project - $6,566,312
Fund Series 2001 A Bonds Reserve Account 227,288
Cost of Issuance of Series 2001 A Bonds 25.000
Total Uses $6.818.600

11.  Pursuantto Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2001 A Bonds:

(1
2
3)
(4)
)

Revenue Fund;

Renewal and Replacement Fund;

Series 2001 A Bonds Construction Trust Fund;
Series 2001 A Bonds Sinking Fund; and

Within the Series 2001 A Bonds Sinking Fund, the
Series 2001 A Bonds Reserve Account;

12.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(1)

Series 2001 A Bonds proceeds in the amount of

$227,288 will be deposited in the Series 2001 A Bonds Reserve

Account.

2

The balance of the proceeds of the Series 2001 A

Bonds will be deposited in the Series 2001 A Bonds Construction
Trust Fund as received from time to time and applied solely to
payment of costs of the Project, including costs of issuance of the
Series 2001 A Bonds and related costs.

13. " Moneysheld in the Series 2001 A Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2001 A Bonds and will not be available

CH456778.2



to meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2001 A Bonds Sinking Fund and Series 2001 A Bonds Reserve Account,
if any, will be withdrawn therefrom and deposited into the Series 2001 A Bonds Construction
Trust Fund during construction of the Project, and following completion of the Project, will
be deposited, not less than once each year, in the Revenue Fund, and such amounts will be
applied as set forth in the Bond Resolution. )

14. Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
is expected to be completed within 13 months of the date hereof. :

15. The Issuer will take such steps as requested by the Authority to ensure
that the Authority’s bonds meet the requirements of the Code.

16.  With the exception of the amount deposited in the Series 2001 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2001 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 17 months from the date of issuance thereof.

17. The Issuer does not expect to sell or otherwise dispose of the Project in
whole or in part prior to the last maturity date of the Bonds.

18.  The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

19.  All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

20.  No proceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental unit.

21.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

22.  The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

23.  The Bonds are not federally guaranteed.

24, The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds

remain governmental bonds.
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25. The Issuer has either (a) funded the Series 2001 A Bonds Reserve

Account at the maximum amount of principal and interest which will mature and become due

on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or

(b) created the Series 2001 A Bonds Reserve Account which will be funded with equal

payments made on a monthly basis over a 10-year period until such Series 2001 A Bonds

" Reserve Account holds an amount equal to the maximuni amount of principal and interest

which will mature and become due on the Bonds in the then current or any succeeding year.

Moneys in the Series 2001 A Bonds Reserve Account and the Series 2001 A Bonds Sinking

Fund will be used solely to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

_ 26.  There are no other obligations of the Issuer which (a) are to be issued at

substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

27.  To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

28.  The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

29. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 3rd day of October, 2001.

CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT

09/17/01
194740.00002
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WV MUNICIPAL BOND COMMISSION
#8 Capitol Street, Suite 500

Terminal Building

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:_Qctober 3, 2001

ISSUE: Crab Orchard-MacArthur Public Service District

Sewer Revenue Bonds, Series 2001 A (WV SRF Program)

ADDRESS: Post Office Box 278, Crab Orchard, WV 25827

COUNTY: Raleigh

PURPOSE OF ISSUE: New Money: X

Refunding:

ISSUE DATE: October 3. 2001

ISSUE AMOUNT: _$6.818,600

1ST DEBT SERVICE DUE: June 1, 2003

1ST DEBT SERVICE AMOQUNT: $ 56,822

REFUNDS ISSUE(S) DATED:
CLOSING DATE:

N/A

October 3, 2001

RATE: 0%: Administration Fee .5%

1ST PRINCIPAL DUE: June 1, 2003

PAYING AGENT: Municipal Bond Commission

BOND

COUNSEL: Steptoe & Johnsen PLLC
Contact Person: _John C. Stump, Esquire
Phone: 353-8196

CLOSING BANK: United National Bank
Contact Person; Randy Hernlv- -
Phone: 256-7288 ‘

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Barry B, Milam

UNDERWRITERS
COUNSEL.: Jackson & Kelly, PLLC

Contact Person:_Samme L. Gee, Esquire

Phone: 340-1318

ESCROW TRUSTEE:

Contact Person:

Phone:

OTHER: WYV Department of Environmental Protection

Contact Person: Rosalie Brodersen

Position: General Manager Function: Branch Chief
Phone: 252-0604 Phone: 558-0637
DEPOSITS TO MBC AT CLOSE: Accrued Interest: - $

By: Wire ____ Capitalized Interest: $
X Check X Reserve Account: § 227.288
_ _____ Other: $ i
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire _____To Escrow Trustee: §
. Check _____To Issuer ’ $
IGT __ ToCons. Invest. Fund §
____To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

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

-1 Formal notification that a new issue is outstanding.
2. . Date of first action or debt service.
3, Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service.,

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specified by the West Virginia 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. 1f, at the time of closing, documents such as the ordinance
and afl supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it will greatly aid the Commission in the
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requiretments as far in advance of the first debt
service as possible.

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

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

It you should have any questions concerning this form, please call the
Comumission,

10/1/01
194740.00002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

UNITED NATIONAL BANK, Beckley, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Resolution and a Supplemental
Resolution of Crab Orchard-MacArthur Public Service District (the "Issuer"), both adopted
September 18, 2001(collectively, the "Bond Legislation"), authorizing issuance of the Issuer's
Sewer Revenue Bonds, Series 2001 A (West Virginia SRF Program), dated October 3, 2001,
in the principal amount of $6,818,600 (the "Bonds") and agrees to serve as Depository Bank
n connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 3rd day of October, 2001.

UNITED NATIONAL BANK

J 7
“Tts _Yice FA@idnr

09/05/0t
19474006002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES OF REGISTRAR

UNITED NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Crab Orchard-MacArthur Public Service
District Sewer Revenue Bonds, Series 2001 A (West Virginia SRF Program), dated
October 3, 2001, in the principal amount of $6,818,600 and agrees to perform all duties of
Registrar in connection with such Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds.

WITNESS my signature on this 3rd day of October, 2001 .

UNITED NATIONAL BANK

S i

f-a
\ﬁce)?esident

09/05/01
194740/00002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Prograrm)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED NATIONAL BANK, Charleston, West Virginia, as Registrar under
the Bond Legislation and Registrar’s Agreement providing for the above-captioned Bonds of
Crab Orchard-MacArthur Public Service District (the "Issuer"), hereby certifies that on the
date hereof, the single, fully registered Crab Orchard-MacArthur Public Service District
Sewer Revenue Bond, Series 2001 A (West Virginia SRF Program), of the Issuer, dated
October 3, 2001, in the principal amount of $6,818,600, designated "Sewer Revenue Bond,
Series 2001 A (West Virginia SRF Program)," numbered AR-1, is registered as to principal
in the name of "West Virginia Water Development Authority" in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of United National Bank,
as Registrar,

WITNESS my signature on this 3rd day of October, 2001.

UNITED NATIONAL BANK

L

Vice Président

09/05/01
194740/00002
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2001 A
(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THISREGISTRAR'S AGREEMENT, dated as of the 3rd day of October, 2001,
by and between CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia (the "Issuer"), and
UNITED NATIONAL BANK, a national banking association (the "Registrar ").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $6,818,600 Sewer Revenue Bonds, Series 2001 A (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Resolntion adopted
September 18, 2001, and a Supplemental Resolution adopted September 18, 2001
(collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth:

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

CH457283.1
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1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exclusion of interest on the Bonds from £ross income
for federal income tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards,

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

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

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

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

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to exccute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon

60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CH457283.1




ISSUER: Crab Orchard-MacArthur Public Service District
P. O. Box 278
Crab Orchard, West Virginia 25827
Attention: Chairman

REGISTRAR: United National Bank
500 Virginia Street, East
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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

9. This document may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall constitute but one and the same
document.

CH457283.1



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

‘%/féw & )%/éff/

Chalrma

UNITED NATIONAL BANK

Vice President

09/05/01
164740/00002
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IN WITNESS WHEREQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

Chairman

UNITED N,

Al

Vice Président

09/05/01
194740/00002
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EXHIBIT A

{Included in transcript as Document No. 1]
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SCHEDULE OF COMPENSATION

(See Attached)
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Date:

To:

¥ LA LN

‘PNKﬂONALBANK
T WEST VIRGINIU'S BANK

IXRVOICH

October 3, 2001_

Crab Orchard-MachArthur PSD
P. 0. Drawer 278

Crab Orchard, WV 25827

Re:

-Amount Due:

Please remit to

Crab Orchard-MacArthur PSD
S5ewer Revenue Bonds

Series 2001 A

(West Virginia SRF Program)

 $ 500.00

Account Acceptance '
Registrar Fee $ 500.00

Total ' $ 500.00

United National Bank
Corporate Trust Department
P. O. Box 393

Charleston, WV 25392

200 VIRGINIA STREI', EAST, P.O. BOX 323, CHARLESTON, WV 25322-0393

www.nitednationabank.com



Division of Water Resources F/ L
1201 Qreenbrier Swreet

Charleston, WV 253111088 q‘-}SQ;-
(304) 5584088

= | Fax (004) Ss8.5903 N PDE

West Virginia Department of Environmental Protection .

Bob Wise Michaet O. Callaghen
Covernor . Secretary

July 27, 2001

Thomas E. Ayers, Chairman
Crab Orchard-MacArthur Publie Service District
P.O. Box 278

Crab Orchard, WV 25827
CERTIFIED RETURN RECEIPT REQUESTED

Re: WV/NPDES Permit No, WV0082309
Modification No. 4

Dear Mr., Ayers:

This correspondence serves as Modiflcation No, 4 of your existing WV/NPDES Water
Pollution Control Pormit No. WV008§2309 issued the 30* day of June 2000.

After review and consideration of the information submitted on and with WY/NPDES
Water Pollution Control Permit Modification Application No. WV0082309-A, dated the 14 day
of March 2001, and other relevant information, the subject Permit is hereby modified to
incorporate the following data and changes, respectively.

1. To acquire, conhstruct, install, operate, maintain, and replace the existing wastewater
treatment plant from 1.0 MGD draft tube oxidation ditch wastewater treatment plant to
2.0 MGD ADF2-basin sequencing batch reactor plant which wifl be comprised of
influent pumping station, groundwater drainage pumping station, plant pumping station,
filter screcn with compactor, vortex gril removal unit with grit concentrator, conversion
of oxisting oxidation ditch to an acrobic digester, modification 10 the cxisting plant wash
water sysiem, madification 10 “Main”, “Carter Addition”, and “Sunny Acres” pumnping
stations, replacement of approximately 1,100 linear feet of aix (6) inch diameter forcc
main, ultraviolet disinfoction system and all requisite appurtenances.

2. The wastewater treatment plant improvements project shall be constructed, in
accordance with the plans end specifications, approved the 14 day of March 2001,
preparod by Dunn Engineers, Inc.; Consuldng Engineers; 701 Virginia Street, West;
Charleston, WV 25302, and entitied “Crab Orchard-Macarthur Public Service District
Wastewater Treatment/Pumping Facilities Upgrade; Raleigh County, West Virginis;
Contruct #1; SRF Project No. C-544257-02.

“To use all avallable rosources to protect and restore West virginia s

environment In concert with the needs of present and future ganarations." -,

Duvisrimend of
Cevirmuieniu) Proiction




Ceab Orchard-MacArthur Public Service District
Page 2
" Revised: July 27, 2001

3. To amend Section D.4. a) on page 21 of 26 of the permit to read;

Max{mum Annual Five (5) Year

Land Application Loading Rate(s)  Cumnulative Loading  Lifetime Loading
Site(s) ‘ Tons/Acre ‘Rate{s) Tons/Acre  Rate(s) Tons/Acre
Cooper Farm

Field 1 4.7 14.6 134

Field 2 4,7 14.6 134

Field 3 4.7 14.6 134

Field 4 4,7 14.6 134

Ficld 5 7.1 14.6 134

Field 6 4.7 4.6 134

Enclosed find revised papes 4 of 26, 5 of 26, 14 of 26, 19A of 26 and 21 of 26 for
WV/NPDES Permit Number WV0082309 reflecting this modification. Please discard pages 4 of
26, 5 of 26, 14 of 26 and 21 of 26 with the initiation of the operation of the.plant. Also, enclased
find revised Discharge Monitoring Report (DMR,) forms for your usc.

Al other terms and conditions of the subject WV/NPDES Water Pollution Contro! Permit
No. WV(0082309 shall remaln in offect and unchanged.

Sincerely,

DIVISION OF WATER RESOURCES

AGT/yp
ec: Env., Inspactor Supervisor
Env. Inspactor, Raleigh County
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CRAB ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT

-BRESOLUTION

RESOLUTION AUTHORIZING TEHE. ACQUISITION AND
CONSTRUCTIOR OF PUBLIC SEWERAGE FACILITIES OF
- CRAB ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT
AND TEE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, TEEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $4,000,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1986 A AND NOT MORE THAR $300,000
- IR AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
~ BONDS, SERIES 1986 B, PROVIDING FOR THE RIGCHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCE BONDS; AUTHORIZING THE SALE ARD
PROVIDING FOR TEE TERMS AND PROVISIONS OF SUCE
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THEERETO. -

_ BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB -
ORCEARD - MacARTHUR PUBLIC SERVICE DISTRICT:

ARTTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0l.. Anthority for this Resclution. This
~ Resolution (together with any orders or resolutions supplemental
herxste, the "Bond Legislation") 415 enacted pursuant to tha
provisicns of Chapcer 16, Article 13A of the West Virginia Code of
1931, as amended -(the "Act"), and other applicable provisicns of
m. _— _ .

. Section 1.02. Pindings. It is hereby found, determined
and declsred thac: o ‘ : ' ‘ ,

A, ' Crab Orchard - MacArthur Public Service District (the
"Issuer') is a public service district and public corporation of the
State of West Virgimia in Raleigh County of said State, o

. B. The Issusr has undertaken the acquigition and
construction of public sewage trearment and collsctiom facilities.
(che "Project”) which constitute properties for the collectiom of




liquid or solid wastes, sewage or industrial wastes (the Project,
and any additions thereto or extensions thereof is herein called the
"System") at an estimated cost of $18,478,702, in accordance with
the plans and specifications prepared by the Consulting Engineers,
which plans and specifications have heretofore been filed with the
Secretary of the Issuer. -

: C. The Issuer has heretofore issued its Sewerage System
Refunding and Construction Notes, Series 1983, dated December 1,
1983 (the "Notes"), in the aggregate principal amount of $7,620,000
pursuant to a bond and notes resolution adopted November 9, 1983, a
supplemental resolution adopted November 9, 1983, and a second
supplemental resolution adopted December 2, 1983 (collectively, the
"Prior Resolution"), to . finance costs of construction and
acquisition of the Project pending receipt of certain grant moneys
and 1issuance of the within~described Bonds. The Issuer has
encountered construction difficulties with respect to the Project
and has not received certain EPA Grant proceeds as quickly as

~anticipated which requires that the Issuer borrow the sum of not to

exceed $4,300,000 to finance a portion of the Issuer's local share
" of the Costs of the Project, in addition to the amount necessary to
pay a portion of the principal of the. Notes.

D. The estimated revenues to be derived in each year
after the enactment hereof from the operation of the System will be
sufficlent to pay all the costs of the operation and maintenance of
. said System, the principal of and interest on the Bonds (as
" hereinafter defined) and all ‘Sinking Fund, Reserve Account and other

payments provided for herein. IR

E. It 18 deemed necessary for the Issuer to iasue its

Sewer Revenue Bonds in the total aggregate principal amount of not
more than $4,300,000 in two series, being the Series 1986 A Bonds in

~ the aggregate principal amount of not more than $4,000,000 and the
Serias 1986 B Bondas in the aggregate principal amount of not more
than $300,000 (collectively, the "Bonds"), to pay, at the maturity
thereof, a portion of the Notes representing the "local share" of
the Issuer of the Costs, additional Costs not otherwise provided for
and costs of issuance of the Bonds. Said costs shall be deemed to
include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest upon the Notes and
the Bonds prior to and during construction or acquisition and for
6 months after completion of construction of ‘the ~ Project:
engineering, and legal expenses; expenses for estimates of cost and
revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment
fees, discount, initial fees for the services of regilstrars, paying
agents, depositories or rrustees or other costs in connection with



the sale of the Bonds and such other expenses as may be necessarf or

incident to the financing herein authorized, the comstruction or

acquisition of the Project and the placing of same in operation, and
the performance of the things herein required or permitted, in
counection with any thersof; provided, that Teimbursement to the
Issuar for any amounts expended by it for allowable costs prior to
the issuance of the Bonds or tha repaymant of indebtadness incurred
by the Issuer for such purposes, shall be deemed Costs of tha
Project, as hereinaftar definad. .

F. _The period of wusefulness of the ' System aftcer
completion of the Project is not less than 40 Years.

G. It is in the best interests of the Issuer that its
Original Bonds (as hereinafter defined) be sold to the Authority (as
hareipafter defined) pursuant to the terms and provisions of a loan
agresmant dated May 22, 1983, a loan agreement dated May 29, 1986,
and & supplemental loan agreement dated May 29, 1986 (collectively,
the "Loan Agreement”) to be entered intc batween the Issuer and the
Authority, in form satisfactory to the Issuer and the Authority.

H. There are not oqutstanding any obligations of the
Isauer which will ranmk prior to or om a parity with the Bonds ag to
lien and source of and saecurity for payment. The Series 1986 B.
Bonds shall ba junior and subordinate to the Series 1986 A Bonds, as
e~% Jorth harein. ) : _ _ '

: L. The Issuer has complied with all requirements of
West Virginia law relating to authorization of tha construction,
acquigition and oparation of the Project and issuance of -the Bonds,

or will have $0 complied prior to issuance of any thereof,

including, among othar things, the obtaining of a Certificate of
Convenience and Necessity and approval of this financing and
Dace3gary usar rates and charges from the Public Service Commission

of Wast Virginia by final order, the time for Tehearing and appeal

of which bhave expired.

Secticn 1.03. Bond Legislation Coﬁstitu:.s Contract., 1In
consideration of tha acceptance of the Bomds by those who shall be

the registered owners of the same from time to time, this Bond

Legislation shall be deemad to be and shall comstitute a contract
betwean the Issuar and such Bondholders, and the covenants and
agresments hersin set forth to be performed by the Issuer shall ba
for the equal benefit, protection and security of the registered
owners of any and -all of such Bonds, all which shall be of equal
tank and without preferencs, priority or distinction between any one
Bond of a series and any other Bonds of the same seriass by reason of



priority of issuance or otherwise, except as expressly provided
therain and hersin. ' _

Section 1.04. Definirions. The following terms shail

have the following meanings hersin unless the contaxe expressly
requires otherwise: - : :

"Act" means Chaptdr 16, Article 13A of the West Virginia
Code of 1931, 23 amended and in effect on the date of adoption
hersof, - o

"Authority"” means the West Virginia Water Development
Authoriry, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the Stats of West Virginia
that succeeds ‘to the functions of the Authority.-

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

"Bond Construction Trust Fund" means the Bond Constiucticn
Trust Fund astablished by Section 5.0l hereof. . - _

"Bondholder,” , "Holder of the Bonds," "Holder" or any
similar term whenever Gsed hersin with respect to an outstanding
Boad or Bonds, means the parson in whose name such Bond is
registared. ' ‘

: "Bond Legislation,"” "Resolution," "Bond Resolucion" or ‘
"Local Act" means this Bond Resolution and all orders and -
resolutions supplamental hereto or amendatory herscf. . ~ ST

"Bond Bagistrar"” means the bank or othar entity to be
designated as such in the Supplementsl Rasolution and its successors
and aseigns, ) : o
. ‘"Bonds™ means the Original Bonds and any bonds on a parity
therewith suthorized to be issued hersunder. .

. "Commission" means - tha West Virginia Munmicipal Bond
Commission . or any other agancy of the State of West Virginia that
-gucceeds to the functiongs of the Commission.

"Consulting Engineers" means Stafford. Consultants
Incorporated, Princeton, West Virginia, or any engineer or firm of
enginears that shall at any time hersafter be retained by the Issuer
as Consulting Engineers for the System.



"Costs" or "Costs of the Pfoject“ means those costs
described iz Section 1.02(E) hereof to be a Part of the cost of
construction and acquisition of the Project. :

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

"Eligible Costs" means Costs of the Project which are
- reimbursable in full on a dollar-for-dollar basis from EPA Grant
Receipts, the total of which are equal in amount to the EPA Grant,

"EPA" means the Unitad States Eoviroomental Protectiog
Agency and any successor to the fumctions of the EPA, : ‘

"EPA Grant" meansg the grant from the EPA pui:suan: to the
commitment therefor. ' o

- "FDIC" maans the Federal Deposit Insurance Corporation and
any successor to the functions aof the Mg, :

"Fiscal Year" means each 12-month perziod beginni.ng on
July 1 and ending om the succeeding June 20. ’

"Governing Bodj" Beans the public service board of the
Issuar, consisting of 3 fembers, as may hersafter be constituted.

. "Goveroment Obligations" means direct obligations of', or
obligations the timely payment of the principal of and interest op
vhich is guaTantead by, the United States of America.

"Grant Agreement" means a written commitment for thé ~

payment of the EPA Grant or any of the Other Grants, Specifying the
amount of such Grant, the terms and conditions upon which such Grant
1s made and the date or dates or event or events upon which Grant is
to be paid to the Issuar; provided that, "EPA Grant Agresment” meang
only the Grant Agreement relating to the EPA Grant and "Qcher Grant
Agreements” means culy those Grant Agrsemsnts relating to the Other
Grants. ' . '

. "Grant Raceipts” means all moneys received by the Issuer
on account of amy Grant after the date of issuance of thae Notes;
provided that "EPA Grant Receipts" msans- only Grant Receipts on
account of the EPA Grant, anrd "Other Graut Receipts” means omly
Grant Raceipts om account of amy or all of the Othar Grauts.

-~ "Grants" msans, collectively, the EPA Grant and the Other’
Grants, aszs hereinafter defined.



"Gross Revenues"” means the aggregate gross operating and
gon-cpearating revenmues of the System, as herainafrar defined,
determined in accordance with generally accapted accounting
principles, after daduction of prompt payment discounts, if any, and
reagonable provision for uncollectible accounts; provided, thar
"Gross Revemues” doas not include any gains from the sale or other
disposition of, or from any increase in the value of, capiral assets
(including Qualified. Investments, as hereinafter defined, purchased
pursuant to Article 8.0l hereof) or amy Tap Fees, as hersinafrer
defined, and for the furmishing by the Issuar of miscallaneous
searvica. ' :

- "Herein," "hersto" and similar words shall refer to this
entire Bond Legislatiom. : T

"Indenture” or ™frust Indenture"” msans the 'ri-ust'Indentura
batween the Issuer and the Trustae dated as of December 1, 1983,
relating to the Notas and all supplemants- or mnd;nants‘ therato.,

"Independent Cartified Public Accountants" shall mean any
certified public accountant or firm of csrtified public accountants
that shall at any time hereafter be retained by the Issuer to
prepare an independent annual or special audit of the accounts of
the System or for any other purposa except keeping the accounts of
the Systsm in the normal oparation of its business and 2ffairs.

_ "Issuer" mesns Crab Orchard - MacArthur Public Service
District, in Raleigh Counrty, West Virginia, and, unless tha context
¢learly indicates otherwise, includes the Governing Body of the
Issuar. : ‘ e e

"Loan Agreement" shall mean, collectively, the loan
agreemant dated Mgy 22, 1983, the loan agreement dated
May 29, 1986, and the supplemantal loan agreement dated May 29,
1986, beretofore or tc ba entered into between the Authority and the
Issuexr providing for the purchasea of the Originmal Bonds from the
Issuer by the Authority, the forms of which shall be approved, and
the exscution and delivery by the Issuer authorizad by, this
Resclution or a resclution adopted by the Issuer prior to the
adcption of this Resclution.

"Nat ane:ﬁ.ms" means the balance of the Gross Rsvenues,
remaining after deduction of Operating Expenses, as hereinaftar
defined. ¢ .

. "Notes" means the $7,620,000 in aggregata principal amount

of Sewerage Systam Refunding and Comstruction Notes, Saries 1983,
heretofores issued by the Issuer to pay Costs of Projact pending
receipt of the Grant Receipts and proceeds of the Bonds.




) "Operating Expenses" means the reasonable, proper and
necassary costs of repair, maintenance and operatien of the System
and includes, without limiting che genarality of che foregoing,
administrative, engineering, legal, auditing and insurance €xpanses,
other than those capitalized as part of the Costs, faes and expensaes
of the Authority, fiscal agents, the Registrar and Paying Agent (all
as hereinaftar defined), other than those capitalized as part of the
Costs, payments to pension or ratirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included under genarally accepted accounting
principles; provided, that "Oparating Expenses™ does npot include
payments on account of the principal of or redemption premium, if
any, or interest on the Bonds, charges for depreciacion, losses from
- the sale or other disposition of, or from any decrease in the value
of, capital assets, amortizarion of debt discount or . such
miscellaneous’ deductions as are applicable to prior accounting
periods. - : S

"Ozriginal Bonds" or "Bonds originally authovized hereby™
or similar phrases mean, collectively, the not more than $4,000,000
in aggregate principal amount of Series 1986 A Bonds and not mora
than $300,000 in aggregate principal amount of Serias 1986 B Bonds,
issued for the purpose of paying z portion of the pPrincipal of the
Notes, additional Costs;of the Project and for such other purposes
permitted hereby and authorized by the Bond Legislation.

_ "Other Grants" means collectivaly, the WDA Grant, togethar
with any ocher grant hereafter received by the Issuer tn s1] in
financing any Costs. ' : :

s

"Outstanding," when used with reference to Bonmds and as of
any particular date, dascribes all Bonds theretofore and thareupon
being deliverad except (i) any Bond cancelled by the Bond Registrar,
at or prior to said date; (ii) any Bond for thas payment of which
moneys, equal to its principal amount, with interest to the date of
maturity, shall be in trust hereunder and set aside for such payment
(whether upon or prior to maturity); (iii) any Bend deemed to have
been paid as provided in Articla X hereof; and (iv) for purposes of
consents or other actiocn by a specified percsntage of Bondholders,
~ any Bonds registered to the Issuer.

"Parity Bonds" mssns additional Bonds issued under the
provisions and within the limitacions prescribed by Section 7.07
hereof. o ) : :

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



"Program" means the Authority's loan pProgram, under which
the Authoriry purchases the water development revenue bonds of local
govermmental entities satlisfying certain legal and other
requirements with the proceeds of water development ravenue bonds of
the Authoricy.

"Projact” means the acquisition and construction or a’
Sevage Creatment, collection and transportation system, 1ift
stations and forcs maing and all necessary appurtenances.

"Qualified Iavestments" mesans and includes any ‘af the

foucmg:
' (a) Govermment Ob ligations;

(b) Government Obligations which have been
stripped of their wmmatured interest coupons,
interast coupons sctripped from Govermment
Obligations, and —receipts or certificatss
evidancing payments from Government Obligations
or interest coupons stripped from Govermment
Obligations; _

(¢) Bomds, debentures, notes or other
avidences of ‘indebtedness issued by any of the
following agencies: Banks for Cocperativas;
Federal Intermediate Cradit Banks; Faderal Homs
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Government .
National Mortgage Associition; Tennesses Valley -~ = =~
Authority; or Washington Metropolitan Area .
Transit Authority; ) '

(d) Any bond, dabanture, nota,
participation certificate or other similar
obligations 1isguad by the Federal National
Mortgage Association to thae extsat such
obligation i1s gusranteed by the Government
Naticnal Mortgage Assoclation or issued by any
other federal agency and backed by the full
faith and credit of the United States of
Amsrica; -

() Time accounts (including accounts
evidenced by time certificates of deposit, time
deposits or other simjlar banking arrangemancs)
which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation,
shall be secured by a pladge of GCovernmant



Obligacions, provided, that said Government
Obligations pledged either must mature as naarly
as practicable coinecident with the maturity of
sald tima accounts or wmust be replaced or
increased so that the market value thereof ig
alwvays at least equal to the principal amount of
said timas accounts;

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

(g) Repurchase agreements, fully secured
by investmants of the types described in
paragraphs (a) through (e) above, with banks or
national banking associations which are members
of FDIC or with ‘govermment bond dealer s
recognized as primary dealers by the Faderal
Reserve Bank of New York, provided, that said
iovestments securing said repurchase agreements
either must mature as nearly as practicable
coincident with the maturity of said repurchase
agree®ents or must be Teplaced or increased so
that the markst value thereof is always at least
equal to the principal amount of said Tepurchage
agreemants, and provided further that the holder
of such repurchase agreement shall have a priocr
perfected security interest in the collateral
therefor; must have (or its agent must have)

posseassion of such collateral; and such - e

collateral must be free of all claims by third
parties; | ‘ - |

- (h) The VWest Virginisa "consolidated fund"
managed by the West Virginia State Board of
Investments pursusnt to Chapter 12, Article 6 of

- the Wast Virginia Code. of 1931, as amended,
provided that igvestmants by such fund on behalf
of the Issuer shall be restricted to Qualified
Investments described in paragraphs (a) through
-(g), abovs.

"Registered Owner," "Bondholder,” "Holder" or any similar
ternd Besns whenevar used herein with respect to am ocutstanding Bond
or Bonds, the pearson in whose name such Bond is registered,

"Registrar" means the Bond Registraz.



"Renewal and Raplacement TFund" maans the Renewal and
Replacement Fund established by Sectiom 5.01 beraof,

7 "Revenue Fund" msans the Revenue Fund established By
" Section 5.0l hereof.

"Secratary" means the Secretary of the Governing Body of
the Issuer, S _

_ "Series 1986 A Bonds" or "Series A Bonds" maans the notk
more than $4,000,000 in aggregate principal amount of Sewer Revenue
Bonds Scriaa 1986 A, of the Issguar. .

"Series 1986 A Bonda Raserve Account™ means . the
Series 1986 A Bonds Reaserve Account established in the Series 1986 A
Bonds Sinking Fund pursuant to Section 5.02 hereof,

"Series 1986 A Bonda Reserve Requirement” meang, ag of any
date of calculation the maximum smount of principal and interest
which will becoms due on tha Series 1986 A Bonds in any Piscal Year.

"Seriss 1986 A Bonds Sinking Fund" means the Series 1986 A
Sinking Fund established’ by Section 5.02 hereof.

"Series 1986 F Bonds” or "Scrias B Bonds" means the not
more than $300,000 in aggregate principal awount of ='”er Revenue
Bonds, Searias 1986 B, of the Issuer.

"Sariss 1986 B Bonds Reserve Account” nEans the
Series 1986 B Bonds Rasarve Account established in the. Scries 1986 B e
Bonds Sinking Fund pursuant to Section 5.02 hereof. : T

"Seriss 1986 B Bonds Reserve Requirement” means, as of the
date of calculation, the maximum amount of principal which will
become dus om tha Series 1986 B Bonds in any Fiscal Year.

"Seriss 1986 B Bonds Sinking Fund” mesns the Seriss 1986 B
Bonds Sinking Mund established by Section 5.02 hereof. .

"Staca" means thc‘State'of Wast Virginii.

"Supplennntal Rasclution” means any rosolution or order of
the Issuer supplementing or amending this Resolution and, when
preceded by the article "the," refers specifically to the
supplemental resclution authorizing the sale of the Original Bouds;
provided, that any matter intended by this Resolution to be includad
© in the Supplemantal Resolution with respect to the Original. Bonds
and - not g0 Included may be included in another Supplemental
‘Resolution. : '



B "Surplus Ravenues" means the Net Revenues not raquired by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds or any other obligations of the Isguer,
including the Renewal and Replacement Fund and the Raserve'Accou:nt,
the proceeds of which Bonds or other obligations are to be used to
pay Costs of the Project. o _ ,

"System" means the complete properties of the Issuer for
the collaction, transportion and treatment of liquid or solid
wastas, sewvage or industrial wastes, in its entirery or amy integral
part thereof, and shall include the existing facilities, the 'Project
and any further additions, betterments and improvements theraco
hereafter constructed or acquirad for said system from any sources
whatsoever. ' ' S

; "Tap Fees" msans the fees, 1f any, paid by i:rospoctiva
customers of the System in order to connect thereto,’ _

"Trustee' means the tTustee named in the Indsnture.

 ™DA Grant” means the grant from the West Virginia Water
- Development Authority pursuant to the commitment therefor.

Words importing singular number shall include the plural
number in each case and vice versa; words imporsing persoms shall
‘include firms and corporations; and words impovting che masculine,
feminine or neutral gender shall include any other gender. :



ARTICLE II

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.0l. Authorization of Construction and
Acquisition of the Project. There is hereby ratified the
construction and acquisition of the Project, at an estimated cost of
$18,478,702, in accordance with the plans and specifications ‘which
have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Bedy. The proceeds of the Bonds hereby
authorized shall be applied as provided in Article VI hereof.

12.



ARTICLE III

AUTEORIZATION, TERMS, EXECUTION, REGISTRATION AND SALE
OF BONDS; AUTHORIZATION AND EXECUTION OF Loay AGREEMENT

| Section 3.0l. Authortzation of Bends. For the purpose of
Paying a portion of the Notes gt their maturity, Paying Costs of the
Project not otherwige vrovided for and Paying certain coats of
‘issuance and related costs, there shall be issued negotiable
. Original Bonds of the Issuer, in an 4ggregate principal amount of
Dot more than $4,300,000. Said Bonds shall be issued in two geries,
to be designated_rcspectively, “Sewer Revanue Bo » Series 1986 4,™
in the aggregate Principal amount of not more than $4,000,000, and
"Sever Revenue Bonds, Series 1986 B," 1in the aggregate principal
amount of $300,000, and shall have such terms as set forth
bereinafter and in the Supplemental Resolutiop, Proceeds of the
Bonds remaining ‘after capitalization of interest, if any, and
Payment of the costs of issuance thereof and related costs shall, to
the extent necassary to defease the Notes, be deposited in the Notaes
Debt - Service Fund establighed by Sectiodn 4.01 of the - Indenture, ang
thereafter, shall be deposited in the Bond Construction Tryst Fund
established by Section 5.0] heresof. -

Section 3.02. Terms of Bonds. The Bonds ~shall bear
‘interest at such rate Or Tates, nuc exceeding 12Z per annum, or such
other rate as shall then be the legal maximm, payable semiannually
‘on such dates; shall mature on such dates and in such amounts; and -
shall be redeemable, in whole or in part, all ss the Igsysr shall -
Prescribe in a Supplemental Resolution. The Bords shall be payable
8s to principal at the office of the Commission, through a Paying
Agent or Paying Agents, if any, selected by the 0rigipal purchasger
oT purchasers thereof, in any coin or currency which, om the dates
of payment of principal is legal tender for the Paymant of public or
Private dsbts under the laws of the United Statas of &marica,
interest on the Bonds, shal] be Pald by check or draft mailed to the
reglstered ownar thareof &t the address as it &ppears on the books
of the Bond Registrar, or by such other methed as shall be mutually
agreeable so long as the Authority is the Registered Owner thareof.

Unless otherwise provided by the Supplemental Rasolution,
‘the Original Bonds shall ba issued in the form of & 8single bond for
each series, fully registered to the Authority ‘representing the
aggragate principal amount of each series, and shall mature in
principal instaliments, all gg provided - in the Supplemental
Resolution. The Bonds of each series shall be exchangeable at the
option and expense of the Holder for other fully registered Bonds of
the same series in aggregate Principal smount equal to the amount of
said Bonds then Outstanding and being exchanged, with pPrincipal



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 axch.anse.

. - Subsequent seriess of Bonds, if any, may be issued in fully
reglstared form, in the denomination of $3,000 or amy intagral
multiple thereof, all as determined by a Supplemental Resolution.
The registered Bonds shall be datad as of the date specified in a
Supplemental Resolution and siall bear intarest from such date.

Section 3.03. Execution of Bonds. The Bonds shall be
executad in the nama of the Issuer by thas Chaiman and the seal of
the Issuer shall be affixed thereto or imprinted therecn and
attasted by the Sacretary. 1In case any ome or more of the officers
who shall hsve signed or sealed any of the Bomds shall cease to be
such officer of the Issuar before the Bonds so signed and sealad
have been actually sold and deliverad, such Bonds may neverthalass
be sold and daliverad as herein provided and may be issued as if the
parson vho signed or sealad such Bouds had not ceased to hold such
cffice. Any Beondz may be signed and sesled on behalf of the Iszusp
by such perscm as at the actusl time of the exacution of such Bonds
shall hold the proper office in the Issuar, although at the date of
such Bonds such person may uot have held such office or may not have
been so authorized.

_ Section 3.04. Ant:hcnticafticn anod Registration. No Bond
shall bea valid or obligatery for any purposc. or entitled to any
security or benafit under this Bond Legislatiou unless and until the

Cartificate of Authentication and Registration on such Bond,
subgtaatially in the forms set forth in Section 3.09 shall have baan

marually executed by the Bond Ragistrar. Any such executed
Cartificate of Authentication and Rsglstratiom upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
regiatered and dalivered under this Bond Lagislatiom. The
" Cartificats of Authentication and Ragistratiom on apy Bond shall bae
desmed to have been executed by the Bond Ragistrar if manually
signed by an authorized orzicer of the Bond Reglstrar, but it shall
not be necsssary that the same. officer sign the Certificate of
Authenticazion and Registration on all of the Bonds issued
hereunder. ‘ : .

Section 3.03. Negotiability, Transfer and Registratiom.
Subject to the provisions for transfar of registration set forth
below, the Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Ccommercial

' Code of the State of West Virginia, and each succegsive Holder, in

accepting any of said Bomds shall be conclusively deemed to have
a.g:ud that such Bonds shall be and have 2ll of the qualities and



incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each Successive Eolder shall
further be conclugively deemed to have agreed thar gaid Bonds shall
be incontestable in the hands of a bona fide bolder for value.

So long as any. of cthe Bonds remain outstanding, the
Issuer, through the Bond Registrar, shall keep and mainrain books
for the registration and transfer of the Bonds.

'I'he: registered Bonds shall be transferable only upon the
books of the Bomd Registrar, by the registered owner thereof in |
perscn or by his attormay duly authorized in writing, upon surrender
thereto together with a written instrument of transfer satisfactory
to ‘the Bond Registrar duly exacuted by the registered oumer or his
duly authorized attornmey. : . o ’

In 271 cases in which the privilege of exchanging Bonds or
trangsferring the registered Bonds are exercisaed, Bonds shall be
deliv~ved in accordance with the provisions of this Bond
Lagislation. All Bonds surrendered in any such aexchanges or
transfers shall forthwith bae cancelled, by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Ragistrar may
make a charge sufficlent to reimburse it for any tax, fee or other
govermmental charge required to be paid with respsct to such
exchange or transfer axd the cost of preparing esch rnew Bond upon
each exchange or .ransfer, and any other expensaes .of the Bond
Registrar incurred in comnection therewith, which sum or sums shall
‘be paid by #-c lasuer. The Bond Registrasr shall not ba obliged to
make any such exchange or transfer of Bonds during the- 13 days
preceding an interest payment date on the Bonds or, in the case of .
any proposed redemption of Bonds, next preceding the date of the~
selection of Bonds to be redeemed. "

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost.
In suy case any Bond shall become mutilated or be destroyed, stolaen
or lost, the Issuer may, in its discretion, issue, and the Registrar
shall, 1if ao advised by the Issuer, authenticate and deliver, a new
Bond of the same sevies and of like tenmor as the Bonds so mtilated,
dastroyed, stolem or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated
Bond, or in lisu of and substitution for the Bond destroyed, stolen
or loet, and upon the Holder's furnishing satisfactory indemmity and
complying with such other ressonable regulations and conditicns as
the Issuer may prescribe and paying such expenses as the Issuer and
the Bond Reglstrar may incur., All Bonds sc surrendsred shall be
cancelled by the Bond Registrar and held for the account of the
Issusr. If any such Bond shall have matured or be about to matyre,
instead of issuing a substitute Bond, the Issuer may pay the same,



upon being indemnified as aforesaid, and if such Bomd be lost,
stolen or destroyed, without surrender thersof, )

Section 3.07. Bonds oot to be Indebtadness of the Issuer.
The Bouds shall not, iz amy event, ba or constitute an :LnT;b:edngga
- of the Issuer within the meaning of any cormstitutiomal or statutory
provision or limitatiom, but shall be payable solely from the Net
Revenues derivad from the operation of the System ag herein
provided. No holder or holders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power of the Issuer
to pay the Bonds or the intersst tharsom. :

Section 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1986 B Bonds to ba Junior and Subordinate to Series 1986 A
Bonds. The payment of the debt service of all the Series 1986 &
Bonds shall be secured forthwith equally and ratably with each other
by a first lien cn the Net Revenues derived from the System. The
paymsnt of the debt service of all the Series 1986 B Bonds shall
also ba secursa forthwith equally and ratably with each other by a
lien on the Net Revenuas derived from the System, but junior and
subordinate to the lien on such Net Revenues in favor of the Holders
of ths Series 1986 A Bonds. Such Net Revenuas in an amount
- sufficient to pay the principal of and interest on and other
paymauts for the Bonds gnd to make the payments into the Tespectiva.
Sinking TFunds and the Reserve Accounts therein hereinafter
established are hereby irrevocably pledged to the paymsnt of the
principal of and interast on the Bonds as the same become dus.

-~ Sectiom 3.09. Form of Original Bomds. The text of the
Series 1986 A Bonds and the Series 1986 B Bonds, respactively, shall

be in substantially the following forms, with suck omissions,

insertions and variations as may be necessary and desirable and
authorized or permitted hereby, or by any Supplemental Rasgolution
adopted prior ts the issuance thareof:.
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{Form of Series 1986 A Bond]

UNITED STATES OF AMERICA
| - STATE OF WEST VIRGINIA .
CRAB ORCHARD - MacARTEUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1986 A

- KROW ALL MEN BY THESE PRESENTS: That CRAB ORCEARD
MacARTHUR PUBLIC SERVICE DISTRICT, a public corporation of the State
of West Virginia in COhio County of said State, (the "Issuer™), for
value received, hereby promises to pay, solely from the spacial
funds provided therefor, as hereinsfter sat forth, to West Virginia
Water Developmsnt Authority (the "Authority") or registered assigns
the sum of (3 ), in
installments on Octobar L of each year as set forth on the "Scheduls
of. Annual Debt Service" attached as Exhibit A haereto and
incorporated herein by reference with interest on each installment
at the rats per anmum sat forth on said Exhibit A.

The incsrest rate on each installment shall run from the
ori,nal date of dalivery of this Bond to the Authority and paymant
therefor, and until paywent of such installment, and such intarest
shall be payable om April | and October 1 in each year, baginning
October 1, 1986. Principal installments of this Bond are payable in
any coin or currency which, om the respective dates of paymeat of -
such installments, is legal tender for the paymant of public and
private debts under the laws of the United States of Amsrics, at the
office of the West Virginia Municipal Bound Commisgsion, Charleston,
West Virginia (the "Paying Agent"). The interast on this Bond is
payabla by check or draft mailad to the registerad cwmer hereof at -
the address as it sppears on the books of Kanawha Vallay Bank, N.A.,
Charleston, ‘West Virginia, as registrar (the ™Ragistrar™) on the
15tn day of the.month preceding an interest paymsnt daca, or by such
other mathod as shall be mutuzlly agreeable so long as the Authoricy
is the Ragisterad Owmaer heraof. ' :

This Bond may be redeemed prior to its staced date of
maturity in whole or in part, but only with the express written
consent of, amd upon the terms and conditions prascribed by, the
Authoricy. : )

, This Bond is issued (1) to refund and pay a portion of the
Sewerage System Rafunding and Constructiom Notes, Series 1983, of
the' Issuer (tha "Notes") issue to finance part of the costs of



acquisition and conmstruction of certain new Severage treatment,
collection and transportation facilities of the Isguer (the
"Project") pending issuance of this Bond and recsipt of certain
grant proceeds; (ii) to pay additional costs of dcquisition and
constructlion of the Project; and (1ii) to Pay cartain costs of
issuance hereof and relsted costs. This Bond 1is issued under the
authority of and in full -compliaznce with the Comstitution apd
Statutes of the State of West Virginia, including Particularly -
Chapter 16, Article 13A of the West Virginia Code of 1931, as
amanded (the "Act"), and a Resolution and Supplemental Resolution,
- both. duly adopted by the Issuer on the day of
» 1986 (collectively called the "Bomrd Lagislation™),
and is subject to all the terms and conditicns thereof. Tha Bond
Legislation provides for the dissuanca of additional bonds under
certain conditions, and such bonds would be entitled to bae paid and
sacured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is issred contemporaneocusly with the Sewer
Revenus Bonds, Series 1986 B, of the Issuer (ths "Serdies 1986 B
Bonds™) issued in the aggregate principal amount of
s » which Series 1986 B Bonds are junior and
subordinate with Tespect to lien and socurces of and security for
payment to the Bonda of ;this series (the "Bonds™), . o ‘

This Bond is payable only from and secured by a pledge of
the Net Ravenues (as defined in the Bond Legislation) to ‘ba darived
from the operation of the System. moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1986 A
Bonds Raserve Account™), and unexpended proceeds of the Bomds. Such =
Net Raverues shall be sufficient to pay the principal of and
intarest on all bonds which may be issued pursuant to .the Act and
which shall be set agide as a special fund hsreby pledged for such
purpose. This Bond does not comstitute a corporate indebtednass of
the Issuer within the meaning of any comstitutiomal or statutory
provisions or limitatioms, nor shall the Issuer ba obligated tg pay
the same or the' interest hereon except from said spacisl fund
provided from the Net Revenues, the memeys in the Series 1986 A
- Bouds Raserve Account and unexpended Bond proceeds. Pursuant to the
~ Bond lagislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the ugse of the
System and the services rsndersd theraby, which skall be sufficient,
together with other revenuss of the System, to provida for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of
the amount required to pay the maximum amount due in any figcal year
of principal of and interest on the Bonds and all other obligatioms
secured by or payable from such revenuas pPrior to or om a parity
with the Bonds, provided however, that so long as there exists in



the Series 1985 A Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest which will come due on
the Bonds in any £iscal ~year, and (iv) the reserve account
establishad for the Series 1986 B Bonds or any other obligations
outstanding prior to or on a parity with the Bonds or Series 1986 B
Bonds, an amount at least equal to the requirement therefor, such
parcentage may be reducad to 110Z. The Issuar has entered into
cartain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislationm.
Ramgdies provided the registersd owners of the Bonds are axclusivaly
as provided in the Bond Lagislatiom, to which refersnce is héire madas .
for a detailed description thaereof, -

_ Subject-to the registration requirements set forth herein,

this Bond is transferable, as provided in the Bond Legislationm, only.

- upon the books of the Ragistrar by the Payes, or by its attorney

duly authorized in writing, upon the surrender of this Bonrd togethar

with a writtan instrument of transfer satisfactory to the Bond

Registrar duly executed by the regisrared cwner or its attorney duly
autbhorized in writing.

- ‘Subject to such registration requirements, this Boend,
- under the provisiom of the Act i1s, and has all the qualities and
incidents of, & negotisble ingtrument under the Uniform Commsrcial
Code of the State of West Virginia.

' All money received from the sale of chis Bond, after
‘Telmbursement and repaymant of all amountr advancad for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Notes and Costs of the Project described in the Bond

Legislarion or to the appurtemant sinking fund, and thers shall be =

and hereby is crasated and granted a liem upom such momeys, until so
appliad, in faver of the registered owner of this Bond. "

IT IS EEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and chings required to exist, happen and be
performed pracedsnt to and in the issuance of thizs Bond have
exlsted, bhave happened, and have: besn performed in dus tims, form
sod mapner as required by law, and that the amount of this Bond,
together with all other obligatioms of the Issuer, does not exceed
. gny limit prescribed by the Constitutiom or statutes of the State of

Wast Virginia and that a sufficient amount of the revermeg of tha
System has been pledged to and will be set aside into said special
fund by the Issuar for the prompt payment of the principal of and
interest on this Bomnd. : \

 All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issusd shall be deemed to be a



part of the contract evidenced by this Bond to the same extant as if
written fully herein.

IN WITNESS WHEREOF, CRAB ORCHARD - MacARTHEUR PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman
and its corporate seal to be hereunto affixad herson and attested by
its Secretary, and haz caused this Bond to be datad '
1986.

[SEAL]

ATTEST:

Secratary



(Form of)

CERTIFICATE OF AUTEENTICATION AND REGISTRATION -

This Bond is ome of the Series 1986 A Bonds described in
the within-mentiomed Bond Legislarion and has baen duly raglstared
.1n the name of the registered ownar set forth above,

Date:

KANAWHA VALLEY BANK, N.A.,
as Ragistrar -

By

Its Anthorized Offjrer



EXHIBIT A

SCEEDULE OF ANNUAL DEBT SERVICE



[Form of Agsignment)

the within Bond and doés hereby irrevocably constitute and arpoint
» Attorney to traasfer

the said Bond om the tion of the withip Bond

of the said Issuer wi tution in the Premises,

books kapt for registra
th full powar of substi

Dated:

In the presence of:

e b |



(Form of Series 1986 B Bond] -

UNITED STATES OF AMERICA

STATE OF WEST VIRGINTA
CRAB ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT
. SEWER REVENUE BOND, SERIES 1986 B

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD -
- MacARTHUR PUBLIC SERVICE DISTRICT, a public corporation of the Stata
of West Virginia in Raleigh County of said Stats, (the "lssuer™),
for value received, hereby promises to pay, solely from the special
- funds provided therefor, as hereinaftar set forth, to West Virginis
Water Development Authority or registaered assigns (the "Payea") the
sum of = ($ )» in annual
installments on Octobar 1 of each yaar as set forth om tha “Schedula
of Annual Debt Service" attached a8 Exhibit A herato and
incorporated herein by rafarencs, without interssc. C

‘Principal inspallments of this Bond are payabls in any
coin or currency which, on the respactive dates of payaant of such
installmencs, is legal tender.for the paymant of public a.d private
debts under the laws of the United States of America, at the offica
- 0of the West Virgimia Municipal Bond Commissionm, Charleston,

West Virginia (cthe "Paying Agent"), as paying agent (cthe
"Ragistraz"). ‘ L L

This Bond may be redeemed prior to its stated date of
maturity in vhols or in part at any time, but only with the express
- writtan consent of, and upon the terms and conditions prescribed by
the West Virginia Water Development Authority.

, This Bond is issued (1) to refund and pay a porticm of tha
Sewvarage System Refunding and Construction Notes, Series 1983, of
tha Isdguer (the "Notes") issued to finance part of the costs of
scquisition and construction of certain new sewerage treatment,
collection and transportation facilities of the TIssuer (che
"Project") pending issuance of this Bond and raceipt of cartain
grant procaeds; (1i) to pay additional costs of acquisition and
construction of the Project; and (iii) te pay certain costs of .
issuance hereof and related costs. This Bond is issued under cthe
authority of and in full compliance with the Coumstitution and
scatutes of the State of West Virginia, including particularly
Chapter 16, Article 13A of tha Wast Virginia Code of 1931, as
amended (the "Act"), and a Resolution and Supplemental Resolution,



both duly adopted by the Issuer on  the 27th day of May, 1986
(collectively called the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Lagislation provides for
the issuance of additional bonds under certain conditioms, and such
bonds would be entitled to be paid and secured equally and Tatably
frem and by the funds and revenues and other security providsd for
the Bonds under the Boad Lagislaticn. '

This Boud is payabla only from aud secured by a pledges of
the Net Ravenues (as defined in tha Bond Legislation) to be derived
from the operation of the System after thers has first baem paid
from said Net Revenues all payments then dus and owing on the
Series 1986 A Bonds herein described, moneys in the Reserve Account
created under the Bond Laegislation for the Bonds of this Serias (the
"Series 1586 B Bonds Reserve Account"), and unexpended proceeds of
the Bonds of this Series (the "Bonds"). Such Net Ravenues shall be
sufficient to pay the principal of and interast om all bonds which
may be issued pursuant to the Act and which shall be set aside as a
‘spacial fund hereby pladged for such purpose. This Bond does not
constitutas a corporate indabtedness of tha Issuer within the meaning
of amy constitutional or statutory provisions or limitatioms, nor
shall the Issuar be obligated to pay the same, except from said
special fund provided from the Net Revanues, the moneys in the
Seriles 1986 B Bonds Raesarve Account and unexpendad Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenantad and
agreed to establish and maintain just and equ..able rates and
charges for the use of the Systsm and the services rendered thereby,
which shall be sufficient, togather with other revenues of the
Systam, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each fiscal
year equal ta at laast l157 of the amount requirad to pay the
maximum amount due in any fiscal year of principal of and interast
on the Bonds, the 1986 Saries A Bonds, and all other obligatious

secured by or payable from such revenues prior to or on a parity

with the 1986 Series A Bonds and on a perity with the Bonds,
provided however, that so long as there aexists in the Series 1986 B
Bonds Raserve Account and the reserve account established for the
Sexies A Bonds, an amount at least equal to the maximm amount of
principal and inmterest which will become dus on thsa Bonds and the
1986 Series B Bonds in any fiscal year and any reserva account for
any such prior or parity obligacions 1s funded at lsast at tha
requirement tharefor, such percentage may ba reduced to 110Z. The
'~ lIssuer has entared inmto certain further covenants with the
registered owners of the Bonds for the terms of which referance is
made to the Bond Legislation. Remedies providad the ragistered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which referemce is here made for a detailed
description thareof. ' - : :



This Boad is transferable, as provided in the Bond
Legislation, only upon the books of Kanawha Valley Bank, N.4A.,
Charleston, West Virginia, as registrar (the "Registrar"), by the
Payee, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with & written instrument of
trangfer satisfactory to the Bond Registrar duly exzecuted by - the
Payee or its attorney duly authorized in writing,

 Subject to the registratlon requirements as set forth
herein, this Bond, under the provision of the Act 1s, and has all
the qualities and incidents cof, 2 negotiable instrument under the

Uniform Commercial Code of the State of West Virginia.

A1l money received from. the sale of this Bond, after
Teimbursement and repayment of all amounts advanced for prelim&nary
expenses as provided by law, shall be applied solely to the payment
of the Notes and the Costs of the Project described in the Bond
Legiglation or to the appurtenant sinking fund, and there shall be
and hereby is created and granted a liem upon such moneys, until so
applied, in favor of the holder of the Bonds, which lien is
subordinate to the lien in favor of the holders of the Series 1986 4.
Bonds. - : :

THLS BOND IS JUNIOR AND SUBOEDINATE WITH RESPECT TO LIENS,
FLEDGES AND SOURCES OF AND SECURITY FOR PAY™ENT TO THE OUTSTANDING
SEWER REVENUE BONDS, SERIES 1986 A, OF .iE- ISSUER (THE "SERIES
- 1986 A BONDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED IN TEE
'BOND LEGISLATION. . : . . ' ' _

IT IS EEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happan and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in dus time, form
and manner as required by law, and that the amount of this Bond,
togethar wich all-other obligations of the Issuer, does not exceed
any limit prescribed by the Comstitution or statutes of the State of
West Virginia and that a sufficient amount of the revanues of the
System has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment of the principal of thisg
Bond. : , : ‘

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is i1ssued shall be deemed to be a

part of the contract evidenced by this Bond to the same extent as if

writtan fully herein.

7K.



IN WITNESS WHEREOF, CRAB ORCEHARD - MacARTHUR PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman
and its corporats saal to be hersunto affizad herson and atrestad Ey
its Sacretary, and has caused this Bond to bes dated
1986.

]

(SEAL] -

ATTEST:

Secratary



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond i3 one of the Series 1986 B Bonds described in
the within-mentioned Bond Legislation and has been duly registerad
in the name of che registared ownsr sat forth abova. ,

" Dater

KANAWHA VALLEY BANK, N.4.,
as Regisctrar

By

Its Authorized Officer

-



| EXHTBIT 4
SCEEDULE OF ANNUAL DEBT SERVICE



(Form of Assigﬁmsnt]

FOR VALUE RECEIVED the undersigned salls, assigns, and
tranafers uato ‘

the within B'on.d a'ndrd.oes hereb‘j irrevocably comstituts and appoint
» Attorney to transfer
the sa.id Bond on the books kapt for registration of the within Bopd
of the said Issuer with full power of substitution in the premisas.

Dated: ‘ y .,

In the 'presénce of: :

n -’



Section 3,10. Sale of Original Bomds; Execution of Loan
AgTreement with Authority. The Original Bonds shall be sold to the
Authority, opursuant to the terms and conditions of the Loan
Agreement. If not 80 authorized by previous resolution, the
- Chairman is specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the Secretary is directed to affix the -saal of the
Issuer, attest the same and deliver the Loan Agreement to cthe
Authority. :




ARTICLE IV

[RESERVED]



ARTICLE V |
SYSTEM REVENUES AND APPLICATION TEEREOF

Section 5,0l. Establishment of Funds and Accounts with

Depogitory Bank. The follewing special funds or accounts are
created with and shall be held.by, the Depository Bank: ' :

(1) 'Ravemu Fund;
(2) Renewal and Replacement Fund; and
(3) Bond Canstruction'frust Fund, v

Section 5.02. Establishment of Funds and Accounts with
Commisgion. The following special funds OT accounts are hareby
established with the Commissgion: :

(1) . Series 1986 A Bonds Sinking Fund;

Within the Series 1986 A Bonds Sinking
Fund, the Series 1986 A Bonds Raserve Account,

(2) Series 1986 B Bonds Sinking Fund;

Within the Seriss 1986 B Bonds Sinking Fund
the Series 1986 B Bonds Reserve Account.

~ Section 3.03. System Revenues; Flow of Funds. - A. The-
eutire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Pund. The Ravenue Fund
shall constitute a trust fund for the purposes provided in this Bond
Legislscion and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used omly for the
purposes 2nd in the manner herein provided. '

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

(2) Thersafter, from the wmoneys remsining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
payment of interest om the Series 1986 A Bonds for which
interest has not been capitalized, apportion.and set apart
out of the Ravenue Fund and remit to the Commission, for
deposit in the Series 1986 A Bonds Sinking Fund, a sum
equal to 1/6th of the amount of interest which will become
due on said Series 1986 A Bonds on the naxt ensuing



semlannual interest payment date, less any sarnings
- transferred from the Series 1986 A Boends Reserve Account
for the purpose of making interest payments and investment
earnings on sums previously deposited in the Series 1986 A
Bonds Sinking Fund for the purpose of making interest
payments ou the Serles 1986 A Bonds; provided, that, in
the event the period to elapse between the date of such
. inicial deposit in the Series 1986 A Bonds Sinking Fund
‘and the next semiannual interaest Payment date is less than
7 months, then such monthiy payments shall be incrsased
proportionately to provide, ome momth prior to the next
semiammusl interest payment date, the required amount of
interest coming due on such date. o :

(3) The Issuer shall alsc, on the first day of each
month, commencing 13 months prior to the firgt date of
payment of principal on the Series 1986 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 A Bonds Sinking
Fund, a sum equal to 1/12th of the smount of prinmcipal
which will mature and become due om sald Series 1986 A
Bonds on the naxt ensuing principal payment date, less any
-earnings transferred from the Series 1986 A Bonds Reserve
Account for the pu¥rpose of making principal payments and
investaent earnings on sums previously depcosited in the
Series 1986 A Bomds Sinking Fund for the purpese of making
Principal payments om the Series 1986 A Bonds; provided
that, in the event the period to elapse betwsen the date
of such initial deposit in the Series 1986 A Bonds Sinking
Fund and the next amnual principal payment date is less
than 13 months then such monthly paynents shall be
increased proportiomately to ‘Provids, one wmonth prior to
the next ammual principal payment date, the Tequired
amount of principal coming due on such date. :

. (4) The-Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
peyment of principal of the Series 1986 A Bomds, apportion
and sat apart out of the Revemue Fund and remit to the
Commigsion for deposit in the Series 1986 A Bonds Regerve
Account, sn amount equal to 1/120 of the Series 1986 A
Bonds Reserve Requirement; provided, . that po further
payments shall be made into the Series 1986 A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain cm daposit
therein, an amount equal to the Series 1986 A 3Bonds
Reserve Requirsment.



(5) From the moneys remaining in the Revemue Fund,
the Issuer shall next, on the first day of each month,
comnencing with the wmonth succeeding the first fyll
calendar month after commencement of operatian of the
System, transfer to the Renmewal and Replacement Fund a sum
equal to 2 1/22 of the Gross Revenues each month,
exclugive of any payments credited to the Serias 1986 A
Reserve Account. All fundgs in the Renewal and Replacement
. Fund shall be kapt apart from &all other funds of the
Issuer or of tha Depository Bank and shall be invested gnmd
reinvested in accordance with Article VIII hereof.
- Withdrawals and disbursements may be made from the Ranewal
and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that
any deficiency in the Series 1986 A Bonds Reserve Account
[except to the extent such deficisncy exists because .the
required payments into such account have not, as of the
date of determination of a deficiency, funded such account
to the maximm extent required by Subsectiomn 5.03(a)(4)]
' shall be promptly elimina:ed w:Lt‘.h soneys from the Rengwal
and Repla.cmnt Fund.

(6) The Issue¢r shall next, on the first diy of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1986 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 B Bonds Sinking
Fund, a sum equal to 1l/12th of the amount of principal
which will mature and become due om said Series 1986 B
Bonds on the next ensuing principal payment dite, less dny
earnings transferred from the Series 1986 B Bonds Reserve
Account for the purpose of making principal payments and
investment earnings on sums previously deposited in the
Series 1986 B Bonds Sinking Fund for the purpose of uki.ng
rin:ipa.l payments on the Series 1986 B Bonds, :

(7) The Issuer shall npext, on the first day of each
menth, commancing 13 months . prior to the first date of
paymaent of principal of the Series 1986 B Bonds, apportion
- and set apart out of the Ravenue Fund &nd remit to the
Commisgion for deposit in the Series 1986 B Bonds Reserve
Account, sn asmount equal to 1/120 of the Series 1986 B
Bonde Reserve Requirement; provided, that no further
payments shall be made into the Series 1586 B Bonds
Resarve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount ‘equal to the Seriss 1986 E Beonds
Reserve Requirement. ' :



Moneys in the Series 1986 4 Bonds Sinking Fund and
the Series 1986 B Bonds Sinking Fund shall be usged only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
become due. Moneys in the Series 1986 A Bonds Raserve
Account and the Series 1986 B Bonds Reserve Account ghgl]
be used only for the purpose of paying principal of and
interest, if any, on the respective series of Bonds, as
.the same shall come due, whem other moneys in  the
attendant Sinking Fund are insufficient therefor, and for
no other purpose. ,

- Al.l investment earnings on moneys. in  the

Series 1986 A Bonds Resarve Account and the Series 1986 B
Bonds Reserve Account shall be transferred, pot less then
once each year, to the respective Sinking Fund and applied .
in full to the next ensuing principal pay‘ment due on the
respective Series of Bonds.

Any withdravals from ‘the Series 1986 A Bonds Resarve
Account which result in a reduction in the balance of ths
Series 1986 A Bonds Reserve Account to balow the
Series 1986 A Bonds Reserve Requirement ghall be
subsequently restored from the first Net Ravenues
available after all required payments to the Series 1986 A
Bonds - Sinking Fund for payment of debt service on the
Bonds have been made in full.

Any withdrawals from the Series 1986 B Bonds Reserve
Account which result in a reduction in the balance of the
 Series 1986 B Bonds Reserve Account to balow the
Series 1986 B Bonds  Reserve Requiremant shall be
subsequently restored from the <£first Net Rsvenuss
available after all required payments to the Series 1986 A
and Series 1986 B Bonds Sinking Funds and the Remewal and
Raplacement Fund have been made in full.

As snd when additional Bonds ranking om a pa.rit:'y with
the Originsl Bonds are issued, provision shall be made for
additional paymants into the respective Sinking Funds
sufficient to pay the interest on such additional parity -
Bonds and accomplish retirement thereof at maturity and to
accumilate a balance in the respective Rsserve Accounts in
an amount equal to the maximm provided and required to be
paid into the respective Sinking Funds in any Fiscal Year
for account of all the Original Bonds .of such series,
including such additional Original Bonds which by their
terms are payable from such Sinking Fund.



The Issuer shall not be required to make any further
payments into the several Sinking Funds or imto the
Reserve Accounts therein when the aggregate gzmount of
funds in all such Sinking Funds and said Reserve Accounts
are at least equal to the aggregate principal amount of
and interest due to maturity on the respective Bonds then

Qutstanding.

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

The payments into the Sinking Funds shall be made on
the first day of each month, except that when the first
day of any month shall be a Sunday or legal holiday then
such payments shall be made om the npext succeeding
business day, snd all such payments ghall be remittad to
the Commission with appropriate instructions as to the
custody, use and application thereof consistent wich the
provisions of this Bond Legislatiom. :

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

The Sinking Funds, including the Reserve Accouncs
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds - -
and any additional Bonds ranking on a parity therewith
that may be issued and Outstsnding under the comditions
and restrictions hersinafter set forth. B

B. Whenever all of the required and provided transfers
and payments from -the Revenue Fund into the several special funds,
as harainbefore provided, are current and there remains in said
Revenus Fund 2 balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other period as required by law,
such excess shall be considered Surplus Revenues. Surplus Revenues
msy be used for any lawful purpose of the System, including, but not
limited to, payment to the Trustee for deposit in the Notas Debt
Service Fund, as defined in the Indenture. :

c. The Issuer shall remit from the Revenue Fund to the
Commuission, the Paying Agent or the Depository Bank, on such dates
as the Commission, the Paying Agent or the Depository Bank, as the '



case may be, shall require, such additional sums as shall be
necessary to pay the Depository Bank's charges and the Paying Agent
fees then due, _ ' . ’

D. The moneys in excess of the mum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the Renewal
.8uu Replacement Fund shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of sgrate
and municipal funds under the laws of the State.

E.” If on any monthly payment date the Tevenues are
insufficient to place the required amount in any of the funds ang
accounts as herelnabove provided, the deficiency shall be made up in
the subsequent payments in additiom to the payments which would
otherwise be required to be made ipto the funds and accounts on the
subsequent payment dates. - - : :

: F. All faﬁi:tances'made by the Issuer to the Commissicn
shall clearly identify the fund or account luto which each amount is
to be deposited. '

G. The Grosa Revemues of the System shall only be used
for purposes of the System. :

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fuad, and, following
compleciun of the Project shall be deposited in the Revenue Fund and
may be used for any lawful purpose. '



ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

. Section 6.01. Application of Bomd Proceeds; Pledge of

Unexpendes sond Proceeds. From the monmeys received from the sale of

any or all “of the Original Bonds, the following amounts shall be
first deducted and deposited in the order set forth below: -

A, The amount of the proceeds, if any, which together
with the proceseds deposited pursuant to Subsection (A) of this
section and together with the earnings thereon, shall be at leasgt
sufficient to pay interest, if any, om the applicable Serias of
Bonds for the period specified in the Supplemental Resolution shall
be deposited in the appropriate Sinkimg Fund; provided, that such

period may not extend beyond the date which iz 6 monthe after the. .

estimated date of completion of comstzuctionm of the Project.

B, The amount of proceeds, which together with other
moneys in the Notes Debt Service Fund established pursusnt to the
Indenture, is sufficient to pay the entire principal zmount of and
interest accrued on the Notes at the maturity thereof shall next be
 deposited with the Trustee in said Notes Debt Service Fund.

C. The remainipg moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Icust Fund and applied solely to payment of Costs of
the Project in the manner set forth in Section 6. 02

D. The Deposit_ory .Bapk shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bomd Comstruction Trust Fund set forth in the
~ Bond Legislation. Momeys in the Bond Comstruction Trust Fumd shall

be used sclely to.pay Costs of the Project and umtil so axpendsd,
are hereby pledged as additiocnmal sacurity for the Bonds.

_ Section 6,02, D:stursmnt:s F'rau the Bond Construction
Trust Fund. Paymants for Costs of the Project shall be made
m_onthly. , .

Disburgemants from the Bond Comstruction Trust Fund,
except for the costs of issuance thereof which shall be made upon
request of the Issuer, shall be made only after submission to the
Depository Bank of a certificate, signed by azm Authorized Officer
"and the Consulting Engineara, stating:



(A) That nome of the items for which the payment is .
proposed to be made has formed the basis for any
disbursement theretofore wade;

(B) Thac each item for which the payment is proposed
to be made I1s or was necessary in commection with the
Project and constitutes a Cos-t 'of the Project;

(C) That eaoh 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 amy contract -provides for the retention of a

portion of the contract price, the Depository Bank shall disburse
from the Bond Construction Trust Fund only rhe net amount renzining
after deduction of any such portion. All paymsnts made from the
Bond Comstruction Trust Fund shall be: presumed by the Depository
Bank to be made for the purposes set forth in said certificate, and
the Depository Bank shall not be required to monitor the application
of disbursements from  the Bond Construction Trust Fund. The
Consulting Engineers shall from time to time file with the
Depository Bank writter statements advising the Depository Bank of
its then authorized representative, ‘

Pending such application, momeys in the Bond Construction
- Trust Fund, including any accounts therein, shall be invested and

reinvested in qualified investments at the directiocm of the_-Issuer._ T

After completiom of ~the Project, as “certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys

Temaining in the Bond Comstruction Trust Fund to the Sorias A Bonds
Reserve Account.



ARTICLE VII

COVENANTS OF THE ISSUER

Section 7.0l. General Covenants of the Issuer. A1l the
covenants, agreements aud provisions of this Bond ﬂigislation shall
be and constitute valid and legally binding covenmants of the Issuer
and shall be enforceable in any court of competent Jurisdiction by
any Holder or Holders of the Bonds. 'In addition to the other
Ccovenants, agreements and provisioms of this Bond legiglation, the
Issuer hereby covenants and agrees with the Holders of the EBonds as
hereinafter provided in this Article VII. A1l such covenants,
agreements and provisions shall be irrevocable, except as provided
‘herein, as long as amy of said Bonds or the interegt thereon is
Outstanding and unpaid. : : ;

Section 7.02. Bonds mot to be Indebtedness of the Issuer.
The Bonds shall not be =r comstitute an indebtedness of the Issuer
within the msaring of any constitutional, 8tatutory or charter
limitation of indebtedness, but shall be payable solely from the A
funds pledged for such payment by this Bond Legislation. No Holder
or Holders of any Bonds shall ever have the tight to compel the
exercise of the taxing power of the Issuer to pay said Bonds or the
interast thereon. . '

o Section 7.03. Bonds Secured by Pledge of Net Revenues.
‘The payment of the debt service of the Series 1986 A Bords issued
‘hereunder shall be secured forthwith equally and ratably by a first
lien on the Net Revenues derived from the operation of the System
and payment of the debt service of the Series 1986 B Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien
on said Net Revemues, but such liern shall be junior and subordinate

' to the lien on said Net Revenues in favor of the Holders of the
Seriss 1986 A Bonds, to the extert necessary to make the payments -
required under Sectiom 5.03 of this Rasolution. . -The revenuss
derived from the System, in sz amount sufficient to pay the
principal of and interest on the Bonds and to make the payments imto
the attendant Sinking Funds, including the Reserve Accounts therein,
and all other payments provided for im the Bond Legislaticm are
hereby irrevocably pledged, in the manner provided thereinm, to the
payment of the principal of and interest on the Bonds as the same
become due, and for the other purposes provided in the Bond
Legislation. _ .

Section 7.04., Initial Schedule of Rates and Charges. The

initial schedule of rates and charges for the services ' and
facilicies of the System shall be as set forth in the Order of the




Public Service Commission of West Virginia entered October lh; 1983
{Case No, 83-418-5-CN). .

Section 7.05. Sale of the System. 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 met proceeds to be
realized shall be sufficient to pay fully all the Bonds Qutstanding,
or to effectively defease this Resolution in accordance with
Section 10.01 hereof. The proceeds from any such sale, mortgage,
lease or other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in the
Sinking Funds established therefor, .and, in the event the Authority
1s no longer a Bondholder, the Issuer shall direct the Commission to
apply such proceeds to the payment of principal at maturity of and
interest on the Bonds about to mature., Any balance remaining after
the payment of all the Bonds and interest thereon shall be remitted
to the Issuer by the Commission unless necessary for the payment of
other obligations of the Issuer payable out of the revenues of the
System., : '

The foregolng provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
dispose of any of the property comprising a part of the System
.hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. . Prior to
any such sale, lease or other disposition of such property, if the
. amount to be received therefor, together with all other amounts
" received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, 1s not in excess of $10,000, the
Isguer shall, by resolution, determine that such property comprising
a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the
Renewal and Replacement Fund. If the amount to be received from
such sale, lease or other disposition of said property, together
with all other amoynts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System 1is no longer
necessary, useful or profitable in the operation thereof snd may .
then, 1f it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other
disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not Iin excess of $50,000, shall, with the
written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Fund and shall be applied only
to the purchase of Bonds of the last maturities then Outstanding at

a?.



pPrices not greater than the par value therecf plus 3% of such par
value or otherwlise, shall be deposited in the Renewal and
Replacement Fund. Such payment of such proceeds into the Sinking
Fuad or the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into said funds by other provisions of
~ this Bond legislation. No sale, lease or other disposition of the
properties of the System shall be made vy the Issuer if the Proceeds
to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leages, or other
dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all the Bonds then OQutstanding without the prior
approval and consent in writing of the Holders, or their duly
authorized representatives, of over 507 in amount of the Bonds then
Outstanding and the Consulting Engineers. The Issuer shall prepare
the form of such approval and consent for execution by the then
HBolders of the Bonds for the disposition of the proceeds of the
sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Czher Obligations Payable (-t
of Revenues and Gemeral Covepant Against Encumbrances. So long as
any of the Bonds are Outstanding, the Issuer shall not issue any
other obligations whatsoever payable from the revenues of the Systam
which ranmk prior to, or equally, as to llen on and source of and
security for payment from such revenues with the Bonds; provided, -
however, that additiomal Bonds en a parity with the Series 1986 B
Bonds only may be issued as provided for in Section 7.07 hereof.
&ll obligations issued by the Issuer after the issuance of the Bonds
and payable from the revenues of the System, except such additionmal
parity Bonds, shall contain an express Statement that such
obligations are junior and subordinmate, as to lien on and sdource o&f
and security for payment from such revenues and in all other
respects, to both the Series 1986 A Bonds and the Series 1986 B
Bonds; provided, that no such subordinate obligatioms shall be
issued unless all payments required to be made into the Reserve
Accounts and the Ranewal and Replacement Fund at the time of the
issuance of such -subordinate obligations have been made and are
curreant. : ‘ ) '

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

the System or any part thereof. - ) .

Section 7.07. ZParity Bonds. A. No Parity Bonds, payable
out of -the revenues of the System, shall be issued after the




issuance of any Bonds pursuant to this Bond Legislationm, excapt
under the conditions and in the manmer herein provided. :

No Parity Bonds shall be issued which shall be payable ocut
of the revenues of the System prior to or on a parity with the
Series 1986 A Bonds. All Parity Bonds issued hereunder shall be on
a parity in all respects with the Series 1986 I 2onds.

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

-No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion tuat the Net Ravenues
actually derived, subject to the adjustments hereinafter providad
for, from the System during apy 12 consecutive months, withinm 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 esach of the 3 succeeding years after the
completion of the improvements to be financed by such Parity Bouds,
shall not be less than 1157 of the largest aggregate amount that
will mature and become due  in any succeeding Fiscal Year for
‘principal of and interest on the following:

(A) The Bonds then Outstanding; - L
(B) Any Parity Bonds theretofore issued pursuant to

the provisions contained in this Resoluticm then

Outstanding;

(€) The;Parity Bouds then proposed to be issued; and

_ (D) Lny other obligations secured by or payable from
the Net Ravenues prior to the Series B Bonds.

The "estimated azverage increased amnual Net Revermes 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 omly to
the increased Net Revenues estimated to be derived from (a) the
improvements to be fipanced by such Parity Bonds and (b) any
increase in rates emacted by the Issuer, the peried for appeal of
which bas expired prior to the date of delivery of such Parity
Bonds, and shall not exceed che amount to be statad in a2 certificste



of the Cdnsulting Engineers, which shall be filed in the office of
the Secretary prior to the issuance of such Parity Bonds, '

Not later than simultanecusly with the delivery _df Vsuch

Parity Bonds, the Issuer shall have entered into writtan contracts

for the immediate construction or acquisition of such additions,
betterments or improvements, if any, to.the System tbat are to be
financed by such Parity Bonds.

4ll covenants and other ‘provisions of this Bond
Legislation (except as to details of such Parity Bends inconsistent
berewith) shall be for the equal benefit, protectiom and security of
the Holders of the Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitatioms of and
in compliance with this Section. All such Parity Bonds, - regardless
of the time or times of- their issuance, shall ranmk equally with
Tespect to their lien on the Tevenues of the System and their source
of and security for payment from said revenues, without preference
of any Parity Bond of ome series over any other Parity Bond -of the

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
wvhich on the revenues of the System 1s subject to the prior and
superior liens of the Series 1986 A Bonds and the -Seriss 1986 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to.or, except in the manner ang under  the
conditions provided in thisg section, equally, as to lien on and



source of and security for payment from such Tevenues, with either
the Series 1986 A Bonds or the Series 1986 B Bonds.

No Parity Bonds shall be issued any time, however, unlesg
all the payments into the respective funds and accounts provided for
in this Bond Legislation with.respect to the Bonds thep Qutst ,
and any other payments provided for in this Bond Legislation, ghall
have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

_ B. Norwithstanding the foregoing, or any provision of
Section 7,06 to the contrary, additional BRonds Tespectively on
parity with the Series A Bonds and the Series B Bonds may be issued
solely for the purpose of completing the Project as described im the
application to the Authority submitted on the date of the Loan
Agreement without regard to the restrictions set forth in this
Section 7.07. '

Section 7.08. Books and Records. The Issuer will keep
bocks and records of the System, which shell be separare and apart
from all other books, records and accounts of the lsguer, in whieh
complete and correct entries shall be made of all transactions
relating to the System, and any Bolder of a Bond or Bonds igsued
pursuant to this Bond Legislation shall have the right at all
rTeascnable times to inspect the System &and all parts thereof and all
records, accounts and data of the Issuer relating thereto. '

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
extent allowed and as prescribed by the Public Service Commission &7
West Virginia. Separate control accounting records . shall be
maintained by the Issuer. Subsidiary records as way be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall presecribe and imstitute the mapmer by which
subsidiary records’ of the accounting system which may be imstalled
remote from the direct supervision of the Governing Bedy shall be
reported to such agent of the Issuer as the Goverming Body shall
~ direct, ' _ '

The Issuer shall file with the Consulting Engineers, the
- Trustee and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Bolder or Bolders of Bonds
Tequesting the same, an annual report containing the following:

A, = A statement of Gross Revenues, Operating Expenses,
Net Revenues and Surplus Revenues derived from and relating to the

System.



' B. A balance sheet statement showing all 'deposits' in 2ll
the funds and accounts provided for inm this Bond Legislation with
Tespect to said Bonds and the status of all said funds and accounts.,

C. The amount of any Bonds, notes or other obligations
outstanding, ‘ : '

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a Ssummary thereof, to
any- Holder or Holders of Bonds and shall file said report with the
Authority, or any other original purchaser of the Bonds.

Section 7.09. Rates. Prior to the issuance of the Bonds, .
equitable rates or charges for the use of and service rendered by
the System will be established all in the manner and form required
by law, and copies of such rates and charges so establigshed will be -
continuously on file with the Secretary, which copies will be open
to inspection by all interested parties. The schedule of rates and
charges shall at all times be adequate to produce Gross Revenues
from said System sufficient to pay Operating Expenses and to make
the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted
‘whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. The Issuer shall takas the
necessary actions with respect to the imposition of rates at such
times and with such provisions with respect to interest rate and

maturity of the Bonds to finance the issuance of the Bonds- as the -

purchasers thereof shall require. In order to assure full and
- contimnous performance of this covenant, with a margia for
contingencies and temporary umanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient,
together with other Gross Revenues, (i) to provide for all
reascnable expenses of operatienm, repalr and maintenance of the
System and (ii) to leave a balance each Fiscal Year equal to at
least 1152 of the maximuym amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other
cbligations saecured by or payable from such revezmues prior to or on
- 2 parity with the Bonds; provided that, in the event that amounts
equal to or in excess of the Reserve Requirements are on deposit in
the raspective Reserve Accounts and reserve accounts for obligations
prior to or on a parity with the Bonds are funded at least at the
requirement therefor, such balance each Fiscal Year need only equal
at least 110% of the maximum amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other



obligations secured by or payable from such revenues prior to or onm
a parity wich the Bonds.

Section 7.10. Qgera:ing Budget and Audit, The Issuer
shall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resolution a detailed, balanced
budget of the estimated expenditures for operation and maintenance
of the System during the succeeding Fiscal Year. No expenditures
for the operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor im such
budget without a written finding and recommendationm 'by the
Consulting Engineers, which funding and recommendation shall state
in detail the opurpose of and necessity for =~ such increased
expenditures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the ampount
of such budget shall be made except upon the further certificate of
the Consulting Engineers that such increased expendituras are
necessary for the continued oparaciom:of the .System. The lzguer
shall mail copies of such anmual budget and all resolutioms
authorizing increased expenditures for operatioun and maintenance to
the Authority and to any Holder of any Bonds who shall file his or
her address with the Issuer and request imn writing that copies of
all such budgets and resolutions be furnished him or her and shall
make available such budgets and all - resolutioms authorizing
increased expenditures for operation and maintenance of the System
‘at all reasonable times to any Holder of any Bouds or anyone acting
for and in behalf of such Holder. .

~

In "addition, the Issuer shall annually cause the records
of the System to be audited by an independent certified Public
accountant, the report of which audit shall be submitted to the
~Authority and which audit report shall include a statement that the

lssuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement. \

Section 7.11. No Competing FPranchise, To the extent
legally allowable, the Issuer will not grant or cause, comseut to or
allow the granting of, any franchise or permit to amy persom, firm,
corporation, body, agenecy or imstrumentality whatscever for the
providing of any services which would compete with services provided
by the System. :

Section 7.12. Enforcement of (Collections. The Issuer
will diligently enforce and collect all. fees, rentals or other
charges for the services and facilicies of cthe System, and take all
steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to




therfuil extent permitted or authorized by the Act, the rules of the
Issuer, the rules and regulations of the Public Service Commission
of West Virginia and other laws of the State of West Virginia. '

Whenever any fees, rates, rentals or other charges for the
gervices and facilities of rhe System shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services
and facilities, shall be delinquent until such time as all such
rates and charges are fully paid and to the extent authorized by the
laws of the State and the rules and regulations of the Public
Service Commigssion of West Virginia, all delinquent rates, rentals
and other charges, if not paid, when due, shall become & lien on the
prexises served by the System. The Issuer further covemants apd
agrees that, it will, to the full extent permitted by law and the
rules and regulations promulgated by the Public Service Commission
of West Virginia, discontinue and shut off the services and
facilities of the System and any services and facilities of either
grstem, if then owned by the Issuer, to all delinquent users of -
services and facilities of the System and will not restore such
services of either system until all billing for charges for the
- services and facilities of the System, plus reascmable interest
penalry charges for the restoration of service, has been fully paid.

Section 7.13. No Free Services, The Issuer will not.
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be establighed for users
of the same class; and in the event the Issuer, or any department,
agency, Iinstrumentality officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided hy .-
‘the System, or amy part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues so
Tecelved shall be deemed to be revenues derived from the operation
of the System, and- shall be deposited and accounted for in the same
manner as othar revenues derived from such operation of the Syastem.

, ‘Section 7.l4. - Insurance and Comstruction Bonds. A. The
- Issuer hereby covenants and agrees that so long as any of the Bonds
remain. OQutstanding, .the Issuer will, as an Operating Expense,
procure, carry and maintain insurance with a reputable insurance
carrier or carriers as is customarily covered with respact to works
and properties similar to the System. Such insurance shall
initially cover the following risks and be in the folleowing amounts:

(4) FIRE, LIGETNING, VANDALISM, MALICIOUS MISCKIEF
AND EXTENDED COVERAGE INSURANCE,, on all above-ground
insurable portioms of the System in an amount equal to the



~actual cost therecf. In time of war the Issuer will also
carry and maintairn insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used omly for the repairs and
- Testoration of the damaged or destroyed properties or for
the other purposes provided herein for said Ranewal and
Replacewent Fund. Tbe Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer during construction of
the Project in the full insurable value thereof.

(B) PUBLIC LIABILITY INSURANCE, with limits of not
less than $1,000,000 per occurrence to protect the Issuer
- from claims for bodily injury and/or death and not less
than $100,000 per occurrence from claims for damage to
propavty of others which may arise from the operation of
the Cystem, and insurance with the same limits to Protect
the Issuer from claims arising’ out of operatiom or
ownership of motor vehicles of or for the System.

. (C) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND . PERFORMANCE
AND PAYMENT BONDS, such bonds to be in the amounts of 1007
of the comstruction contract and to be required of each
‘contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County
Commission of the County in which such work is to be

performed prior to commencement of construction of the. ~-

Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39,

B. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker's
compensation coverige for all employees working om the Project and
public 1liabilicy insurance, vehicular 1liability insurance and
property damage insurance in amounts adequate for such purposes and
a3 1is customarily carried with respect te works and properties
gimilar to the Project. :

Sectiom 7.15. Mandatory Comnections. The mandatory use

of the System 1s essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Isguer and in order to assure the rendering harmless of sewage and
water-borme waste matter produced or arising within the territory
served by the System. Accordingly, every owner, temant or occupant
aof any bouse, 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 regularions of the Public Service
Commission of West Virginia, shall comnect with and use the System
and shall cease the use of 'all other means for the collection,
treatmant 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 adequately
sexrved by the System, and every such owner, temant or occupant
shall, after a 30 day notice of the gvallability of the System, pay
the rates and charges established therefor. ' .

Any such house, dwelling or building from which emanates
Sewage or water~-borme waste matter and which is npot sgo connected
with the System is hereby declared and found to be a hazard to the
health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extant permitted
by law and as promptly as possible by proceedings in a court of
competent jurisdiction. :

Sectiom 7.16. Completion of Project.. The Issuer will,
complete the Project and operate and msiptain the System in good
conditiom.

Section 7.17. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien
upon the System is grantad 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 Eolders of each regpective
serles of Bonds, provided however, that the statutory mortgage lien
in favor of the Holders of the Series 1986 A Bonds shall be senior
t2 the statutory mortgage lien in favor of the Holders of the Series
1986 B Bomds. : C



ARTICLE VIIT

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments, Aany moneys held as a part of
the " funds and accounts created by this Beond Legislation Or the
-ndenture, other than the Ravenue Fund, shall be invested ang
reinvested by the Commission, the Deposgitory Bank, or such other

accruing thereom ang &ny profit or loss Tealized from " such
iovestment shall be credited or charged to the appropriate fund or
account. The investmentg held for any fund OT . account ghall be
valued at the lower of COST or then current market value, or at the
redemption price thereof if then redeemable At the option of the
holder, including the value of accrued interest and glving effect to
the amortization of discount. The Commission, the Depository Bank,
OT such other bank or national banking dsgociation, as the cage may
be, shall sell and- reduce ta cash a sufficiept amount of such
lovesients whepever the cash balance in any fund or account is

insufficient to make the payments Tequired from guch fund or
account, regardless of the loss on such liquidation. The Deﬁbsitor§ )

Bank or such other bank or naticmal banking association, as the case

willful migconduct.‘

Section 8.02. Restrictions 4s to Arbitrage Bonds. The
Issuer bareby covenants, and hereby so instructs the Bopd Commission
and the Trustee that they shall not permit at any time or times any
of the proceeds of the Bondg Or any other funds of the Issuer to be

bond" as defined in Section 103(e)(2) of the Internal Revenua Code
(or amy successor Provision), and am Authorized Officer ‘shall
deliver hig certificate, basged upon this covemant, with regard
thereto to the purchaser of ‘the Original Bonds,

52.



ARTICLE IX
DEFAOLT AND REMEDIES
-Section 9.01., Events of Default. A. Each' of the

following events shall constitute an "Eveat of Default" with respect
to the Bonda: : ' '

(A) 1If défault occurs in the due and punctual
payment of the principal of or interest on &uy Bomnds; or

(B) If default occurs in the Issuer's observance of
any of the covenants, agreements or conditioms om ics part
Telating to the Bonds set forth in this Bond Legislation,
any supplemental resolution, or in the Bomnds, and guch
default shall have continued for a period of 30 days after
ths Issuer shall have been giver written notice of such
default by the Paying Agecr,. Depository Bank, any other
bank or banking association holding any fund or accounmt

~ hereunder or a Holder of a Bond; or

(c) If' the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptey
laws or any other applicable_law of the United States of

America.
Section 9.,02. Remedies. . Upon the happening and

continuance of any Event of Default, any Registered Owner of a Bond -
nay exerclse any available remedy and bring any appropriate action, -
suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any umpaid Principal or interest then due,
(11) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners including the right to require the Isgsuer
te perform its duties under the Act and the Bound Legislation
relating thereto, including but not limited to the making  and
collection of sufficient rates or charges for services rendered by
the System, (idi) bring suit upon the Bonds, (iv) by actionm at law -
or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds,
and (v) by action or bill in equity enjoin zay acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of
such Registered Owners, provided howevaer, that all tights and
- remedies of the Holders of the Series 1986 B Bonds shall be subject
to those of the Holders of the Series 1986 A Bomnds. -

Section 9.03. Appointment of Receiver. ~ Any Registered
Owner of a Bond may, by proper legal actiom, compel the performance
aof the duties of the Issuer under the Bond Legislatiorn and the Act,



including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for services rendered
by the System and gegregation of the revenues therefrem and the
application thereof. If there be any Event of Default with Tespect
to such Bonds any Registered Ownmer of & Bond shall, in addition to
2ll other remedies or rights, have the Tight by appropriate legal
Proceedings to cotainm the appointment of a receiver to administer
the System on behalf of the Issuer with power to charge -rates,
" rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the
Bonds and interest and the deposits into the funds and accounts
bereby established, and to apply such rates, Tentals, fees, charges
or other revenues in conformity with the provisions of this Bond
Legislation and the Act. ' , '

The receiver so appointed shall forthwith, directly or by
~bis or her or its agents and attornmeys, emter into and upon and taks
possession of all facilities of said System and shall hold, operate
and maintain, canage and control such facilities, and each and every
part thereof, and in the name of the Issuer exercise all the rights
and powers of the Iasuer with respect to said facilities as the
‘Isguer itself might do.

. Whenever all ‘thar is due upen the Bonds and interest
thereon and under amy covenants of this Bond Legislation for

Reserve, Sinking &r other funds and upon any other obligatioms and

interest thereon having a charge, lien or encumbrance upon the
revenues of the Sysctem shall have been paid and made good, and all
defaults under the provisions of this Bond lLegislation shall have

‘'been cured and made good, possession of the System shall be-..~

surrendered to the Isguer upon the entry of am order of the court to
that effect, Upon any subsequent default, ‘any Rsgistered Owmer of
any Bonds shall have the same vright to secure the further
appointment of a receiver upon any such subsequent default,

_ Such receiver, in - the performance of the porsers
bereinsbove conferred upon him or her or it, shall be under the
direction and supervision of the court making such appoincmant,
shall at all times be subject to the orders and decrees of such
court and may be removed thereby, and 2 successor receiver may be
appointad in tha discration of such court. Nothimg 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 Oor appropriate for the exercise by the receiver of any
function not specifically set forth herein. :

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
protection and benefit of the Issuer and Registered Owners of the



Bonds. Such receiver shall have no pover to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such
receiver shall be limited to the possession, operation and
maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Cwners of such Bonds and the curing
and making good of any Event of Default with respect thereto under
the rprovisions of this BRond Legiglation, and the title to and
ownership of said System shall remain irn the lssuer, and no court
'shall have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, assigm, WOTrtgage or otherwise
dispose of any assets of the System. _



ARTICLE X

DEFEASANCE

: Section 10.01. Defeasance of Series 1986 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall othervise be
paid, to the raspective Holders of all Series 1986 A Bonds, the
primcipal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and ir thisg Bond Legislationm,
then with respect to the Series A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligatioms of
the Issuer to the Registered Owners of the Series 1986 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied. ' :

Seriss 1986 A Bonde for the payment of which either mOneys
in an amount which shall be sufficient, or securities tie principal
of and the interest orn which, when dus, will provide moneys which,
together with . the momeys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of and interest om such Series 1986 A
Bonds shall be deemad toc have been paid within the meaning and with -
the effect expressed in the first paragraph of this section. All
Series 1986 A Bonds shall, prior to the maturity thereof, be deemed
~to have Deen paid within the meaning and with the effect expressed
in the first paragraph of this. section if there shall have been
deposited with the Commission or its agent, either moneys in an’
.amount which shall be sufficient, or securities the principal of amd -~
the interest on which, when due, will provide moneys which, together
with other momeys, if any, deposited with the Commission at the same
time, shall be sufficient to pay when due the principal installments
-of and interest due and to become due on said Series 1986 A Bonds on
and prior to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this gectiom nor
principal or intarest payments on any . such securitias shall be
withdrawn or used for amy purpose other than, and shall be held in
trust for, the payment of the principal installments of and interest
on said Series 1986 A Bonds; provided, that any cash received from
such principal or interest paymsnts om such securities deposited
_with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicahle, be reinvested in
gsecurities maturing at times and in amounts sufficient to pay when
due the principal instzllments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
earned from such reinvestments shall be pald over to the Isauer as
Teceived by the Commission or its agent, free and clear of any



‘trust, lien or pledge. For_ the purpose of this section, securities
shall mean and include only Government Obligations,

Section 10.02. Defeasance of Series 1986 3 Bonds. 1If the
Issuer shall pay or cause to be Paid, or there shall otherwise be
- paid, to the respective Holders of all Series 1986 B Bonds, the
principal due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, them with
respect to the Series B Bonds orly, the pPledge of Net Revenues and
other moneys and securities pledged under this Bond Legislation and
all covenants, agreements and other obligations of the Issuer to the

Registered Owners of the Series 1986 B Bonds sghall thereupon cease,
_ terminate a:nd_ become void and be discharged and satisfied,

Series 1986 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will Provide moneys which,
together with the moneys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of and interest on such Series 1986 B
Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this section. all
Series 1586 B Bonds shall, prior to the maturity thereof, be deemed
to have been paid withif the meaning znd with the ‘effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will proviue moneys which, together
with other moneys, if any, deposited with the Commission at the same

time, shall be sufficient to pay when due the principal imstallments..-

of and interest due and to become due on said Series 1986 B Bonds on
- and prior to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be.
withdrawa or used for any purpose other than, and shall be held in
trust for, the payment of the Principal installments of said
Series 1586 B Bomds; provided, that any cash recaived from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to tha extent practicable, be reinvested in securities maturing at
~times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Eonds on and
prior to the maturity dates thereof, and interest earmed frem such
reinvestments shall be paid over to the Issuer as received by the
Commission or its. agent, free and clear of aay trust, lien or
pledge. TFor the purpose of this section, securities shall mean an

include only Governmeént Obligatioms. :



ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment or  Modification of Bond
Legislation. No material modification or auendment of this Bond
Legislation, or of any resclution amendatory or supplemental herste,
that would materially and adversely affect the respective rights of
Registered Owners of the Bonds shall be made without the comsent in
writing of the Registered Owmers of 66-~2/32 or more in Principal
amount of the Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the
rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise  of the Issuer to Pay such
Principal and interest out of the funds herein respectively pledged
therefor without the consent of the respective Registered Owmer
thereof. No amendment or modification- shall be made that would
reduce the percentage of the principal amov~t of Bouds required for
consant to the above-parmitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The
provigions of the Bond Legislation shall constitute &  contract
between the Issuer and ‘the Ragistered Owners of the Bonds, and no
~change, variation or alteration of any kind of the provisions of the -
Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided. '

Section 11.03. Severability of Iovalid Provisious. If any
section, paragraph, clause or provisionm of this Resolutien should be -
held invalid by amy court of competent jurisdiction, the invalidiry ~
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental

Rasolutiqn, or the Bondas. .

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

Section 11.05. Amendments to Maintain Tax Exemption. The
Issuer hereby covenants to make any amendment or supplements to this
Resolution to enable the Bonds to be issued in such form as to
render the interest thereon exempt from federal income tazation, and
to preserve and maintain such tax exemption until the maturity or
redemption thereof without further consent of the EHolders of the
Bonds.



Section 11.06. Cbnflictégg Provisions Repealed. All
orders, indentures, or resolutions and or parts thersof in couflice.
with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, ’

Section 11.07, Covenant of Due Procedure, Ete, The Issuer
covenants that all actsg, conditionms, thingas and pr...zﬁures required
to exist, to happen, to be performed or to be taken precedent to and
in the enactment of this Resolution do exist, have happened, have
been performed and have been taksn in regular and due time, form and
manner a8 required by and in full complianmce with the lsws ang
Constitution of the State of West Virginia applicabls thereto; and
that the Chairman, Secretary and members of the the Governing Body
vere at all times when any actions in commectiom with thig
Resolution occurred and are duly in office and duly qualified for
such office, ' _ :

Section 11.08. Public Notica of Proposed Financimg. ' Prior
to adoption of this Resolution, the Secretary of the Govarning Body
gshall have caused to bé published in & newspaper of genaral
circulationm within the boundaries of Crab Orchard - MacArthur Public
Service District, a Class II legal advertisemsnt stating:

(2) The ‘Tespective maximum amounts of the
Bonds to be issued;

(b) The respective maximm interest rates
and terms of the Bonds originally authoriiael
hereby;

(c) The Project to be acquired or
constructed and the cost of the SEmE §

(d) The anticipated rates which will be’
charged by the Issuer; and

(e) The fact that a form is avallable in
the office of the Clerk of The County Commission
of Raleigh County and in the office of the
Issuer for residents of that portion of the
District which will be sarved by the Project who
are registerad voters to sign indicating their
opposition to the Issuer's borrowing money or
isguing the Bonds or the Notes originally
authorized hereby, as the case may be. The

- Secretary of the Governing Body shall cause such
form co be provided to said county clerk.



- The Secretary of the Governing Body shall have also caused
to be posted in conspicuous places throughout that portion of Crab
Orchard - MacArthur Public Service District which will be served by
the Project signs measuring not less than 8 1/2 inches ip width and
1l inches in length which include the same information as requirad
in the Class II legal advertisement sat forth above. :

Section 11.09. Effectiva,Date. This Resclution shall taks
effect immediately upon adoptionm. o

Adopted this 27th day of May, 1986.

Bo&rd

Member, Public Service Board

Msmber, Public Service Roard



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Service Board of Crab Orchard - MacArthur Public Service
Digtrict on this 29th day of Hgy,_lQBB.

R (’,.,*—f -
[SEAL] : I G I

: e ST

_ - Secratary, Public Service Board
05/29/86 o

CRORQ-A
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"EXHIBIT A"



CRAB ORCEARD-~MacARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenus Bonds,
Series 1986 A and Series 1986 B

SUPPLEMENTAL BOND RESOLUTION

SUPPLEMENTAL, RESOLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST RATES, PRINCIPAL PAYMENT
SCHEDULES, SALE PRICES AND OTHER TERMS OF THE
SEWER  REVENUE  BONDS, SERIES 1986 A AND
SERIES 1986 B, OF CRAB ORCHARD-MacARTHUR PUBLIC
SERVICE DISTRICT; AUTHORIZING AND APPROVING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOFMENT
AUTBORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS T0 THE BONDS _ - _

 WHEREAS, the public service board (the "Governing Body™)
of CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT (the "Issuer") has
duly and officially  adopted a resolution, effactive May 27, 1986
. (the "Bond Rasolution™), entitled: s .

RESOLUTICN AUTHORIZING THE ACQUISITION AND - S
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $4,000,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BORDS, SERIES 1986 A AND NOT MORE THAN $300,000
IN AGGREGATE PRINCIPAL AMOUNT OF SEWER  REVENUE
BOEDS, SERIES 1986 B, PROVIDING FOR TEE RIGHTS
AND REMEDIES OF AND SECURITY FOR TEE REGISTERED
OWNERS OF SUCE BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO. - \

WEREAS, the Bond Resolution provides for the issuanca of
Sewer Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principsal amount of not to exceed $4,300,000, to be issued in two

79



geries, the Series 1986 A Bonds to be in an aggregate principal
~amount of not more than $4,000,000 (the "Series 1986 A Bonds™) and
the Series 1986 B Bonds to be in an aggregate principal amount of
not more than $300,000 (the "Series 1986 B Bonds"), aud has
authorized the exacution and delivery of two loan agreements
relating to the Series A Bonds dated May 22, 1985, ' and
May 29, 1986, respactively, and a supplemental loan agreement
telating to the Series B Bonds dated May 29, 1986 (acmetimes
collectively referred to herein as the "Loan Agreement"), by and
between the Issuer and West Virginia Water Development Authority
(the "Authority"), all in accordance with West Virginia Code, 1931,
as amended, Chapter 16, Article 13A (the "Act"); and in the Bond
Resolution, it is provided that the maturity dates, interest ratas,
interest and principal payment dates, sale prices and other terms of
the Bonds should be established by a supplemental resolution

pertaining to the Bonds; and that other matters relating to the

Bonds be herein provided fo_r;

WHEREAS, the Bonds are proposed to be purchaged by the

Author:!.:y pursuant to the Loan Agreement; and

. . WHEREAS, the Governing Body deems it essential and
~ desirable that this supplemental bond resolution (the "Supplemental
Bond Resolution") be adopted and that the Loan Agreement be entered
~into by the Issuer, that the prices, the maturity dates, the
- redemption provisions, the 1interast rates and tha interest and
principal payment dates of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be
berein provided for; , , _ : - N

_ NOU, 'THEREFORE, BE IT RESOLVED BY TEE GOVERNING BODY OF
CRAE ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

' Sectiom 1. Pursuant to the Bond Resolution and the
Act, this Supplemental Bond Resolution 13 adopted and there are
- hereby suthorized and ordered to be issued:

- (A) The Sewer Revenue Bonds, Series 1986 A4, of the
Issuer, originslly represented by a single Bond, numbered
AR~l, in the principal amount of $3,685,177. The
 Series 1986 A Bonds shall be dated the date of delivery
thereof, shall mature October 1, 2025, shall bear intarest
at the rate of 9.75%7 per annum, payable semiannually on
April 1 and October 1 of each year, first interest payable
October 1, 1986, shall be subject to redemptiocm upon the
vritten consent of the Authority, and upon payment of the

2.



interest and redemption premium, if any, and otherwise as
provided in the Loan Agreement, as long as the Authority
shall be the registered owner of the Bonds, and shall be
payable in installments of principal oum October 1| of each
of the years and in the amounts as set forth in
"Schedule X," attached thereto and to the Loan Agreement
and incorporated therein by refarence.

(B) The Sewer Ravenue Bonds, Saeries 1986 B, of the
Issuer, originally repressanted by a single Bond, numberad
BR-1, 1in the principal amount of $161,688. The
Series 1986 B Bonds shall be dated the date of delivery
thereof, shall mature October 1, 2025, shall be interest
free, shall be subject to redemption upon the written
consent of the Authority, and otherwise provided in the
Losn Agreement, as long as the Authority shall be che
registered owner of the Bonds, and shall he payable in
installments of principal om October 1| of each of the
years and in the amounts as set forth in “Schedule X,".
attached theareto and to the Supplemental Loan Agreement
and incorporated therein by referencas. . :

' Section 2. All other provisions reiat:ing to the Bonds
and the text of the Bonds shall be in substantially the form
provided in the Bond Resolution. & .

Section 3. = The Issuer does hereby ratify its approval
"and acceptance of the Loan Agreement and the Supplemental Loan
Agreemsnt, copies of which are incorporated herein by reference, and
the execution and delivery by the Chairman of the Loan Agreement and

the Supplemental Loan Agreement, and the performance of the

obligations contained therein, on bahalf of the Issuer are hereby
ratified snd approved. The price of the Bonds shall be 100% of par
valug, there being no interest accruaed thereon. -

Sacticu 4. The Issuer does hereby appoint and

des:l.pi;z& Kanavha Valley Bank, N.A., Charleston, West Virginia, as

Registrar for the Bonds and does approve and accept the Registrar's
- Agreemsnt dated as of May 29, 1986, by and between the Issuer and
Kanawha Vallay Bank, N.A., in substantially the form attached
hereto,  and the execution and delivery by the Chairman of the

Registrar's Agreement, and the performance of the obligations

contained  therein, on behalf of the Issuer are hereby authorized,
approved and directed. _ . _ .

Section 5. The Iasuer do.es hereby appoint and direct
the West Virginia Municipal Bond  Commisgion, - Charleston,
West Virginia, as Paying Agent for the Bonds. _

3.
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Section 6. The Issuer does hereby appoint Raleigh
County National Bank, Beckley, West Virginia. as Depository Bank
under the Bond Resolution. o : : :

Section 7. - These shall be no interest capitalized on
the Bonds. ' A ‘ .
Section 8. The Chairman and Secretary are hereby

authorized and directed to execute and deliver such other documsntsa
and certificates raquired or desirable in connection with the Bonds
hereby and by the Bond Resolution approved and provided for, to the
end that the Bonds may be delivered oun or about May 29, 1986, to the
‘Authority pursuant to the Loan Agreemsnt, : - ‘

Seccion 9. The financing of the Project in part with .
procesds of the Bonds is in the public interest, gerves & public
purpose of the Isguer and will promote the health, welfare and -
safety of the residents of the Issuer. : '

Section 10,  This Supplemental Bond Resolution ghall be
effective immediately following adoption hereof.

- Adopted this 27th day of May, 1986,

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

05/27/86
CROR1-C
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C ORC -Mac B SERVT DI C

RESOLUTION  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS AND IMPROVEMENTS FOR
THE EXISTING FUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGHK THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $90,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1993; PROVIDING FOR THE RIGHTS  AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE ©PUBLIC SERVICE BOARD OF
CRAE ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section L,QL.‘ Authority for this Resolution. This

.Resolution (together with any orders or resolutions supplemental
hereto, the "Bond Legislation") is adopted pursuant to the provisions
of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the ™Act®), and other applicable provisions of law.

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

declared that:

A, Crab Orchard-MacArthur Public Service District (the
"Issuer®™) is a public service district and public corporation of the
State of West Virginia in Raleigh County of said State.

B. The Issuer now owns and operates a public sewage
treatment and collection system. However, it is deemed necessary and

desirable for the health and welfare of the inhabitants of the Issuer

that there be constructed certain extensions and improvements for such
existing sewerage facilities of the Issuer, consisting of upgrading
the George Street lift station by installing two 140-gallon per minute
pumps, a control panel, three-phase power, and an emergency stand-by
power generator, together with all appurtenant facilitlies (the
-"Project™), which constitute properties for the collection of liquid
"or solid wastes, sewage or industrial wastes (the existing sewerage
facilities, the Project, and any further additions, improvements and



betterments thereto or extensions thereof are herein called the
"System") at an estimated cost of $90,000, in accordance with the
plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Secretary
of the Issuer,

C. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds, Series 1993, In the total aggregate Principal
amount of not more than $90,000, to finance (1) the costs of
acquisition and construction of the Project and (11) certain costs of
1ssuance hereof and related costs.

D. The period of usefulness of the System after completion
' of the Project is not less than 10 years. .

E. It is in the best interests of the Issuer that its
Bonds (as hereinafter defined) sold to the Purchaser (as
hereinafter defined) pursuant to the terms and provisions of the
commitment letter of the Purchaser dated April 13, 1992, together with
all amendments,

) There are outstanding obligations of the Issuer which
will rank senior and prior to the Bonds as to lien, pledge and source
of and security  for payment, being the Sewer Revenue Bonds,
Serles 1986 A, issued in the original aggregate principal amount of
$3,685,177, dated May 29, 1986 (the "Serles 1986 A Bonds") and the
Sewer Revenue Bonds, Series 1986 B, issued in the original aggregate
principal amount of $161,688, dated May 29, 1986 (the "Series 1986 B
Bonds®"), and both held by West Virginia Water Development Authority.
The Series 1986 A Bonds and the Series 1986 B Bonds are hereinafter
collectively referred to as the "Prior Bonds." .

The'Issuer i1s not in default under the terms of the Prior
Bonds or any resolution or document in connection therewith,

G. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition and
construction of the Project, the operation of the System and the
l1ssuance of the Bonds, or will have so complied prior to lssuance of
any thereof, including, among other things, the obtaining of a
Certificate of Convenience and Necessity and approval of this
financing and necessary user rates and charges from the Public Service
Commission of West Virginia by final order, the time for rehearing and
appeal of which have expired. :

Section 1.03. Pond Legislation Constitutes Contract. In
. consideration of the acceptance of the Bonds by those who shall be the
- Reglstered Owner of the same from time to time, this Bond legislation

2.



shall be deemed to be and shall constitute a contract between the
Issuer and such Registered Owner, and the covenants and agreemehtsi
herein set forth to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Bonds.

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

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

"Authorized Officer"™ means the Chairman of the Governing
Body of the Issuer or any temporary Chairman duly appointed by the
Goverrning Body. ‘ _ )

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

"Bond Legislation,” "Resolution” or "Bond Resolution™ means
this Bond Resolution and all orders and resolutions supplemental
hereto or amendatory hereof,

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

"Bonds" or "Series 1993 Bonds” means the $90,000 Sewer
Revenue Bonds, Series 1993, authorized hereby to be issued pursuant to
"this Bond Legislatiom. '

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

"Consulting Engineers" means Stafford Consultants
Incorporated, Princeton, West Virginia, or any engineer or firm of
engineers that shall at any time hereafter be retained by the Issuer
as Consulting Engineers for the System.

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

"FDIC" means the Federal Deposit Imsurance Corporation or
any successor to the functions of the FDIC.



"Fiscal Year" means each 12 -month period beginning on July 1
and ending on the succeeding June 30,

"Governing Body" means the public service board of the
Issuer, consisting of 3 members, as may hereafter be constituted

" "Government Obligations® means direct obligations of, or
obligations the -timely payment of the principal of and interest on
which is guaranteed by, the United States of America.

, "Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, 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 or any Tap Fees, as hereinafter defined, and
for the furnishing by the Issuer of miscellaneous service.

"Herein,“ "hereto® and similar words shall refer to this
entire Bond Legislation,

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

"Investment Property” means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation " plan, excluding, however,
obligations the interest on which is excluded from gross income, under

Section 103 of the Code, for federal income tax purposes other than
specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer” means Crab Orchard-MacArthur Public Service
District, in Raleigh County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the
Issuer. .

*"Net Proceeds" means the face amount- of the Bonds, plus
accrued interest and premium, if any, and less original {ssue
“ discount, 1if any, For purposes of the Private Business Use
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limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the investment of proceeds of the Bonds,

without regard to whether or not such investment is made in tax-exempt

obligations. '

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

"Nonpurpose Investment” means any Investment Property which
1s acquired with the gross proceeds or any other proceeds of the Bonds
and is not acquired in order to carry out the governmental purpose of
the Bonds.

"Operating Expenses" means the reasonable, proper and‘
necessary costs of repalr, maintenance and operation of the System and
includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses,
other than those capitalized as part of the costs of the Project, fees
and expenses of fiscal agents, the Depository Bank, the Registrar and
the Paying Agent (all as hereinafter defined), other than those
capitalized as part of the costs of the Project, 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. B

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

"Paying Agent" means the bank or other entity to be
designated as such in the Supplemental Resolution and its successors
and assigns,



"Prior Bonds" means, collectively, the Series 1986 A Bonds
and the Serles 1986 B Bonds of the Issuer, all hereinafter defined.

"Prior Resolution' or "1986 Resolution® means the resolution
of the Issuer adopted May 27, 1986, authorizing the Prior Bonds.

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

issue and/or proceeds used for "qualified improvements," if any.

"Project™ means the acquisition and construction of certain
extensions and improvements for the Issuer’'s existing public sewerage
system, consisting of upgrading the George Street 1ift station by
installing two 140-gallon per minute pumps, a control panel,
three-phase power, and an emergency stand-by power generator, together
with all appurtenant facilities.

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

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

(a) Government Obligatioms;

(b) Govermnment Obligations which have been
stripped of their unmatured interest coupons,
Interest coupons stripped from Government
Obligations, and recelpts or certificates
evidencing payments from Govermment Obligations
or Interest coupons stripped from Government
Obligations; '

(c) Bonds, debentures, notes or other
evidences of Indebtedness 1ssued by any of the
following agencles: Banks for Cooperatives;
Federal Intermedlate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Government
National Mortgage Assoclation; Tennessee Valley
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‘Authority; = or Washington Metropolitan Area
Transit Authority;

(d) Any bond, debenture, note,
participation certificate or other similar
obligations 1ssued ‘by the Federal National
Mortgage Association to the extent such
obligation 1s guaranteed by the Government
National Mortgage Assoclation or 1ssued by any
other federal agency and backed by the full faith
and credit of the United States of America;

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

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
(a) through (e) above, with banks or national
banking associations which are members of FDIC or
with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that sald 1nvestments
sacuring sald repurchase agreements either must
mature as nearly as practicable coincident with.
the maturity of sald repurchase agreements or
must be replaced or Increased so that the market
value thereof 1s always at least equal. to the
principal amount of sald repurchase agreements,
and provided further that the holder of such
repurchase agreement shall have a prior perfected
security interest in the collateral therefor;
must have (or its agent must have) possession of



such collateral; and such collateral must be free
of all claims by third parties; and

(h) The West Virginia "consolidated fund"
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended,
provided that investments by such fund on behalf
of the Tssuer shall be restricted to Qualified
Investments described in paragraphs (a) through
(g), abave.

"Regulations" meansJ temporary  and permanent regulations
promulgated under the Code. :

*Secretary" means the Secretary of the Governing Body of the
Issuer: -

rSeries 1986 A Bonds™ means the Sewer Revenue Bonds,
Series 1986 A, of the Issuer, dated May 29, 1986, and issued in the
original aggregate principal amount of $3,685,177.

"Series 1986 B Bonds®™ means the Sewer Revenue Bonds,
Series 1986 B, of the Issuer, dated May 29, 1986, and issued in the
original aggregate principal amount of $161,688.

"State" means the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues not required by
the Prior Resolution to be set aside and held for the payment of or
security for the Prior Bonds or any other obligations of the Issuer,
including the Renewal and Replacement Fund and the Reserve Account
established with respect to the Prior Bonds.

"System" means the complete properties of the Issuer for the
collection, transportation and treatment of liquid or solid wastes,
sewage or Iindustrial wastes, in its entirety or any integral part
thereof, and shall include the existing facilities, the Project and
any further additionms, betterments, extensions and improvements



thereto hereafter constructed or acquired for said system from any
'sources whatsoever, :

) *Tap Fees™ means the fees, 1f any, pald by prospective
customers of the System in order to connect thereto.

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



ARTICLE 11

AUTHORIZATION OF ACQUISITION.AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Wgﬁmﬁiﬁiﬂmmw tructio
of the Project. There 1s hereby authorized the acquisition and

construction of the Project, at an estimated cost of §90,000, in
accordance with the plans and .specifications to be prepared by the
Consulting Engineers, heretofore filed in the office of the Governing
Body. '
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ARTICLE IIT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of
paying costs of the Project not otherwise provided for and paying
certain costs of issuance and related costs, there shall be and hereby
are authorized to be issued the Sewer Revenue Bonds, Series 1993, of
the Issuer, in an aggregate principal amount of not more than $90,000.

Section 3,02. Terms of Bonds. The Bonds shall be issued in
single form, No. R-1, and only as a fully registered Bond. The Bonds
shall be dated such date; shall bear interest at such rate or rates,
not exceeding the then legally permissible limit on such dates; shall
mature on such dates and in such amounts; and shall be subject to such
repayment or redemption, all as the Issuer shall prescribe in a
Supplemental Resolution. The Bonds shall be payable as to principal
and interest at the office of the Paying Agent in any coin or currency
which, on the dates of payment 1is legal tender for the payment of
public or private debts under the laws of the United States of
America. :

The aggregate principal amount of the Bonds need not be paid
to the Issuer upon delivery of the Bonds but may be advanced to the
‘Issuer as requested by the Issuer as construction progresses; and the
Bonds shall evidence only the indebtedness recorded on the Record of
Advances attached thereto and Incorporated therein. Interest shall
accrue on the Bonds only on the amount of each advance from the actual
date thereof as listed on sald Record of Advances. ' )

Section 3.03. Egggution of Bonds. The Bonds shall be

executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually
" sold and delivered, such Bonds may nevertheless be sold and delivered
as herein provided and may be ilssued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such person’
may not have held such office or may not have been so authorized.
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Section 3.04. Authentication and Regisgrat;on. No Bond

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

Section 3,05. Negotiability, Transfer and Registration.

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

. So long as any of the Bonds remain outstanding, the Issuer,
through the Bond Reglstrar, shall keep and maintain books for the
reglstration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the
books of the Bond Reglstrar, by the registered owner thereof in person
or by his attorney duly authorized in writing, upon surrender thereto
together with a written instrument of transfer satisfactory to the
Bond Regilstrar duly executed by the registered owner or his duly
authorized attormey.

In all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond Legislation,
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange
or transfer of Bonds, the Bond Registrar may make a charge sufficient
to reimburse it for any tax, fee or other governmental charge required
~ to be paid with respect to such exchange or transfer and the cost of

preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which
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sum or sums shall be pald by the person requesting such exchange or
transfer, as a condition precedent to the exercise of the privilege of
making such transfer. The Bond Registrar shall not be obliged to make
any such exchange or transfer of Bonds during the 15 days preceding an
interest payment date on the Bonds or after notice of any prepayment
of the Bonds has been given.

Section 3.06, Bopds ﬂggilateg Destroved, Stolen or Lost

In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue, and the Registrar
shall, if so advised by the Issuer, authenticate and deliver, a new
Bond of like tenor as the Bonds so mutilated, destroyed, stolen or
lost, .in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the
Holder's furnishing satisfactory indemnity and complying with such
other reasonable regulations and conditions as the Issuer may
-prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shall be cancelled by
the Bond Registrar and held for the account of the Issuer. If any
such Bond shall have matured or be about to mature, instead of issuing
a substitute Bond, the Issuer may pay the same, upon being indemnified
as aforesald, and if such Bond be 1ost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer.
The Series 1993 Bonds shall not, in any event, be or constitute an

-indebtedness of the Issuer within the meaning of any constitutional or
statutory provision or limitation, but shall be payable solely from
the Surplus Revenues derived from the operation of the System as
herein provided. No holder or holders of the Series 1993 Bonds shall
ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 1993 Bonds or the Interest thereon.

Section 3.08. Bonds Secured by Pledse of Surplus Revenues;
Lien Positions of Bonds. The payment of the debt service of the
Series 1993 Bonds shall be secured forthwith equally and ratably with

each other by a lien on the Surplus Revenues derived from the System.
The Series 1993 Bonds shall be junior and subordinate with respect to
lien, pledge and source of and security for payment, and in all other
respects, to the Prior Bonds.

Section 9. Form of Bonds. The text of the Bonds shall
be - in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and
authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof: .

13.



[FORM OF BOND]

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
SEVER REVENUE BOND, SERIES 1993

No, R-

CeL KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-MacARTHUR
PUBLIC - SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Raleigh County of said
State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set
forth, to the order of

or registered assigns (the "Payee"), the principal sum of
: }, or such lesser sum
as shall have been advanced hereunder, as set forth in the Record of
‘Advances attached hereto as a part hereof, plus Interest as follows:

A. Interest on advances from the date thereof to and
including the maturity or earlier prepayment hereof, shall
be payable at the rate of % per annum for the first
64 months from the date hereof, and thereafter at a rate
equal to 80% of the highest prime rate as published in the

Wall Street Journal in a column entitled "Money Rates" or
its successor (the "Prime Rate®), adjusted on the first day _
of each calendar quarter, with a minimum rate of % and
a maximum rate of % per annum, for the remaining
60 months (hereinafter sometimes called the "Tax-Exempt

"Rate"). Interest shall be computed on the basis of a year
of 360 days, and the actual number of days in a month
- {actual number of days divided by 360) payable for the
actual number of days elapsed during any portion of a month.

B. Notwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includible
in gross income for federal income tax purposes by the
Internal Revenue Service ("Determination of Taxability®),
the rate of interest on this Bond shall be equal to %
per annum (hereinafter sometimes called the "Taxable Rate").
Interest at the Taxable Rate shall commence to accrue on the
date of Determination of Taxability and such interest rate
shall be charged retrcactively and prospectively for all

14.



periods in which interest paid on this Bond 1s asserted,
declared or determined to be includible in gross income for
federal income tax purposes, and shall continue until the
entire principal of and interest on this Bond are paid,
notwithstanding that the entire principal amount of this
‘Bond may have been pald in full prior to the Determination
of Taxability. Any interest being past due on this Bond by
reason of such increase shall become immediately due and

payable.
€. The Bonds shall be payable in 124 monthly’
. installments, commencing ., 199 , and
continuing on the day of each month thereafter, to
and including ,. 200 . The first 4 monthly

{nstallments shall consist of interest only. The remaining
120 monthly installments shall consist of principal and
interest. . _

D. All payments recelived by the Paying Agent on
account of the Bonds shall be applied first to payment of
interest accrued on the Bonds and next to payment of
principal of the Bonds. If not sooner paid, the entire
principal amount of this Bond unpaid on ,

- 200 , together with all accrued interest and any other
sums due and owing upon this Bond, shall be due and payable

on such date.

_ The principal of and interest on this Bond is 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

Registrar and Paying Agent.

I1f the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to the Issuer as requested
by the Issuer and interest shall accrue on the amount of each advance
from its actual date as shown on the Record of Advances attached
hereto as a part hereof. _—

, This Bond 1s subject to prepayment of principal in whole or
in part at any time, without penalty.

This Bond constitutes the entire issue of an issue of Bonds
(the "Bonds"™), Iissued (1) to permanently finance the costs of
acqulsition and construction of certain extensions and lmprovements
for the existing sewerage facilitlies of the Issuer (the "Project”);
- and (11) to pay certain costs of Iissuance hereof and related costs.
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The existing' sewerage system of the Issuer, the Project, and any
further extensions and improvements thereto are herein called the
nSystem.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), and a Resolution

duly adopted by the Issuer on _ , 19 . and a
Supplemental  Resolution, duly adopted by the TIssuer on
. 19 (collectively, the "Bond Legislation"), and is

subject to all the terms and conditions thereof.

- The principal of and interest on the Bond is payable only
from and secured by a pledge of the Surplus Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System.

This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon except from the source set forth
above. Under the Bond Legislation, the Issuer has entered into
certain covenants with the Payee, for the terms of which reference is
made to sald Bond Legislation. Remedies provided the Payee are
exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only

upon the books of the Registrar by the registered owner, or by its

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

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

This Bond 1is hereby designated a "qualified tax-exempt
obligation” within the meaning of Section 265(b)(3)(B) of the Internal
Revenue Code of 1986, as amended.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be  performed
precedent to and In the Issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
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IN WITNESS WHEREOF, CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed hereon and attested by its
Secretary, and has caused this Bond to be dated

3

-19 .
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT _
[SEAL]
Chafrman
ATTEST:

Secretary
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CERTIFICATE OF CATION AND REGISTRATION

This is to certify that this Bond is one of the Series 1993
Bonds described in the within-mentioned Bond Legislation and has been
. duly registered in the name of the registered owner set forth above.

Date:

as Reglstrar

By

Its Authorized Officer
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and
transfers unto _ - .

the within-mentioned Bond and does hereby irrevocably constitute and
appoint ‘ , Attormey to
‘transfer the said Bond on the books of the Reglstrar on behalf of the
sald Issuer with full power of substitution in the premises,

Dated: ..

In the presence of:
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(Form of)

RD VANCES

AMOUNT DATE AMOUNT DATE
(1) 8§ (6) 8§
2) 8 ()8
e I (8) &
(&) .8 (9) s
() _§ 10y $
TOTAL - §
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_ Section 3,10. Sale of Bonds. The Bonds shall be sold to
the Purchaser contemporaneously with, or as soon as practicable and
authorized and permitted by applicable law after, the adoption of the
Supplemental Resolutlon; provided, that the Purchaser and the Issuer
shall have agreed to the purchase thereof.

Section 3.11. Advances of Proceeds of Bonds. The Issuer
shall request proceeds of the Bonds as needed, Iin integral multiples
of $1,000, to pay the costs of acquisition and construction of the
Project and costs of issuance hereof and related costs, and such
proceeds shall be paid to the Issuer or its designated payee only upon
resolution of the Issuer and only to pay the costs authorized by this
Bond Legislatlon. '
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" ARTICLE 1V

TAX COVENANTS

Section 4.01. Tax Covenants. The ‘Issuer hereby further

covenants and agrees as follows:

A, PRIVATE BUSINESS USE LIMITATION. = The Issuer shall
assure that (1) not in excess of 10% of the Het Proceeds of the
Series 1993 Bonds are used for Private Business Use if, in addition,
the payment of more than 10% of the principal or 10% of the interest
due on the Series 1993 Bonds during the term thereof 1s, under the
terms of the Series 1993 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 1s to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(11) and that, in the event that both (A) in excess of 5% of the Net .
Proceeds of the Series 1993 Bonds are used for a Private Business Use,
and (B) an amount 1in excess of 5% of the principal or 5% of the
interest due on the Series 1993 Bonds during the term thereof 1is,
under the terms of the Series 1993 Bonds or any wunderlying
arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in
payments in respect of property used or to be used for saild Private
Business Use or is to . be derived from payments, whether or not to the
Issuer, in respect of property or borrowed momey used or to be used
for said Private Business Use, then sald excess over said 5% of Net
Proceeds of the Series 1993 Bonds used for a Private Business Use
shall be used for a Private Business Use related to the govermmental
use of the Project, or if the Series 1993 Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall
not exceed the proceeds used for the govermmental use of that portion.
of the Project to which such Private Business Use is related. All of
the foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION, The Issuer shall assure that
not in excess of the lesser of 5% of the Net Proceeds of the
Series 1993 Bonds or $5,000,000 are used, directly or indirectly, to
make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local govermment units.

G. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken 1if the
result of the same would be ta cause the Serles 1993 Bonds to be
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‘"federally guaranteed" within the meaning of Section 149(b) of the
Code, -

D. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Serles 1993 Bonds and the Interest thereon, including
without 1limitation, the Information return required wunder .
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that
may be required of it so that the Interest on the Series 1993 Bonds
will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions, or fail to take any actions

" which would adversely affect such exclusion.

Section 4,02. mm m Tax E;samn.:.;g_tz The Issuer

‘covenants that (1) 1t shall not take, or permlt or suffer to be taken,
any action with respect to the gross or other proceeds of the
Series 1993 Bonds which would cause any of the Serles 1993 Bonds to be
“arbitrage bonds" within the meaning of Section 148 of the Code, and
(ii) it will take all actions that may be required of it (including,
without implied limitation, the timely filing of a Federal information
return with respect to the Series 1993 Bonds) so that the interest on
the Series 1993 Bonds will be and remain excluded from gross income
for Federal income tax purposes, and will not take any actions which
would adversely affect such exclusion.

Section 4.03. Tax Certificate and Rebate. The Issuer shall

deliver a certificate of arbitrage, a tax certificate or other similar
certificate to be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax -
matters as a condition to issuance of the Serles 1993 Bonds., 1In
addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Series 1993 Bonds as may
be necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
The Issuer shall pay, or cause to be paid, to the United States, the
rebatable arbitrage in accordance with Section 148(f) of the Code and
such Regulations. The Issuer shall remit payments to the
United States in the time and at the address prescribed by the
Regulations as the same may be in time to time in effect with such
reports and statements as may be prescribed by such Regulations. The
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Issuer and the Depository Bank (at the expense of the Issuer) may
provide for the employment of independent attornmeys, accountants or
consultants compensatad on such reasonable basls as the Issuer or the
Depository Bank may deem appropriate in order to assure compliance
with this Section 4.03. The Issuer shall keep and retailn, or cause to
be kept and retained, records of the determinations made pursuant to
this Sectlon 4.03 in accordance with the requirements of
Section 148(f) of the Code and such Regulations. .
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ARTICIE V
DEFAULT AND REMEDIES

Section 5.0l. Events of Default. A. Each of the following

events shall constitute an "Event of Default" with respect teo the
Bonds: '

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

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

(C) If the 1Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy.
laws or any other applicable law of the United States of

America.
Section 5.02. Remedies. Upon the happening and continuance

of any Event of Default, any Registered Owner of a Bond may exercise
any available remedy and bring any appropriate action, suit or
proceeding to enforce his or her rights and, in particular, (1) bring
suit for any unpaid principal or interest then due, (ii{) by mandamus
or other appropriate proceeding enforce all rights of such Registered
Owners including the right to require the Issuer to perform its duties
under the Act and the Bond Legislation relating thereto, including but
not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (1ii) bring suit upon the
Bonds, (iv) by action at law or bill in equity require the Issuer to
account as If It were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to
the Bonds, or the rights of such Registered Owners, v o er,
that all rights and remedies of the Holders of the Serifes 1993 Bonds
shall be subject to those of the Holders of the Prior Bonds.
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ARTICLE VI
DEFEASANCE

_ Section 6.0]. Defeasance. If the Issuer shall pay or cause
to be paid, or there shall otherwise be paid, to the Holders of al}
Series 1993 Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then this Bond Legislation and the pledge of Surplus
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 1993 Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1993 Bonds from gross income for
federal income tax purposes.-

The Series 1993 Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when due
the principal installments of and interest on such Series 1993 Bonds
shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section. The
Series 1993 Bonds shall, prior to the maturity thereof, be deemed to
‘have been paid within the meaning and with the effect expressed in the
first paragraph of this section if there shall have been deposited
with the Paying Agent, either moneys in an amount which shall be

sufficient, or securities the principal of and the interest on which, ..

when due, will provide moneys which, together with other monéys, if
any, deposited with the Paying Agent at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1993 Bonds on and prior to the
maturity dates thereof. Neither securities nor moneys deposited with
the Paying Agent pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the
principal installments of and Interest on said Series 1993 Eonds;
provided, that any cash received from such principal or interest
payments on such securities deposited with the Paying Agent, if not
then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient
to pay when due the principal installments of and interest to become
.due on said Bonds on and prior to the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Paying Agent, free and clear of any trust,
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lien or pledge. For the purpose of this section, securities shall
mean and include only Government Obligations.
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ARTIGLE VIT
MISCELLANEQUS

Section 7.01. Amendment or Modification ' of Bond
Legislation., No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owner of the Bonds shall be made without the consent in
writing of the Reglstered Owner of the Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of
the Bonds or the interest rates thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein pledged therefor
without the consent of the Registered Qwner thereof. Notwithstanding
the foregoing, this Bond Legislation may be amended without the
consent of the Registered Owmer as may be necessary to assure the
exclusion of interest on the Bonds from gross income of the Registered
Owner for federal income tax purposes,

Section 7.02. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract between
the Issuer and the Reglstered Owner of the Bonds, and no change,
variation or alteration of any kind of the provisions of the Bond
Legislation' shall be made in any manner, except as in this Bond
Legislation provided. : ‘ .

Section 7.03. §eve;ab;;;ﬁx of Invalid f;oxis;ogg. If any

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

Section 7.04. Headings, Etc. The headings and catchlines

of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof. :

Section 7.05. Designation of Bonds as "Qualified Tax-Exempt
Obligations". The Issuer hereby designates the Bonds for purposes of
Section 2653(b)(3)(B) of the Code and covenants that the Bonds do not
constitute private actlvity bonds as defined in Section 141 of the
Code, and that not more than §$10,000,000 aggregate principal amount of
obligations the interest on which is excludable (under Section 103(a)
of the Code) from gross income for federal income tax purposes
(excluding, however, private activity bonds, as defined in Section 141
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of the Code, other than qualified 501(c)(3) bonds as defined in
Section 145 of the Code), including the Bonds, have been or shall be
1ssued by the Issuer, including all subordinate entities of the
Issuer, during the calendar year 1993. :

~ Section 7,06. Statutory Mortgage Lien. For the further

protection of the Holders of the Series 1993 Bonds, a statutory
mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid
and binding, shall take effect immediately upon delivery of the
Series 1993 Bonds, but such statutory mortgage lien shall be junior
and subordinate to the statutory mortgage lien in favor of the Holders
of the Prior Bonds. :

. Section 7.07. Conflicting Provisions Repealed; Prior
Resolution. All orders, indentures, or resolutions and or parts
thereof in conflict with the provisions of this Resolution are, to the
extent of such conflict, hereby repealed; provided however, that: this
Resolution shall be subject and supplemental to the Prior Resolution

Covenant of Due Procedure, Etc. The Issuer

covenants that all acts, conditions, things and procedures required to
exist, to happen, to ba performed or to be taken precedent to and in
the anactment of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manmer
as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto: and that the
-Chairman, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred and
are duly in office and duly qualified for such office.

. Public Notice of Proposed Finanmcing. Prior
to making formal application to the Public Service Commission of
West Virginia for a certificate of convenience and necessity and
adoption of this Resolution, the Secretary of the Governing Body shall
have caused to be published in a newspaper of general circulation
within the boundaries of Crab Orchard-MacArthur Public Service
District, a Class II legal advertisement stating:

(a) The respective maximum amounts of the
Bonds to be 1issued;

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

hereby;

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

{e) The date that the formal application
for a certificate of convenience and necessity is

to be filed with the Public Service Commission of
West Virginia.

0. Effective Date. This Resolution shall take
effect immediately upon adoptiom.

Adopted this 29th day of April, 1993.

: dﬁszi; FPo-Fie

Chairman, Public Service Board

\ Lot
Service Boar

Member, Public Service Board
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c TION

Certified a trus copy of a Resolution duly adopted by the
Public Service Board of Crab Orchard-MacArthur Public Service District
on this 29th day of April, 1993.

Date: April 29, 1993,

[SEAL]

retary, Public Service Board

04/27/93
CRABC.A4
19474,/92001
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QORC -M VICE I1C

Sewer Revenue Bonds, Serles 1993
SU R ON

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE DATE,
MATURITY DATE, INTEREST RATES AND OTHER TERMS OF
THE SEWER REVENUE BONDS, SERIES 1993, OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING THE SALE AND DELIVERY
OF SUCH BONDS TO UNITED NHATIONAL BANK-SOUTH: AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the public service board (the "Governing Body") of
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT (the "Issuer") has duly
and officially adopted a resolution, effective April 29, 1993 (the
*Bond Resolution"), entitled: ’ .

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS AND IMPROVEMENTS FOR
THE EXISTING PUBLIC SEWERAGE FACILITIES OF
‘CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH. THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $90,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, -
SERIES 1993; PROVIDING FOR THE RIGHTS AND
REMEDIES QF AND SECURITY FOR THE HOLDERS OF SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Resolution provides for the issuance of
Sewer Revenue Bonds, Series 1993, of the Issuer {(the "Bonds" or the

‘"Series 1993 Bonds"), in an aggregate principal amount of not more

than $90,000, all in accordance with Chapter 16, Article 13A of the
“-West Virginia Code of 1931, as amended (the "Act"); and in the Bond
Resoluticn, it 1s provided that the date, the maturity date, interest
rates and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other
' matters relating to the Bonds be herein provided for; :
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WHEREAS, the Bonds are proposed to be purchased by United
National Bank-South, Beckley, West Virginia (the "Purchaser" or the
"Bank"), pursuant to a commitment letter dated April 13, 1992,
together with all amendments; and

WHEREAS, the Governing Body deems it essential and desirable
that this supplemental resolution (the "Supplemental Resolution") be
adopted and that the date, the maturity date, the interest rates and
other terms of the Bonds be fixed hereby in the manner stated herein, .
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFCRE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

Pursuant to the Bond Resolution and the Act,
this Supplemental Resolution is adopted and there are hereby
authorized and ordered to be 1issued the Sewer Revenue Bonds,
Series 1993, of the Issuer, originally represented by a single Bond,
numbered R-1, in the principal amount of $90,000, or such 1esser
amount as shall have been advanced, as set forth in the .Record of
Advances attached to the Bond. The Series 1993 Bonds shall be dated
April 29, 1993, shall mature on August 29, 2003, and shall bear
" interest as follows:

A, Interest on advances from the date thereof to and
including the maturity or earlier prepayment hereof, shall
. be payable at the rate of 6% per annum for the first
64 months from the date hereof, and thereafter at a rate
equal to 80% of the highest prime rate as published in the
Wall Street Journal in a column entitled "Money Rates”™ or
its successor (the "Prime Rate"), adjusted on the first day
of each calendar quarter, with a minimum rate of 6% and a
maximum rate of 8% per annum, for the remaining 60 months
(hereinafter sometimes called the "Tax-Exempt Rate").
Interest shall be computed on the basis of a year of
360 days, and the actual number of days in a month (actual
number of days divided by 360) payable for the actual number
of days elapsed during any portion of a month.

B, Notwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includible
in gross income for federal income tax purposes by the
Internal Revenue Service ("Determination of Taxability"),
the rate of interest on this Bond shall be equal to 1l1.5%
per annum (hereinafter sometimes called the "Taxable Rate").

- Interest at the Taxable Rate shall commence to accrue on the
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date of Determination of Taxability and such interest rate
shall be charged retroactively and prospectively for all
periods in which interest paid on this Bond is asserted,
declared or determined to be includible in gross income for
federal income tax purposes, and shall continue until the
entire principal of and interest on this Bond are paid,
notwithstanding that the entire principal amount of this
Bond may have been paid in full prior to the Determination
of Taxablility. Any interest being past due on this Bond by
reason of such increase shall become immediately due and-
payable.

c. The Bonds shall be payable in 124 monthly

.installments, commencing May 29, 1993, and continuing on the

29th day of each month thereafter, to and including

. August 29, 2003, The first 4 monthly installments shall

consist of interest only. The remaining 120 monthly
installments shall consist of principal and interest.

. D.  All payments received by the Paying Agent on
account of the Bonds shall be applied first to payment of
interest accrued on the Bonds and next to payment of
principal of the Bonds. If not sooner paid, the entire
principal amount of this Bond unpaid on August 29, 2003,
together with all accrued interest and any other sums due
and owing upon this Bond, shall be due and payable on such
date, .

Section 2. All other provisions releting to the Bonds
and the text of the Bonds shall be in substantially the form provided
in the Bond Resolution, ‘

Section 3. The Bonds shall be so0ld to United National
Bank-South, Beckley, West Virginia, and shall be registered in the
name of such bank. The price of the Bonds shall be 100% of par value
there being no interest accrued thereon,

Section 4. The Issuer does hereby appoint and designate
United National Bank-South, Beckley, West Virginia, as the Depository
- Bank, the Registrar and the Paying Agent for the Bonds. .

Section 5. The Issuer hereby designates the Bonds as
"qualified tax-exempt obligations™ " within the wmeaning of
Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

Section 6. The Chairman and Secretary are hereby
authorized and directed to execute and deliver the Bonds and such
other documents and certificates required or desirable in connection
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with the Bonds hereby and by the Bond Resolution approved and provided
for, to the end that the Bonds may be delivered to the Purchaser on or
about April 29, 1993. : :

Section 7. The financing of the Project with proceeds of
the Bonds is in the public interest, serves a public purpose of the
Issuer and will promote the health, welfare and safety of the
resldents of the Issuer. . - -

Section 8. The Issuer shall initially request an advance
'in the amount of $18,000 for the purposes of paying a portion of the
costs of the acquisition and construction of the Project and certain
costs of issuance hereof and related costs. Future advances of the
principal of the Bonds shall be made only upon the adoption of a
resolution of the Issuer authorizing each such advance and such
‘resolution 1s to be presented to the Bank.

_ 9. This Supplemeﬁtal Resolutio shall be
effective immediately following adoption hereof.

Adopted this 29th day of April, 1993.

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

04/28/93
CRABC.B3
19474/92001



QORCHARD -MacAR PUBLIC SERVICE DI I

Sewer Revenue Bonds, Series 1993
UPP SOLUTION

SUPPLEMENTAL RESOLUTION CLARIFYING PAYMENT TERMS
OF THE SEWER REVENUE BONDS, SERIES 1993, OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT.

WHEREAS, the public service board (the "Governing Body") of
CRAB ORCHARD- HacARIHUR.PUBLIC SERVICE DISTRICT (the "Issuer™) has duly
and officially adopted a bond resolution (the "Bond Resolution") and
a supplemental resolution (the "Prior Supplemental Resolution"), both
effective April 29, 1993 (collectively, the "Resolution");

WHEREAS, the Resolution provides for the issuance of Sewer
- Revenue Bonds, Series 1993, of the Issuer (the "Bonds®), in an
aggregate principal amount of not more than $90,000, all in accordance
with Chapter 16, Article 13A of the West Virginia Code of 1931, as
.amended (the “Act“),

WHEREAS, the Bonds were issued and delivered on April 29,
1993;

WHEREAS, the Resolution contained some ambiguous language
regarding the calculation of the amount of monthly payments to be made
‘on the Bonds; and :

WHEREAS, the Governing Body deems it essential and desirable
that this supplemental resolution (the "Supplemental Resolution™) be
adopted and that the payment terms of the Bonds be clarified hereby in
the manner stated herein;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING EQDY OF
CRABE ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Aet,
this Supplemental Resolution is adopted and the following payment
terms for the Bonds are hereby authorized to be added to Section 1C of
the Prior Supplemental Resolution and to the Bornd:



If interest is payable at the Tax-Exempt Rate, the amount of
the monthly installment payable on the 5th month to and including the
64th month shall be the amount necessary to amortize in equal payments
of principal and interest, the total principal amount of the Bond
advanced, over 120 months at an interest rate of 6%, If interest is
payable at the Tax-Exempt Rate, the amount of the monthly installment
payable on the 65th month to and including the 124th month shall be
the amount necessary to amortize in equal payments of principal, the
total principal amount of the Bond then remaining upald, over
60 months at the adjustable interest rate provided under Section 1A of
the Prior Supplemental Resolution and the Bond. '

‘§eggiog'2. All other provisidns relating to the Bonds
shall remaln unchanged as provided in the Resolution.

Section 3. Upon  adoption of  this Supplemental
Resolution, the Issuer shall forward a copy thereof to United National
Bank-South (the "Bank") and direct the Bank to attach this
Supplemental Resolution to the Bond as a clarification of 1ts payment
terms. ' :

Section 4. This Supplemental Resolution shall be
effective immediately following adoption hereof.

‘Adopted this 12th day of May, 1993.

CRAB ORCHARD -MacARTHUR FPUBLIC SERVICE DISTRICT

Glds Pl

Chairman _ .
7 e
Sepretary '
05/12/93
CRABC.Ql

- 19474792001
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CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
v  REFUNDING BOND RESQLUTION

A RESOLUTION AUTHORIZING THE ISSUANCE OF NOT MORE THAN
$5,300,000 IN AGGREGATE PRINCIPAL AMOUNT OF CRAB ORCHARD -
MACARTHUR PUBLIC SERVICE DISTRICT SEWER REVENUE
REFUNDING BONDS, SERIES 1996 A, FOR THE PURPOSE OF
DEFEASING CERTAIN OUTSTANDING OBLIGATIONS OF THE CRAB
ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT DESIGNATED
AS CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1986 A AND PROVIDING NOT MORE
THAN $100,000 TO FUND A FACILITIES PLAN AND PROVIDE FOR
CERTAIN IMPROVEMENTS AND BETTERMENTS TO THE SYSTEM,;
AUTHORIZING THE DEFEASANCE OF CERTAIN OUTSTANDING SEWER
'REVENUE BONDS OF THE CRAB ORCHARD - MACARTHUR PUBLIC
SERVICE DISTRICT; AUTHORIZING THE .ISSUANCE OF A SERIES OF
SEWER REVENUE REFUNDING BONDS OF SAID CRAB ORCHARD -
MACARTHUR PUBLIC SERVICE DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $5,300,000, WHICH, ALONG
WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE TO, THE CRAB
ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT MAY BE
LAWFULLY EXPENDED FOR SUCH PURPOSE, TO MAKE PROVISION
FOR SUCH REFUNDING; AUTHORIZE AN ESCROW AGREEMENT IN
CONNECTION WITH THE DEFEASANCE OF SAID REVENUE BONDS;
26 FUND A RESERVE ACCOUNT FOR THE REFUNDING BONDS AND PAY
27 OTHER COSTS IN CONNECTION THEREWITH; PROVIDING FOR THE
28 RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF
29 SUCII BONDS; AND ADOPTING OTHER PROVISIONS RELATED
30 THERETO.

31 - -
32-  Be It Resolved by the Board of the Crab Orchard - MacArthur Public Service District:

33 '
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35 ARTICLET
36 STATUTORY AUTHORITY FINDINGS AND DEFINITIONS
| 37 SECTION 1.01. AUTHORITY OF THIS RESOLUTION, |
38 This Resolution is adopted pursuant to the provisions of ChapterA 16, Article 13A, of the

39  Code of West Virginia, 1931, as amended (the "Act"), and other applicable provisions of law.
40 ' :
i1 SECTION 1.02. FINDINGS.

42 Tt is hereby found, determined and declared as follows:

Ry
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A. The Crab Orchard - MacArthur Public Service District, West Virginia (the "District™),
now owns a sewer system (the "System"), within and without the limits of the District, consisting
of a sewage treatment plant or plants and its collecting, intercepting and outlet sewers, lateral
sewers, drains, force mains, conduits, pumping stations and ejector stations and all other
appurtenances, extensions, improvements and betterments necessary, appropriate, useful,
convenient or incidental for the collection, treatment and disposal in a sanitary manner of
sanitary sewage and industrial wastes.

B. In accordance with Section 3 of the Act, the System is under the supervision and
control of the Board of Commissioners of the District (the "Board of Commissioners™).-

C. The acquisition and construction of the System were financed in part by the proceeds
of prior bond and note issues of the District, including $3,685,177 Sewer Revenue Bonds, Series
1986 A (the "1986 Series A Bonds"), which are secured by a first lien on the net revenues of the
System, and $161,688 Sewer Revenue Bonds, Series 1986 B (the "1986 Series B Bonds"), which
are secured by a second and junior lien on the net revenues of the System.,

D. The 1986 Series A Bonds are currently outsfta.nding in the aggregate principal amount
of $3,553,445, and the 1986 Series B Bonds are currently Sutstanding in the aggregate principal
amount of $124,375. ' ' '

E. The District derives revenues from the System, and, except for the pledges thereof to
secure and pay the 1986 Series A Bonds and the 1986 Series B Bonds, said revenues are not

pledged or encumbered in any manner. . '

F. The District may now refund the 1986 Series A Bonds at a savings to the District and,
therefore, such refunding is in the best interests of the District. _

G. The 1986 Series A Bonds 'will. be refunded with a portion of the proceeds of the Series

1996 A Bonds, together with funds of the District made available by the refunding of the 1986 ~
‘Series A Bonds, and a portion of the proceeds of the Series 1996 A Bonds, not exceeding

$100,000, will be used to fund a facilities plan and pay for certain improvements and betterments
to the System.

~ H. After the issuance of the Series 1996 A Bonds, the 1986 Series B Bonds and the
Series 1996 A Bonds will be secured by a shared first lien on the net revenues of the System.

I. The estimated revenues to be derived in each year after the enactment of this
Resolution from the operation of said System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of, interest on, and any other charges

.required to paid in connection with the 1986 Series B Bonds, the principal of and interest on the

Bonds authorized to be issued pursuant to this Resolution and all sinking fund, reserve account
and other payments provided for in this Resolution.
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J. The Series 1996 A Bonds and the Certificate of Authentication and Registration to be
endorsed thereon are to be in substantially the form set forth herein with necessary and
appropriate variations, omissions and insertions as permitted or required by this Resolution or a
Supplemental Resolution or as deemed necessary by the Registrar or the District.

K. All things necessary to make the Series 1996 A Bonds, when authenticated by the.
Registrar and issued as in this Resolution provided, the valid, binding and legal special
obligations of the District according to the*import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the Series 1996 A Bonds,
will be timely done and duly performed.

L. The enactment of this Resolution, and the execution and issuance of the Series 1996 A
Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a default
under, any instrument to which the District is a party or by which it may be bound or affected.

M. The District has complied with provisions of the laws of the State of West Virginia,
required to be complied with prior to the issuance of the Series 1996 A Bonds, including, without
limitation, receiving the approval of the Public Service Commission of West Virginia,

N. The Series 1996 A Bonds are not private activity bonds as defined in the Code.

0. Ninety-five percent (95%) or more of the net proceeds (as defined with respect to the
Code) of the Series 1996 A Bonds will be used for local governmental activities of the District,

| P. The District shall not permit at any time any of the proceeds of the Bonds or other
funds of the District to be used directly or indirectly in any manner which would result in the:
exclusion of the Bonds from the treatment afforded by Section 103(a) of the Code.

Q. The District will file all statements, instraments and retums necessary to assure the
tax-exempt status of the Bonds.

R. The Bonds will not be federally guaranteed within the meaning of Section 149(b) of
the Code, ' - ' :

S. It is deemed necessary for the District to issue its Series 1996 A Bonds to refund the
1986 Series A Bonds.

SECTION 1.03, RESOLUTION CONSTITUTES A CONTRACT.

In consideration of the acceptance of the Bonds authorized to be issued hereunder by
those who shall hold the same from time to time, this Resolution shall be deemed to be and shall

constitute a contract between the District and such Bondholders, and the covenants and

agreements herein set forth to be performed by. said District shall be for the. equal benefit,
protection and security of the legal holders of any and all of such Bonds issued hereunder, all of
which shall be of equal rank and without preference, priority or distinction between any one
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Bond and any other Bond by reason of 'pfiority of issuance or otherwise, except as expressly
provided therein and herein. '

SECTION 1.04 DEEINITIONS.

The following terms shall have the following meanings in this Resolution unless the
context expressly required otherwise: '

“AMBAC Indemnity” shall mean AMBAC Indemnity Corporation, a Wisconsin-
domiciled stock insurance company.

"Act” shall mean Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended and in effect on the date of enactment of this Resolution. -

"Authorized Newspaper” shall mean a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and customarily
published on each business day of the Registrar, whether or not published on Saturdays, Sundays
or legal holidays, and so long as so published, shall include The Bond Buver. .

Authorized Officer” shall mean the Chairman of the District or any other officer of the - ..

District specifically designated by resolution of the District Board.

“Board of Commissioners" shall mean the Board of Commissioners of the District as now
or hereafter constituted or any other agency, department or instrumentality of the District which
shall at any time have jurisdiction, possession or control of the System or the management and
operation thereof. ' ‘ ' ' '

"Bondholder" or "Holder of the Bonds," or "Owner of the Bonds" or "Registered Owner"
or any similar term shall mean any person who shall be the Registered Owner of any outstanding
fully registered Bond.

"Bond Register" shall mean the books of the District maintained by the Registrar for the
registration and transfer of the Bonds.

"Bonds" or “1996 Series A Bonds™ shall mean the Crab Orchard - MacArthur Public
Service District Sewer Revenue Refunding Bonds, Series 1996 A Bonds and any pari passu
additional Bonds hereafter issued within the terms, restrictions and conditions contained in this
Resolution. :

"Bond Year" shall mean the twelve month period beginning on the amljversarjr of the
Closing Date in each year and ending on the day prior to the annjversary date of the Closing Date
in the following year except that the first Bond Year shall begin on the Closing Date. '

"Certificate of Authentication and Registration;‘ shall mean the Certificate of
Authentication and Registration on the Series 1996 A Bonds, substantially in the form set forth
herein, ' '
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“Chairman” shall mean the Chairman of the District.

"Closing Date" shall mean the date or dates upon which there is an exchange of the
Bonds for the proceeds representing the original purchase price thereof,

"Code" shall mean the Internal Revenue Code of 1986, as amended and suppiementeci
from time to time, and Regulations issued pursuant thereto.

"Commission” shall mean the West Virginia Municipal Bond Commission or any other
agency of the State of West Virginia which succeeds to the functions of the Commission,

“Construction Trust Fund” shall mean the fund by that name created pursuant to Section

5.04 hereof.

- "Consulting Engineers" shall mean a firm of registered professional engineers selected by
the Board, with the prior approval of the PSC, to provide consulting services with respect to the
acquisition and construction of additions, improvements and betterments to the System.

"Costs of Issuance" shall mean those costs of issuing Bonds, including, but not limited to,

legal, accounting, fiscal agent fees and expenses and other fees and expenses in connection
therewith. ' ' :

"Costs of Issuance Account" shall mean the account of that name created pursuant to
Section 5.03 hereof, :

"Depository Bank" shall .mean the bank or banks to be designated as such in the
Supplemental Resolution.

"District” shall mean The Crab Orchard - MacArthur Public Service District, a public .-
corporation and a political subdivision of the State of West Virginia, and, where appropriate, the
Board of Commissioners of the District. ' '

"DTC" shall mean The Depository Trust Company, New York, New York.

- "DTC Eligible" shall mean Bonds meeting the qualifications prescribed by The
Depository Trust Company, New York, New York, - 3

"Escrow Agreement" shall mean the separate agreement between the District, the
Commission and an. escrow trustes, substantially in the form of the agreement attached hereto as
Exhibit B and by this reference made a part hereof, relating to the refunding or defeasance of the
1986 Series A Bonds.

"Escrow Fund” shall mean the fund created by Paragraph 2 of the Escrow Agreement.

"Event of Default" shall mean any occurrence or events specified in Section 7.01 hereof.

5
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Account, if any. _ ‘ - -

"FDIC" shall mean the Federal Deposit Insurance Corporation or any successor to the .
function of the FDIC. | '

"Fiscal Year" shall mean each twelve month period beginning on July I and ending on
the succeeding June 30. -

"Government Obligations" means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America,
including (i) such obligations which have been stripped from their unmatured interest coupons,
interest coupons stripped from such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons stripped from such obligations, (ii) evidences of
ownership *of a proportionate interest in specified direct obligations of, or specified obligations
which are unconditionally and fully guaranteed by, the United States of America, which
obligations are held by a bank or trust company organized and existing under the laws of the
United States of America or any state thereof in the capacity of custodian and (iii) obligations,
the sole source of the payment of the principal of and interest on which are obligations of the -
nature of those described in clause (i), which are irrevocably pledged for such purposes.

“Independent Accountants” shall mean any certified public accountant or firm of certified
public accountants which shall be retained by the District as independent accountants for the
System.. .

&

“Municipal Bopd Insurance Policy” shall mean the municipal bond insurance policy
issued by AMBAC Indemnrity insuring the payment, when due, of the principal and interest on
the Bonds as provided therein. ' -

- "Net Proceeds" shall mean the face amount of the Bonds, plus accrued interest or
premium, if any, less Original Issue Discount, if any, and less proceeds deposited in the Reserve

"Net Revenues" shall mean Revenues less Operating Expenses.

"Operating Expenses," unless qualified, shall mean the current ekpenses, paid or accrued,
of repair, -operation ‘and maintenance of the System (excluding depreciation) and includes,
without limiting the generality of the foregoing, insurance premiums, supplies, labor, wages, the
cost of materials and supplies used for current operations, administrative expenses of the District
or the Board of Commissioners relating and chargeable to the System and such other reasonable
operating costs and expenses as should normally and regularly be included under generally
accepted accounting practices. '

"Original Purchaser” shall mean Wheat First Butcher Singer or such other investment
banking firm or other entity designated as such in.a Supplemental Resolution.

“"Qutstanding” when used with reference to Bonds and as of any particular date, describes
all Bonds theretofore and thereupon being issued and delivered except (a) any Bond canceled by

-6
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- the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of which

moneys, equal to its principal amount, with interest to the date of maturity, shall be held in trust _
under this Resolution and set aside for such payment (whether upon or prior to maturity); (c) any
Bond deemed to have been paid as provided by Section 9.05; and (d) with respect to determining
the number or percentage of Bondholders or Bonds for the purpose of consents, notices and. the
like, any Bond registered to the District. Provided that in the event the principal and /or interest
due on any Bond is paid by AMBAC Indemnity under the Municipal Bond Insurance Policy,
such Bond shall be deemed to remain Cutstanding for all purposes until actually paid by the
District. ' :

"Participant” shall mean the person or entity registered as such with the Depository Trust
Company. "

"Paying Agent" shall mean an Paying agent for the Bonds appointed by a resolution
supplemental hereto. '

"Prior Bonds" or "1986 Series A Bonds" shall mean the District's Sewer Revenue ands,
Series 1986 A, dated May 29, 1986, issued in the original principal amount of $3,685,177 and
currently outstanding in the principal amount of $3,553,445.

"Prior Bonds Redemption Date” shall mean the date or dates established by a
Supplemental Resolution for the redemption of the Prior Bonds.

"Prior Resolution” shall mean the Resolution adopted by the Board of Commissioners on
May 27, 1986, as amended and supplemented, by Supplemental Resolution, adopted May 27,
1986, authorizing the issuance of the Prior Bonds. ‘ ‘ -

"Private Business Use" shall mean use directly or indirectly in any trade or business
carried on by a natural person or in any activity carried on by a person other than a natural
person, excluding, however, use by a state or local governmental unit and use as a member of the
general public. ' o '

"Qualified Investments” shall mean and include any of the following:
(a) Government Obligations; ‘

(b) obligations of any of the fellowing federal agencies which obligations represent full
faith and credit of the United States of America, including:

Export - Import Bank

Farm credit System Financial Assistance Corporation
Farmers Home Administration

General Services Adminjstration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage Assocfation (GNMA)

7
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U.s. Departmeﬁt of Housing & Urban Development (PHA's)
Federal Housing Administration;

(c) senior debt obligations "AAA" by Standard & Poor's Corporation and "Aaa" by
Moody's Investor Services, Inc., issued by the Federal National Mortgage Association or -
the Federal Home Loan Mortgage Corporation with remaining maturities not exceeding -

three years. Senior debt obligations of other Government Sponsored Agencies approved
by AMBAC Indemnity. '

(d) U. S. dollar denominated deposit accounts, federal funds and banker's acceptances
with domestic commercial banks which have a rating on their short term certificates of
deposit on the date of purchase of "A-1" or "A-1+" by Standard & Poor's Corporation and -
"P-1" by Moody's Investor Services, Inc. and maturing no more. than 360 days after the

date of purchase. (Ratings on holding companies are not considered as the rating of the
bank);

(¢) commercial paper which is rated at the time of purchase in the single highest
classification, "A-1+" by Standard & Poor's Corporation and "P-1" by Moody's Investor
Services, Inc. and which matures not more than 270 days after the date of purchase;

(f) investments in a money market fund rated "AAAmM" or "AAAmM-G" or better by
Standard & Poor's Corporation;

(g) pre-refunded municipal obligations defined as folIoWs:_ .

- Any bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state which are
not callable at the option of the obligor prior to maturity or as to which irrevocable
instructions have been given by the obligor to call on the date specified in the
notice; and (A) which are rated, based on the escrow account or fund, in the highest . .-
rating category of Standard & Poor's Corporation and Moody's Investor Services,
Inc. or any successors thereto; or (B)(i) which are fully secured as to principal and
interest and redemption premium, if any, by a fund consisting only of cash or
obligations described in paragraph (a) above, which fund may be applied only to
the payment of such principal of and interest and redemption premium, if any, on
such bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate, and (ii) which fund is sufficient, as verified by a nationally recognized
independent certified public accountant, to -pay principal of and interest and
redemption premium, if any, on the bonds or other obligations described in this
paragraph on the maturity date or dates thereof or on the redemption date or dates
specified in the irrevocable instructions referred to above, as appropriate;

(h) investment agreements approved in writing by AMBAC Indemnity [supported
by appropriate opinions of counsel] with notice to' S&P; and
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(1) other forms of investments (including repufchase agreements) approved in
writing by AMBAC Indemnity with notice to S&P. - .

"Record Date" shall mean the day of the month which shall be so stated in the Bonds,
regardless of whether such day is a Saturday, Sunday or other legal holiday.

"Redemption Price" shall mean such amount as is established in a Resolution
supplemental hereto. :

- “Refunding Bonds" or "Series 1996 A Bonds" shall mean the Sewer Refunding Revenue
Bonds, Series 1996 A, of the District originally authorized to be issued pursuant to this

Resolution. '

- "Registrar” means the bank to be designated in the Supplemental Resolution as the
registrar for the Bonds, and any successor thereto. ' '

"Regulations” shall mean temporary and permanent regulations promulgated under the
Code, and includes applicable regulations promulgated under the Internal Revenue Code of 1986,
as amended. '

"Renewal and Replacement F undf‘ shall mean the fund created by Section 4.01 hereof.

"Representation Letter" shall mean the Letter Agreement among the District, DTC and
the Paying Agent.

“"Reserve Account" shall mean the accouny in the Sinking Fund, as hereinaftelj defined,

created by Section 4.01 hereof. e

"Reserve Account Requirement” shall mean the maximum amount of ‘principal and
interest which will mature and come due on the Bonds in the then current or any succeeding
Fiscal Year.

"Revenue Fund" shall mean the fund created by Section 4.01 hereof.

"Revenues" shall mean all rates, rents, fees, charges or other income recejved By or
accrued to the Board of Commissioners from the operation of the System, as calculated in
accordance with generally accepted accounting practices.

"Secretary” shall mean the Secretary of the Board of Commissioners of the District.

"Sinking Fund" shall mean the fund created by Section 4.01 hereof,

"Supplemental Resolution” shall mean any Resolution or resolution amendatory hereof or

supplemental hereto and, when preceded by the article "the," refers specificaily to the
Supplemental Resolution authorizing the sale of the Series 1996 A Bonds to the Original
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Purchaser; provided, that any provision intended to be included in the Supplemental Resolution

-and not so included may be contained in any other Supplemental Resolution.

"System" shall mean the complete existing combined waterworks and sewerage system
now owned by the District, both within and without the corporate limits of the District,
consisting of a water treatment plant, pumps, distribution lines, sewage treatment plant or plants
collecting, intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping
stations and ejector stations and all,other appurtenances, extensions, additions and improvements
necessary, appropriate, useful, convenient or incidental to the collection, treatment and disposal
in"a sanitary manner of sewage and industrial wastes, and shall include any extensions,

improvements and betterments thereto. hereafter acquired or constructed for said combined

waterworks and sewerage system from any sources whatsoever,

"Value," which shall be determined as of the end of each month, means that the vajue of
any investments shall be calculated as follows:

' % (a) as to investments the bid and asked prices of which are published on a regular basis in
'The Wall Street Journal (or, if not there, then in The New York Times); the average of the
bid and asked prices for such investments so published on or most recently prior to such
time of determination;

(b) as to investments the bid and asked prices of which are not published on a regular
basis in The Wall Street Journal or The New York Times: the average bid price at such
“time of determination for such investments by any two nationally recognized government
securities dealers (selected by the District in its absolute discretion) at the time making a
market in such investments or the bid price published by a nationally recogmized pricing
‘service; :

(c) as to certificates of deposit and bankers acceptances; the face amount thereof, plus =

accrued interest; and ' .
(d) as to any investment not specified above, the value thereof established by prior
agreement between the District, the Commission and AMBAC Indemnity.

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

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. '

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

10
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Articles, sections and subsections mentioned by number only are the respective articles,
sections and subsections of this Resolution so numbered.

ARTICLE II
AUTHORIZATION FOR REFUNDING' PRIOR BONDS

SECTION 2.01. AUTHORIZATION FOR REFUNDING PRIOR BONDS AND OTHER PURPOSES,

. (a) The 1986 Series A Bonds outstanding as of the date of issuance of the Series 1996 A
Bonds hereby ordered to be refunded pursuant to the terms of the Escrow Agreement, and the
lien of said Prior Bonds imposed by the Prior Resolution on the revenues of the System is hereby
ordered tertninated, discharged and released upon the payment into the Escrow Fund from the
proceeds of said Series 1996 A Bonds, together with other moneys available therefor, including

* those moneys transferred as provided below, of the.gfca“llqwing: (a) an amount equal to the fiscal
""and paying agent charges, and (b) an amount which ‘will be simultaneously invested in United -
- States Treasury Obligations bearing interest and having maturities sufficient to provide (i) for the

payment of the principal of the Prior Bonds as the same mature on each principal payment date

established with respect thereto prior to the Prior Bonds Redernption Date, if any, established for
such Prior Bonds, (ii) for the payment of the redemption price of the Prior Bonds outstanding on
the Prior Bonds Redemption Date, if any, established for such Prior Bonds, and (iit) for the
payment of the interest on the Prior Bonds as the same becomes due. Contemporaneously with
the deposit of proceeds of the Series 1996 A Bonds into the Escrow Fund, and as prescribed by
the Escrow Agreement, the amounts on deposit in the sinking fund created and maintained on
behalf of the Prior Bonds shall be deposited into the Escrow Fund and simultaneously invested as
provided in the Escrow Agreement. Upon the refunding of the Prior Bonds, the amounts on
deposit in the renewal and replacement fund created and maintained under the Prior Resolution
with respect to the Prior Bonds shall be transferred to the Renewal and Replacement Fund
created under this Resolution. : : '

(b) The proceeds of the Series 1996 A Bonds remaining after making the deposits set—~
forth above, not exceeding $100,000, shall be used disbursed in accordance with Section 5.01
hereof to pay the costs of a facilities plan and for certain improvements and betterments to the

System. Provided however, that the facilities plan will not be undertaken until an engineering

contract is.approved by the PSC.

ARTICLE IIX
AUTHORIZATION, TERMS, EXECUTION AND REGISTRATION OF BONDS

SECTION 3.01. AUTHORIZATION AND TERMS OF SERIES 1996 A BONDS.

e A R A LS RS A R TR TS 1 T

For the purpose of refunding all of the outstanding 1986 Series A Bonds, there shall be
issued the Sewerage System Refunding Revenue Bonds, Series 1996 A of the District. The
Series 1996 A Bonds shall be in such aggregate principal amount, not to exceed $5,300,000:
shall be dated such date; shall bear interest payable semiannually at such dates and at such rate or
rates not exceeding the rate permitted by the Act; shall mature at such time or times, not

11
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exceeding forty (40) years after the date of issuance; and shall contain such other terms,
provisions, conditions and limitations, all as provided by this Resolution and as the Board of -
Commissioners shall prescribe by Suppiemental Resolutions adopted in connection with the sale
of such Series 1996 A Bonds. '

The Bonds shall be payable as t:) principal at the office of the Paying Agent in any coin or
currency which on the respective date of payment of principal and interest, is legal tender for the
payment of public or private debts under the laws of the United States of America, Interest on
the Bonds shall be paid by check or draft of the Paying Agent mailed to the Registered Owner
thereof at the address that appears on the books of the Registrar.

The Series 1996 A Bonds shall, at the option of the District, be redeemable in whole or in
part, at the times, in the manner, and upon payment of the redemption prices, as provided in the

- Supplemental Resolutions.

The Series 1996 A Bonds shall be sold as soon as practical and in the best interests of the
District, as may be authorized and permitted by applicable law, and delivered to the Original
Purchaser thereof; provided, that such Original Purchaser and the District shall have agreed to the
terms of the purchase thereof, '

SECTION 3.02. EXECUTION OF BONDS,

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

Bonds shall hold the proper office in the District, although at the date of such Bonds such person
may not have held such office or may not have been se authorized.

SECTION 3.03. AUTHENTICATION AND REGISTRATION.

No Bond shall be valid or obligatory for any purpose or entitled to any security or benefit
under this Resolution unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.07, shall have been manually executed by
the Registrar. Any such executed Certificate of Authentication and Registration upon any such
Bond shall be conclusive evidence that such Bond has been authenticated, registered, and
delivered under this Resolution. The Certificate of Authentication and Registration on any Bond
shall be deemed to have been executed by the Registrar if manually signed by an authorized
officer of the Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on al! of the Bonds issued hereunder.

12
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SECTION 3.04. Book-ENTRY BONDS.

(2) Except as provided in subparagraph (c) of this Section 3.04, the Registered Owner of

~all of the Bonds shall be The Depository Trust Company (hereinafter "DTC"), and the Bonds

shall be registered in the name of Cede & Co. Payment of semiannual interest for any Bond
registered as of each Record Date in the name of Cede & Co. shall be made by wire transfer of
New York clearing house or equivalent next-day funds to the account of Cede & Co. on the
interest payment date for the Bonds at the address indicated on the regular Record Date of special
Record Date for Cede & Co. in the Bond Register. ' ‘

- 1Y S .

(b) The District and the Bond Register may treat DTC (or its nominee) as the sole and
exclusive owner of the Bonds registered in its name for the purposes of payment of the principal
or redemption price of or interest on the Bonds, selecting the Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under this

- Resolution, registering the transfer of the Bonds, obtaining any consent or other action to be .

taken by Bondholders and for all other purposes whatsoever, and neither the District nor the
Bond Register shall be affected by any notice to the contrary. Neither the District nor the Bond
Register shall have any responsibility or obligation to any Participant, any person claiming a
beneficial ownership interest in the Bonds under or through DTC or any Participant, or any
Participant of any amount in respect of the principal or redemption price of or interest on the
Bonds; any notice which is permitted or required to be given to Bondholders under this
Resolution; the selection by DTC or any Participant of any person to receive payment in the

- event of a partial redemption of the Bonds; or any consent given or other action taken by DTC as

Bondholder. The Paying Agent shall pay ali principal of and premium, if any, and interest on the
Bonds only to or "upon the order of" (as that term is used in the Uniform Commercial Code as
adopted in the State of West Virginia), and all such payments shall be valid and effective to fully
satisfy and discharge the District's obligations with respect to the principal or redemption price of
and interest on the Bonds to the extent of the sum or sums so paid. No person other than DTC
shall receive an authenticated Bond for each separate stated maturity evidencing the obligation of
the District to make payments of principal or redemption price and interest pursuant to this. -
Resolution. Upon delivery by DTC to the District of written notice to the effect that DTC has |

determined to substitute a new nominee in place of Cede & Co., and subject to the provisions
herein with respect to Record Dates, the word "Cede & Co." in this Resolution shall refer to such
new nominee of DTC. ' ' ‘

(c) In the event the District determines that it is in the best interest of the Owners that

~they be able to obtain Bond certificates, the District may notify DTC, whereupen DTC will

notify the Participants, of the availability through DTC of Bond certificates, In such event, the
District shall issue and the Bond Register shall authenticate, transfer and exchange Bond
certificates as requested by DTC and any other Bondholders in appropriate amounts. DTC may
determine to discontinue providing its services with respect to the Bonds at any time by giving
notice to the District and discharging its responsibilities with respect thereto under applicable
law. Under such circumstances (if there is no successor securities depository), the District shall
be obligated to deliver Bond certificates as described herein. In the event Bond certificates are
issued, the provisions herein shall apply to, among other things, the transfer and exchange of
such certificates and the method of payment of principal of and interest on such certificates.

13
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Whenever DTC requests the District to do so, the District will assist DTC in taking appropriate

%

action after reasonable notice (a) to make available one or more separate certificates evidencing -

the Bonds to any Participant having Bonds credited to #s DTC account or (b) to arrange for
another securities depository to maintain custody of certificates evidencing the Bonds.

(d) Notwithstanding any other provision of this Resolution to the contrary, so long as any
Bond is registered in the name of Cede & Co., all payments with respect to the principal or

redemption price of and interest on such Bond and all notices with respect to such Bond shall be

made and given, respectively, to DTC as provided in the Representation Letter. When the

District gives notices to DTC or its nominee as Bondholder, it shall request that DTC forward (or

cause to be forwarded) the notices to the Participants so that such Participants may forward (or
cause to be forwarded) such notices to the Owners.

(e) In connection with any notice or other communication to be provided to Bondholders
pursuant to this Resolution by the District with respect to any consent or other action to be taken
by Bondholders, the District shall establish a record date for such consent or other action and
give DTC notice of such record date not less than 15 calendar days in advance of such record
date to the extent possible.  Notice to DTC shall be given only when DTC is the sole
Bondholder.

[}

SECTION 3.05. NEGOTIABILITY, TRANSFER AND REGISTRATION.

Subject to the provisions for transfer or registration set forth below, the Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Registered Owner, in accepting any of said
Bonds, shall be conclusively deemed to have agreed that such Bonds shall be, and have all of the

qualities and incidents of negotiable instruments under the Uniform Commercial Code of the-

State, and each successive Registered Owner shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value,

So long as any of the Bonds remain Outstanding, the Registrar shall keep and maintai'n—
books for the registration and transfer of the Bonds.

The Bonds shall be transferable only upon the Bond Registef by the Reéistered Owner

thereof in person or by its attormey or legal representative duly authorized in writing, upon
surrender thereto, together with a written instrunent of transfer satisfactory to the Registrar duly
executed by the Registered Owner or such duly authorized attorney or legal representative,

In all cases in which the privilege of exchanging Bonds or transferring the Bonds is
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution. All
Bonds surrendered in'any such exchanges or transfer shall forthwith be canceled by the Registrar.
For every such exchange or transfer of Bonds, the Registrar may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to
such exchange or transfer and the cost of preparing each new Bond upon each exchange or
transfer, and any other expenses of said Registrar incurred in connection therewith, which
changes and expenses shall be paid by the Registered Owner requesting such transfer or

14
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exchange. The Registrar shall not be dbligatecl to make any such change or transfer of Bonds

during the period beginging with thé®Record Date and ending on the date or, in a case of any -

Bonds to be redeerﬂédf,;\_ ' “ . .

\‘\

partial redemption of B’ohds during the fifteen days next preceding the date of the selection of

| L A ,
SECTION 3.06. BONDS MUTILATED, DESTROYED, STOLEN OR LOST.

In case any Bonds shall become mutilated or be destroyed, stolen or lost, the Di:;trict may

in its discretion issue and deliver a new Bond in exchange and substitution for such Bonds so -

mutilated, destroyed, stolen or lost, upon surrender and cancellation of such mutilated Bond or in
lieu of and substitution for the Bond, if any, destroyed, stolen or lost, and upon the holder's
furnishing the District proof of his or her ownership thereof and satisfactory indemnity and
complying with such other reasonable regulations and conditions as the District may prescribe
and paying such expenses as the District may incur. All Bonds so surrendered shall be canceled
by the Registrar and held for the account of the District. If such Bond shall have matured or be
about to mature, in¥eay of issuing a substitute Bond, the District may pay the same, upon being
indemnified as aforesaid, and, if such Bond be lost, stolen, or destroyed,‘ without surrender
therefor. v ' :

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

SECTION 3.07.- BONDS SECURED BY PLEDGE OF REVENUES: NOT IO BE INDEBTEDNESS OF
- THEDISTRICT, =~ - ' '

The payment of the debt serﬁce of all of the Series 1996 A Bonds shall be secured
forthwith equally and ratably with each other by a first lien on the Revenues derived from the
System, which lien is on a parity and is shared with the holders of the 1986 Series B Bonds.
Such Revenues, in the amount sufficient to pay the principal of and interest on the Serjes 1996 A
Bonds and the principal of the 1986 Series B Bonds and to make the payments required into the
respective Sinking Funds and the Reserve Accounts therefor, and the Renewal and Replacement
Fund as established in the Prior Resolution or hereinafter established, are hereby irrevocably
pledged to the payment of the principal of and interest on the Series 1996 A Bonds and the
princjpal of the 1986 Series B Bonds as the same become due. The Bonds shall not, in any
eventfbe or constitute an indebtedness of the District within the meaning of an¥ constitutional or
statutlgfy provision or limitation, but shall be payable solely from Revenues and otherwise as
provided herein. No Registered Owner or Owners of any of the Bonds shall ever have the right
to compel the exercise of the taxing power of the District to pay the Bonds or the interest
thereon.- - o

15




—_— :
b — S WD 00~ B N

—
(WP ]

bk et e s ek
oI NN

[N A I S I G I S
00 ~J O Lh L N = O

(TR ]
2D ND

Ly LW
VEING Rt

-é S
X

SECTION 3.08. NOTICE OF REDEMPTION. -

(2) The Registrar shall cause notice of any redemption of Bonds to be mailed by first
class mail to AMBAC Indemnity and to the Owners of all Bonds to be redeemed at the addresses
thereof appearing in the Registration Books. Each such notice shall (i} be mailed not more than
60 days nor less than 30 days prior to the redemption date, (ii) identify the Bonds to be redeemed
(specifying the CUSIP numbers, if any, assigned to the Bonds), (iii) specify the redemption date
and the Redemption Price, and (iv) state that n the redemption date the Bonds called for
redemption will be payable at the principal corporate trust office of the Paying Agent, that from
that date the Bonds called for redemption will be deemed to be paid, and interest will cease to
accrue, and that no representation is made assto ‘the accuracy or correctness of the "CUSIP
numbers printed therein or notice of redemption 6rmailing thereof (including any failure to mail
such notice), shall affect the validity of the redeinption proceedings for any other Bonds for
which notice was properly given. 2 |

(b) If at the time of mailing of any notice 6f redemption the District shall not have
deposited with the Paying Agent moneys sufficient to redeem all the Bonds called for
redemption, such notice shall state that it is subject to the deposit of such moneys with the
Paying Agent not later than the opening of business on the redemption date and shall be of no
effect unless such moneys are so deposited.. If such moneys'are not deposited by such date and
time, the Registrar promptly shall notify the Owners of all Bonds called for redemption of such
fact. v

(c) Notwithstanding any other provisions herein to the contrary, the Registrar shall cause
copies of any notices delivered pursuant to this Section 3.08 to be delivered to such other
organizations or entities to which like notices are then delivered in accordance with industry
standards. '

SECTION 3.09 FORM OF BONDS.

The text of the Bonds, and the form of the Certificate of Authentication and Registration

thereon, shall be of substantially the following tenor, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted by this Resolution or
any subsequent resolution or Resolution adopted or enacted prior to the issuance thereof.

16
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No.R-___ ‘ , $
UNITED STATES OF AMERICA”
STATE OF WEST VIRGINIA
COUNTY OF RALEIGH
CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SEWER SYSTEM REFUNDING REVENUE BOND .
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE Cuslp

REGISTERED OWNER:
[TAX IDENTIFICATION NUMBER]
PRINCIPAL AMOUNT: $

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD - MACARTHUR
PUBLIC SERVICE DISTRICT, a public corporation and a political subdivision of the State of
West Virginia (hereinafter referred to as the “District"), for value received, hereby promises to
pay, solely from the special funds provided therefor, as hereinafter set forth, to the Registered
Owner set forth above, on the Maturity Date set forth above, the Principal Amount set forth
above and solely from such special funds also to pay interest on said sum from the Bond Date,
set forth above, at the Interest Rate set forth above semiannually, on the first day of Apri! and the
first day of October in each year, beginning 1,19 ____, both principal of and interest on
this Bond being payable in any coin or currency which, on the respective dates of payment of
principal and interest, is legal tender for the payment of public and private debts under the laws
of the United States of America. The interest on this Bond is payable by check or draft of the

Paying Agent mailed to the Registered Owner hereof at the address as it appears on the-books of- -~

, as registrar (the "Registrar") on the 15th day of the month preceding an
Interest Payment Date (the "Record Date"). -

Municipal Bond Insurance Policy No. (the “Policy”) with respect to payments due
for principal of and interest on this bond has been issued by AMBAC Indemnity Corporation
("AMBAC Indemnity™). The Pelicy has delivered the United States Trust Company of New
York, New York, New York, as the Insurance Trustee under sajd Policy and will be held by such
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for
inspection at the principal office of the Insurance Trustee and a copy thereof may secured from
AMBAC Indemnity or the Insurance Trustee. All payments required to be made under the
Policy shall be made in accordance with the provisions thereof. The owner of this bond
acknowledges and consents fo the subrogation rights of AMBAC Indemnity as more fully set
forth in the Policy. ' :

This Bond is one of a series of bonds (the "Bonds"), in the aggrepate principal amount of
of like date and of like tenor and effect, except as to number, date of maturity and

17
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interest rate, issued to refund certain sewerage system revenue bonds of the District outstanding
on the date of issuance hereof in the aggregate principal amount of $3,553,445 (the *1986 Series
A Bonds"), and to provide funds to pay the costs of a facilities plan and for improvements and
betterments to the System, 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, 1931, as amended (the "Act"), and a resolution duly passed by the
District Council on the ____ day of

day of

19° _, (hereinafier referred to collectively as the "Resolution"), and is subject to

- all the terms and conditions of said Resolution. The Resolution provides for the issuance of

additional bonds under certain conditions, and such bonds would be entitled to be paid and

- secured equally and ratably from and by the funds and revenues and other security provided for.

the Bonds under the Resolution.

The Bonds are not subject to optional redemption prior to 1, __. Atthe option of
the District, the Bonds will be subject to redemption prior to maturity on or after 1,

+

_ as a whole at any time and in part on any interest payment date, in inverse order of maturity and

by random selection within maturities if less than all of any maturity, at a redemption price
(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the
date fixed for redemption:

Period During Redemption |
which Redeemed ‘ Price
1, __through . 102%
— 1, __through ___ ., __ 101%
. 1, __and thereafter ' ' 100%
The Bonds maturing on yand __ , Tespectively ("Term

Bonds"), are subject to annual mandatory redemption prior to maturity by random selection in

accordance with the requirements of the Resolution at the principal amount thereof plus interest . -

accrued to the date fixed for redemption, on 1 of each of the years and in the principal
amounts set forth below:

TERM BONDS - | TERM BONDS
Year Principal Amount ’ Year Principal Amount

The Bonds are payable only from and are secured by a shared first lien, on a parity with -
the holders of the 1986 Series B Bonds, on the revenues to be derived from the operation of the
sewer system of the District (the "System"), which is under the supervision and control of the
Board of Commissioners of the District, and the sinking fund held by the West Virginia
Municipal Bond Commission, including the reserve account therein. Sajd revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the District within any constitutional or statutory provision or

18
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limitation, nor shall the District be obligated to pay the same or the interest hereon except from
said special fund provided from the revenues from the operation of the System or said reserve .
account. By the Resolution, the District has covenanted and agreed to fix, establish and collect
Just and equitable rates or charges for the use of the services and facilities of the System so as to
always provide revenues at least sufficient to provide for all reasonable expenses of repair,
maintenance and operation of the System and leave a balance each year equal to at least one
hundred twenty-five percent (125%) of the maximum annual amount required to pay the interest
on and principal of the Bonds and all other obligations secured by or payable from the revenues

“of the System prior to or on a parity with the Bonds, as the same become due and accomplish

retirement of the Bonds and all bonds on a parity therewith for the payment of which such
revenues have or shall have been pledged, charged or otherwise encumbered, Such required
payments shall constitute a first charge upon all the net revenues of the System. The District has
entered into certain further covenants with the holders of the Bonds for the terms of which
reference is made to the Resolution. Remedies provided the holders of the Bonds are exclusively
as provided in the Resolution, to which reference is here made for a detailed description thereof,

This Bond is transferable, only upon the books of the Registrar which shall be kept for
that purpose at the office of the Registrar, by the Registered Owner or by its attorney or legal

- representative duly authorized in writing, upon surrender of this Bond, together with a written

instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
duly authorized attormey or legal representative duly authorized in writing.

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

All moneys received from the sale of the Bonds shall be dpplied solely to refund the 1986
Series A Bonds, and to pay other costs in connection therewith, and there shal! be, and hereby is,
created and granted a lien upon such moneys, until so applied, in favor of the holder or holders of
said Bonds. . ‘ .

L

IT IS HEREBY CERTIFiED, RECITED AND DECLARED that all acts, conditions and

things required to exist, happen and be performed precedent to and in the issuance of this Bond

have existed, have happened and have been performed in due time, form and manner as required
by law, and that the amount of this Bond, together with all other obligations of said 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 said special fund by said District for the prompt payment of the principal of and interest on
the Bonds.

- All provisions of the Resolution and statutes under which this Bond is. issued shall be
deemed to be a part of the contract evidenced by this Bond to the same extent as if written fully
herein. '
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This Bond shall nct be valid or obligatory for any purpose or entitled to any security or

benefit under the Resolution unless and until the\ Certificate of Authentication and Registration
attached hereto shall have been manually executed by the Bond Registrar,

*
IN WITNESS WHEREOF, the District has caused this Bond to be signed by its
Chairman, attested by its Secretary and its corporate seal to be imprinted hereon, all as of the
Bond Date.

b3

CRAB. ORCHARD - MACARTHUR

9 PUBLIC SERVICE DISTRICT

: Chairman
[SEAL]
ATTEST:
Secretary

'
X
3
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION
*y

This Bond is one of the Crab Orchard - MacArthur Public Service District Sewer System
Refunding Revenue Bonds, Series 1996 A described in the within-mentioned Resolution and has
been duly registered in the name of the Registered Owner set forth above on the date set forth
below. '

Date:

as Registrar

By

Its Authorized Officer

{Form of Assignment]

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

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

Dated:

In the presence of:

2]
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ARTICLE IV
SYSTEM REVENUES AND APPLICATION THEREOF

SECTION 4.01, APPLICATION OF SYSTEM REVENUES.

. So jong as any of the Bonds shall be outstanding and unpaid, the District covenants with
the holders of the Bonds as follows: '

. A, The entire Revenues derived from the operation of the System and all parts thereof
shall be deposited by the District in a special fund in the Depository Bank, which fund, to be
designated the "Sewer System Revenue Fund" (the "Revenue Fund"), is hereby established. The .
Revenue Fund shall constitute a trust fund for the purposes provided in this Resolution and shail
be kept separate and distinct from all other funds of the District and used only for the purposes
and in the manner herein provided. All Revenues at any time remaining on deposit in the
Revenue Fund shall be disposed of only in the following manner and order of priority:

(1) The District shall first each month, from the moneys in the Revenue Fund, pay all

- reasonable Operating Expenses of the System.

(2) Thereafter, from the moneys in the Revenue Fund, the District shall, on the first day
of each month, commencing with and including the first day of that month .which is seven
months prior to the first interest payment date of said Bonds, apportion and set apart out of the
Revenue Fund and remit to the Commission, for deposit in a fund to be known as the "Sinking
Fund," which is hereby created and established, a sum equal to one-sixth (1/6) of the amount of
interest which will become due on the 1996 Series A Bonds on the next ensuing semiannual
interest payment date; provided, however, that, in the event the period to elapse between said
initial payment date and the next semiannual interest payment date is less than seven (7) months,
then such monthly payments shall be increased proportionately to provide the required amount of
interest payable on the next semiannual interest payment date Que month prior to said date.

The District shall also apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in said Sinking Fund, on the first day of each month, beginning on the
first day of that month which is thirteen (13) months prior to the first principal payment date of
the 1996 Series A Bonds, a sum equal to one-twelfth (1/12) of the amount of principal which will
mature and become due on the 1996 Series A Bonds on the next ensuing principal payment date.
The District shall also, at the same time, remit to the Commission for deposit in the Sinking Fund
a sum equal to one-twelfth (1/12) of the amount of principal which will mature and become due
on the 1986 Series B Bonds on the next ensuing principal payment date for such bonds. In the
event there is insufficient money in the Revenue Fund to make the deposits required by this
paragraph, then the District shall make such deposits in the prorata manner. '

The District shall also, from the Revenue Fund, remit to the Commission on such dates or

~ at such other times, as the Commission shall réquire, such additional sums as shall be necessary

to pay the fiscal agency charges due for paying the 1996 Series A Bonds and the interest thereon
and for paying the 1986 Series B Bonds. '

aly)
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Moneys in the Sinking Fund shall be uSed only for the purposes of paying principal of -
and interest on the 1996 Series A Bonds and principal of the 1986 Series B Bonds as the same

: shall become due.

Notwithstanding any other provision of this Resolution, the Commission or the District
[as appropriate] shall immediately notify AMBAC Indemnity if at any time there are insufficient
moneys to make any payment of principal and/or interest as required and immediately upon the
occwrence of any Event of Default hereunder. '

The District shail not be required to make any further payments into said Sinking Fund on
account of the Series 1996 A Bonds when the aggregate amount of funds in the Sinking Fund,
including the Reserve Account therein, is at least equal to the aggregate principal amount of 1996
Series A Bonds issued pursuant to this Resolution then Outstanding, plus the amount of interest
due or thereafter to become due on the 1996 Series A Bonds then Outstanding,

The District shall not be required to make any further payments into said Sinking Fund on
account of the 1986 Series B Bonds when the aggregate amount of funds in the Sinking Fund,
including the Reserve Account therein, is at least equal to the aggregate principal amount of the
1986 Series B Bonds then Outstanding. '

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein
authorized are issued, provision shall be made for additional payments into said Sinking Fund
sufficient to pay the principal of and interest on such additional parity Bonds and accomplish
retirement thereof at or before maturity.

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

(3) (a) Then from the moneys remaining in the Revenue Fund, the District shall next,
each month, pay into the Reserve Account an amount necessary to make up any deficiency in the
Reserve Account Requirement, resulting from (i) the valuation of investments in the Reserve
Account which results in a determination that the amount of moneys and the Value of the
Qualified Investments deposited to the credit of the Reserve Account is less than the Reserve
Account Requirement, or (ii) withdrawals from the Reserve Account, for deposit into the Sinking
Fund, beginning with the first full calendar month following the event described in either clause
(i) or (ii) above. Provided, that in no event shall the amount deposited into the Reserve Account
in any month be less than, in the event the deficiency in the Reserve Account Requirement is due
to a decrease in the value of the Qualified Investments therein in excess of 10% of such amount,
an amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to
1/12th of the amount of the deficiency in the Reserve Account determined as set forth in clause
(ii) above and the amount then withdrawn from the Reserve Account, as described in clause (i)
above (it being understood that any such 1/12th payinent shall be made in such amount for 12
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consecutive months unless the amount in the Reserve Account shall have been made equal to the
Reserve Account Requirement prior to such twelfth consecutive mornith); and previded further,
that no payments shall be required to be made into the Reserve Account whenever and as long as
the amount deposited therein shall be equal to the Reserve Account Requirement. '

(b) At the same time the District shall pay into the Reserve Account established for the
1986 Series B Bonds an amount necessary to make up any deficiency in the Reserve Account
Requirement with respect to the 1986 Series B Bonds, resulting from (i) the valuation of
investments in Such Reserve Account which results in a determination that the amount of moneys
and the Value of the Qualified Investments deposited to the credit of such Reserve Account is
less than the Res'é;ye Account Requirement for the 1986 Series B Bonds, or (ii) withdrawals
from such Reserve’ Account, for deposit into the Sinking Fund, beginning with the first full
calendar month following the event described in either clause (i) or (i) above. Provided, that in
no event shall the amount deposited into the Reserve Account for the 1986 Series B Bonds in any
month be less than, in the event the deficiency in the Reserve Account Requirement is due to a
decrease in the valu€ of the Qualified Investments therein in excess of 10% of such amount, an
amount equal to 1/4th of the amount of suchs deficiency, and otherwise, an amount equal to
1/12th of the amount of the deficiency in such Reserve Account determined as set forth in clause
(i) above and the amount then withdrawn from the Reserve Account, as described in clause (ii)
above (it being understood that any such 1/12th payment shall be made in such amount for 12
consecutive months unless the amount in the Reserve ‘Account shall have been made equal to the
Reserve Account Requirement prior to such twelfth consecutive month); and provided further,
that no payments shall be required to be made into the Reserve Account for the 1986 Series B
Bonds whenever and as long as the amount deposited therein shall be equal to the Reserve
Account Requirement for the 1986 Series B Bonds.

(4) Thereafter, from the moneys remaining in said Revenue Fund, the District shall next,
on the first day of each month commencing with the first month in which interest shall be
payable from the Revenue Fund, remit to the Depository Bank for deposit in a special
depreciation account, to be designated the "Renewal and Replacement Fund," which account is-..~
hereby established and created, a sum equal to two and one-half percent (2/2%) of the Revenues
each month, exclusive of any payments for the account of the Reserve Account in the Sinking
Fund.! All funds in said Renewal and Repldcement Fund shail be kept apart from all other
municipal funds and shall be invested and reinvested, at the direction of the District, in Qualified
Investments to the fullest extent possible under applicable laws, this Resolution and the need for -
such moneys for the purposes set forth below. B '

Withdrawals and disbursements may be made from the Renewal and Replacement Fund
for replacements, enlargements, emergency repairs, improvements and extensions to the System;
provided, that any deficiency occurring in the Reserve Accounts shall be promptly eliminated
with moneys from the Renewal and Replacement Fund. '

(5) Whenever all of the required and proVided transfers and payments from said Revenue
Fund into the several special funds, as hereinbefore provided, are current and there remains in

- said Revenue Fund a balance in excess of the estimated amounts required 10 be so transferred and

paid for operating expenses and into the Sinking Fund and the Renewal and Replacement Fund
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during the next succeeding three (3) months, such excess shall be considered as surplus
Revenues. Said surplus revenues shall be. first used for the acquisition and construction of
extensions, improvements and betterments to the System, and, thereafter, to the extent not
needed for such purposes, may be used to purchase Bonds upon the open market at not exceeding
the then applicable redemption price or to call and redeem the Bonds on the next succeeding
interest payment date or for any lawful purpose of the System, :

(6) If on any monthly payment date the revenues of the System are insufficient to make

the required deposits in any of the funds as hereinabove provided, the deficiency shall be made

up on the next ensuing payment dates by payments in addition to the payments which are
otherwise required to be made into the funds on such ensuing payment dates.

B. The Commission is hereby designated as the fiscal agent for the administration of the

. Sinking Fund created hereunder, and all amounts required for said Sinking Fund shall be

remitted to the Commission from said Revenue Fund and from the proceeds of the sale of the
Bonds, as provided in Article V hereof, by the District at the times provided herein. All
remittances made by the District to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. '

C. The moneys on deposit in the Revenue Fund and the Renewal and Replacement Fund
(unless remitted to the Commission) in excess of the sum insured by the maximum amounts
insured by the FDIC shall at all times be secured, to the full extent thereof in excess of suclh
insured sum, by Government Obligations or such other obligations as shall be eligible as security
for deposits of State and municipal funds under the laws of the State of West Virginia.

D. The Commission shall invest the funds which it holds pursuant to this Resolution,
including the Reserve Account in the Sinking Fund, to the fullest possible extent so that all
moneys shall be invested for the maximum possible period consistent with the tenor hereof.

E. Anything to the contrary herein hotwithstahding, when the aggregate sum in the -~

Sinking Fund, including the Reserve Account therein, is sufficient to pay and redeem all the
Bonds Qutstanding and al} interest accrued and to accrue thereon and any applicable redemption
premiums, the District shall cause all the Bonds to be paid or called and redeemed at the earliest
practicable date penmitted, pursuant to the provisions hereof as to redemption of Bonds.

SECTION 4.02. PAYMENT PROCEDURE PURSUANT TQ THE MUNICIPAL BOND INSURANCE
PoLICY. - - '

As lopg as the Municipal Bond Insurance Policyr shall be in full force and effect, the
District and the Commission agree to comply with the following provisions:

(a) at Jeast one (1) day prior to all Interest Payment Dates the Commission will
determine -whether there will be sufficient funds in the funds and accounts fo pay the
principal of or interest on the Bonds on such Interest Payment Date. If the Commission
determines that there will be insufficient funds in such funds and accounts, the
Commission shall so notify AMBAC Indemnity. Such notice shall specify the amount of
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the anticipated deficiency, the Bonds to which such deficiency is applicable and whether
such Bonds will be deficient as to principal or interest or both. If the Commission has not
so notified AMBAC Indemnity at one (1) day prior to an Interest Payment Date, AMBAC
Indemnity wilt-make the payments of principal or interest due on the Bonds on or before
the first 1% ddy next following the date on which AMBAC Indemnity shall have received
notice of nonpayment from the Commission. )

(b) the Registrar and the Commission, as applicable, shall, afier giving notice to
AMBAC Indemnity as provided in (a) above, make available to AMBAC Indemnity and,
at AMBAC Indemnity’s direction, to the United States Trust Company of New York, as
insurance trustee for AMBAC Indemnity or any successor insurance trustee (the
“Insurance Trustee”), the registration books of the District maintained by the Registrar
and all records relating to the funds and accounts maintained under this Resolution,

(c) the Registrar shall provide AMBAC Indemnity and the Insurance Trustee with a list
of registered owners of Bonds entitled to receive principal or interest payments from
AMBAC Indemnity under the terms of the Municipal Bond Insurance Policy, and shall
make arrangements with the Insurance Trustee (i) to mail checks or drafts to the
registered owners of Bonds entitled to receive full or partial interest payments from
AMBAC Indemnity and (ii) to pay principal upon Bonds surrendered to the Insurance
Trustee by the registered owners of the Bonds entitled to receive full or partial principal
payments from AMBAC Indemnity.

(d) the Commission shall, at the time it provides notice to AMBAC Indemnity pursuant
to (a) above, notify the registered owners of the Bonds entitled to receive payment of
principal and interest thereon from AMBAC Indemnity (i) as to the fact of such
entitlement, (ii) that AMBAC Indemnity will remit to them all of a part of the interest
payments next coming due upon proof of Bondholder entitlement io interest payments
and delivery to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of an

appropriate assignment of the registered owner’s right to payment, (iii) that should they ~

be entitled to receive full payment of principal form AMBAC Indemnity, they must
surrender their Bonds (along with an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee to permit ownership of such Bonds to be registered
in the name of AMBAC Indemnity) for payment to the Insurance Trustee, and not to the
Commission, and (iv) that should they be entitled to receive a partial payment of principal
from AMBAC Indemnity, they must surrender their Bonds for payment thereon first to
the Commission, who shall note on such Bond the portion of the principal paid by the

- Commission, and then, along with an appropriate instrument of assignment in form

satisfactory to the Insurance Trustee, to the Insurance Trustee, which will then pay the
unpaid portion of the principal. -

(¢) in the event that the Commission has notice that any payment of principal of or
interest on a Bond which has become due for payment and which is made to the
Bondholder by or on behalf of the District has deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States Bankruptey
Code by a trustee in bankruptcy in accordance with the final, nonappealable order of a
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court having competent jurisdiction, the Commission shall, at the time AMBAC
Indemnity is notified pursuant to (a) above, notify al! registered owners that in the event
that any registered owner’s payment is so recovered, such registered owner will be
entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are not otherwise available, and the Commission shall furnish to AMBAC
Indemnity its records evidencing payments of principal of and interest on the Bonds
which have been made by the Commission and subsequently. recovered against registered
owners and the dates on which such payments were made.

() in addition to the rights granted to AMBAC Indemnity under this Resolution,
AMBAC Indemnity shall, to the extent it makes payment of principal of or interest on the
Bonds, become subrogated to the rights of the recipients of such payments in accordance
with the Municipal Bond Insurance Policy, and to evidence such subrogation (i) in the
case of subrogation as to claims for past due interest, the Registrar or the Commission
shall note AMBAC Indemnity’s rights as subrogee in the regisiration books of the
District maintained by the Registrar upon receipt from AMBAC Indemnity of proof of
the payment of thereon to the registered owners of the Bonds, and (ii) in the case of the
subrogation as to claims for past due principal, the Registrar or Commission shall note
AMBAC Indemnity’s rights as subrogee on the registration books of the District
maintained by the Registrar, upon surrender of the Bonds by the registered owners
thereof together with proof of the payment of the principal thereof,

ARTICLE Y .
APPLICATION OF SERIES 1996 A BOND PROCEEDS

SECTION 5.01. APPLICATION QF THE SERIES 1996 A BonD PROCEEDS: OTHER FUNDS OF
THE DISTRICT.

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds
shall be deposited in the Smkmg Fund and used to pay the next maturing interest on the Series- =~
1996 A Bonds.: : :

B. The amount of the Series 1996 A Bond proceeds necessary, together with such funds
of the District as are made available by the defeasance of the 1986 Series A Bonds, to refund the
Prior Bonds, which amount shall be-set forth in the Supplemental Resolution, shall be applied by
the District pursuant to the prov151ons of the Escrow Agreement.

C. The sum of $ derived from the sale of the Series 1996 A Bonds shall
be deposited by the District in the Costs of Issuance Account.

D. The remaining moneys derived from the sale of the Series 1996 A Bonds shall be
deposited in the Construction Trust Fund and disbursed to pay the costs of a facilities plan and
for improvements and betterments to the System.
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SECTION 5.02. RESERVE ACCOUNT.

'From the moneys made available to the District as a result of the defeasance of the 1986
Series A Bonds, the District shall remit to the Commiission such funds as are necessary to fund
the Reserve Account to the Reserve Account Requirement.

SECTION 5.03. COSTS OF ISSUANCE ACCOUNT.

There is hereby created and established at the Depository Bank a special fund to be
known as the "Crab Orchard - MacArthur Public Service District Series 1996 A Bonds Costs of
Issuance Account,” which account shall be kept separate and apart from all other funds of the
District, and disbursed upon requisition by the District to pay Costs of Issuance approved by the
Authorized Officer. The moneys in said account shall be secured at all times by the deposit in
such bank, as security, of Government Obligations having a fair market value at least equal to the

‘balance in said fund in excess of the amount insured by the FDIC. If for any reason such

proceeds, or any part thereof, are not necessary for, or are not applied to, such purposes, then
such unapplied proceeds shall be deposited by the District in the Sinking Fund.

SECTION 5.04 CONSTRUCTION TRUST FUND. -

There is hereby created and established at the Depository Bank a special fund to be
known as the "Crab Orchard - MacArthur Public Service District Series 1996 A Bonds
Construction Trust Fund,"” ‘which account shall be kept separate and apart from all other funds of
the District, and disbursed upon requisition by the District to pay costs of a facilities plan and for
certain improvements and betterments to the System.

Dlsbursements from the Construction Trust Fund shall be made only after submission to
the Deposnory Bank of the followmg

(1) a completed and signed payment requisition form, which designates the payee of such

requisition, a description of the work which has been performed and the amount of such- .~

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

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

(B) That each item for which the payment is proposed to be made is or was necessary in
connection with System; '

(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, or that District

has previously paid such item and is being reimbursed for such payment.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE DISTRICT

SECTION 6.01. GENERAL COVENANTS OF TH E DISTRICT.

All 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 thé BOnds In addition to the other
covenants, agreements and provisions of this Resolution, the District hereby covenants and
agrees with the Holders of the Bonds as hereinafter provided in this Article VI. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as long as
any of said Bonds, or the interest thereon, is outstanding and unpald )

SECTION 6.02. BonDS NOT To BE INDEBTEDNESS OF THE DISTRICT,

The Bonds shall not constitute an indebtedness of the District within the meamng of any
constitutional, statutory or charter limitation of indebtedness but shall be payable solely from the
revenues of the System, or from the Reserve Account, as herein provided. Mo holder or holders
of any Bonds issued hereunder shall ever have the right to compel the exercise of the taxing
power of the District to pay said Bonds or the interest thereon,

i e D W LAMALLI DY L D L AT

Payment of the debt service of the Series 1996 A Bonds issued hereunder shall be secured
equally and ratably by a first lien on the Net Revenues derived from the operation of the System
with each other and with the District’s Series 1986 Series B Bonds heretofore issued. .The
Revenues derived from the System, in an amount sufficient to pay the principal of and interest on

-the Series 1996 A Bonds and the Series 1986 B Bonds, and to make the payments into the

attendant Sinking Funds, including the Reserve Accounts therein, and all other payments

provided for in this Resolution are irrevocably pledged hereby to the payment of the principal of-.+"

and interest on the Series 1996 A Bonds and the Series 1986 B Bonds as the same become due,
and for the other purposes provided for in this Resolution. -

SECTION 6.04. RATES.

Prior to the issuance of the Bonds, just and equitable rates or charges for the use of the
services and facilities of the System will be fixed and established, all in the manner and form
required by law, and copies of such rates and charges so fixed and established shall at all times

be kept on file in the office of the Board of Commissioners, which will be open to inspection by -

all interested parties. The schedule of rates and charges shall at all times be adequate to produce
gross revenues from said System sufficient to pay operating expenses and to make the prescribed
payments into the funds and accounts created or maintained hereunder. 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. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the District hereby covenants and agrees that the schedule of
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rates or charges from time to time in effect shall be at least sufficient to provide for all reasonable
operating expenses of the System and leave a balance each year equal to at least one hundred
twenty-five percent (125%) of the maximum annual amount required to pay the interest on and
principal of the Bonds and all other obligations secured by or payable from the revenues of the
System prior to or on a parity with the Bonds, as the same become due and accomplish
retirement of all Bonds for the payment of which such revenues have or shall have been pledged,
charged or otherwise encumbered. To the extent permitted by law, all such rates and charges, if
not paid when due, shall constitute a lien upon the premisesserved by the System.

b

SECTION 6.05. OPERATION AND MAINTENANCE.

The District wiil maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner, making such expenditures
for equipment and for renewal, repair and replacement as may be proper for the economical
operation and maintenandeithereof from the revenues of said System in the manner provided in
this Resolution. S '

SECTION 6.06. SALE OF THE SYSTEM.

The System may be sold, mortgaged, leased, or otherwise disposed of only as a whole, or
substantially as a wholetand only if the net proceeds to be realized shall be sufficient fully to pay
or redeem at or prior to -maturity all the Bends Outstanding. The proceeds from such sale,
mortgage, lease or other disposition: of the System shall immediately be remitted to the
Commission for deposit in the Sinking Fund, and the District shall direct the Commission to
apply such proceeds to the payment of principal and interest at the maturity of Bonds about to
mature and to the redemption prior to maturity, at the earliest date permitted hereby and at the
redemption price, of all other outstanding Bonds. Any balance remaining after the redemption or
payment of all the Bonds and interest thereon shall be remitted to the District by the Commission
unless necessary for the payment of other obligations of the District payable out of the revenues
of the System. : : '

The foregoing provision 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 is not in excess of ten thousand dollars ($10,000),
the Board of Commissioners shall, in writing, determine that such property comprising a part of
the System is no longer necessary, useful or profitable in the operation thereof, and the Board
may then provide for the sale of such property. The proceeds of any such sale shall be deposited
in the Rerewal and Replacement Fund. If the amount to be received from such sale, lease or
other disposition of said property shall be in excess of ten thousand dollars ($10,000) but not in
excess of one hundred thousand dollars ($100,000), the Board of Commissioners shall first, in
writing, determine with the written approval of a consulting engineer that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof, and thie Board may then, if it be so advised, by resolution duly adopted, approve and
corcur in such finding and authorize such sale, lease or other disposition of such property upon
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public bidding. The proceeds derived from any such sale, lease or other disposition of such
property, in excess of ten thousand dollars ($10,000) and not in excess of one hundred thousand -
dollars ($100,000), shall be remitted by the District to the Commission for deposit in the Sinking
Fund and shall be applied only to the redemption of Bonds of the ‘last maturities then
Outstanding or to the purchase of Bonds of the last maturities then Qutstanding at prices not
greater than the redemption price of such Bonds. Such payments of such proceeds into the
Sinking Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Resolution.

" No sale, lease or other disposition of the properties of the System shall be made by the
District if the proceeds to be derived therefrom shall be in excess of one hundred thousand
dollars ($100,000) and insufficient to pay or redeem prior to maturity all the Bonds then
Outstanding without the prior approval and consent in writing of the Holders, -or their duly
authorized representatives, of sixty-six and two-thirds percent (66-2/3%) in amount of Bonds
then Outstanding. 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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The District shall not issue any other obligations whatsoever, except pari passu additional
Bonds provided for in Section 6.08 hereof, payable from the Revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such Revenues
with the Bonds; and all obligations hereafter issued by the District payable from the Revenues of
the System, except such additional Bonds shall contain an express statement that such
obligations are dunior and subordinate as to lien on and source of and security for payment from
such Revenueg and in all other respects to the Bonds.

‘ 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, except with respect to said
pari passu additional Bonds, being on a parity with the lien of the Bonds, and the interest
thereon, upon anty 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.

B e e et L L UL L LA, A LA T

SECTION 6.08. ADDITIONAL PARITY BONDS.

No additional parity Bonds, as in this Section defined, payable out of the revenues of the
Systein, shall be issued after the issuance of any Bonds pursuant to this Resolution, except under
the conditions and in the-manner herein provided. .

No such additional parity Bonds shall be issued except for the purpose of {inancing the
costs of the acquisition or construction of extensions, improvements and betterments to the
System or refunding the entirety of one or more series of Bonds issued pursuant hereto, or both
such purposes. ‘ '
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No such additional parity Bonds shall be issued at any time, however, unless and untj]
there has been procured and filed with the District Secretary a written statement by Independent
Accountants, based upon the necessary investigation and certification by a consulting engineer,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided, from the System during any twelvé ‘( 12) consecutive months within the
eighteen (18) months immediately preceding the date of the actual issuance of such additional

- parity Bonds, plus the estimated average increased annual Net Revenues to be recejved in each of

the three (3) succeeding years after the completion of the improvements to be financed by such
additional parity Bonds, shall not be less than one hundred twenty-five percent (125%) of the
maximum annual amount which will mature and become due for principal of and interest in any
succeeding year on the following:

(1) The 1986 Series B Bonds then 'Outstanding;

&

(2) The Series 1996 A Bonds then Qutstanding;

(3) Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution then Qutstanding; and

(4) The additional parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each of the three
(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 any increase in rates
enacted by the District, the time for appeal of which shall have expired prior to the date of
delivery of such additional parity Bonds, and shall not exceed the amount to be stated in a
certificate of a consulting engineer, which shall be filed in the office of the District Secretary
prior to the issuance of such additional parity Bonds, adjusted as provided in the following
paragraph. o 5 ' *

. The Net Revenues actually derived from the Systetn during the twelve (12) consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of a consulting
engineer and the Independent Accountants as stated in a certificate jointly made and signed by a
consulting engineer and the Independent Accountants, on account of increased rates, rentals, fees
and charges for the System enacted by the District, the time for appeal of which shall have
expired prior to issuance of such additional parity Bonds.

Not later than simultaneously with the delivery of such additional parity Bonds, the
District shall have entered into written contracts for the-immediate acquisition or construction of
such extensions, improvements and betterments to the System which are to be financed by such
additional parity Bonds. '

The term "additional parity Bonds," as used in this Section, shall be deemed to mean
additional Bonds issued under the provisions and within the limitations of this Section, payable
from the Revenues of the System on a parity with the 1986 Series B Bonds and the Series 1996
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A Bonds, and all the covenants and other provisions of this Resolution (except as to details of -
such additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the 1986 Series B Bonds and the Series 1996 A Bonds and the Holders
of any additional ‘parity Bonds subsequently issued from time to time within the limitations of
and in compliance with this Section. All the Bonds, 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. The District shall comply fully with all the increased payments into the various funds
created in this Resolution required for and on account of such additional Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to this Resolution.

The term "additional parity Bonds," as used in this Section, shall not be deemed to
include any bonds, notes, certificates or other obligations subsequerf‘tly issued, the lien of which
on the Revenues of the System is subject to the prior and superior lien of the Bonds on such
revenues. The District shall not issue any obligations whatsoever payable from the Revenues of
the System, or any part thereof, which rank prior to or equally, as to lien and source of and
security for payment from such Revenues, with the Bonds except in the manner and under the

- conditions provided in this Section.

No additional parity Bonds, as in this Section defined, shall be issued at any time,
however, unless all the payments into the respective funds and accounts provided for in this
Resolution on account of the Bonds then Qutstanding, and any other payments provided for in
this Resolution shall have been made in full as required to the date of delivery of the additional
parity Bonds.

The District may issue additional parity Bonds without compliance with any other
conditions for the purpose of refunding prior to maturity any series of the Bonds, provided that
the annual debt service required on account of the refunding Bonds and the Bonds which are not
refunded shall not be greater in any year in which the Bonds not refunded and the refunding
Bonds are to be Cutstanding than the annual debt service required in such year if the Bonds to e -
refunded were not so refunded. "

SECTION 6.09. INSURANCE.

The District will carry such insurance and in such amounts as is customarily carried with
respect to works and properties similar to the System, with .a reputable insurance carrier or
carriers, against loss or damage by fire, explosion, hurricane, earthquake, cyclone, occupancy or
other hazards and risks. The District will require that each of its contractors and all
subcontractors maintain, during the life of any construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liability insurance,
In time of war, the District shall also carry in said amount such insurance as may be available
against loss or damage by the risks and hazards of war, The proceeds of all such insurance
policies shall be disposed of as provided in this Resolution and otherwise shall be placed in the
Renewal and Replacement Fund and used only for the repair and restoration of the damaged or
destroyed properties or for the other pwrposes provided herein for said Renewal and Replacement
Fund. The District will also carry liability insurance for damage or injury to persons or property
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in amounts adequate for such purposes and customarily carried with respect to works and
properties similar to the System.

SECTION 6.10. MANDATORY CONNECTIONS.

To the extent auﬂmrized 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.

SECTION §.11. CONSULTING ENGINEER.

The District will, with the prior approval of the PSCy retain a recognized, qualified
independent consulting engineer .on a biannual basis to sipervise generally the operation,
maintenance and repair of the System ard to report biannually to the District in writing their
recommendations and comments as to the System. Such biannual report of a consulting
engineer, or a summary thereof, shall be made avajlable at reasonable times to any Bondholder
requesting the same. ‘

SECTION 6.12, SERVICES RENDERED TO THE DISTRICT,

e i AL T T

The District will not render or cause to be rendered any free services of any nature by its
System; and, in the event the District or any department, agency, instrumentality, officer or
employee of the District shall avail itself or himself or herself 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 for service to any of its departments or properties. The revenues so received shall be
deemed to be revenues derived from the operation of the System and shal] be deposited and
accounted for in the same manner as othcr'revenues derived from such operation of the System.

SECTION 6.13. ENFORCEMENT QF COLLECTIONS. ) - = s

The District will diligently 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 that shall become
delinquent to the full extent permitted or authorized by the laws of the State of West Virginia.
To the extent permitted by law, all such rates and charges, if not paid when due, shall become a
lien on the premises served by the System.,

Whenever any rates, rentals or charges for the services or facilities of the System, or a .
part thereof, shall remain unpaid for a period of thirty (30) days after the same shall become due
and payable, the user of the services and facilities, shall be delinquent until such time as all such
rates and charges are fully paid. The District further covenants and agrees that it will, to the full
extent permitted by law, and any rules and regulations Promulgated by the Public Service
Commission of West Virginia applicable thereto, discontinue and shut off the sewerage services
and facilities of the System and in the event the District owns a water facility (the "Water
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System"), the Water System to all delinquent users of the se;"'.iicés and facilities of the System,
and will not restore either water or sewerage services of the System or the Water System until all
delinguent charges for the service and facilities of the System, plus reasonable interest penalty
charges for the restoration of service, have been fully paid. ; ‘

13

SECTION 6.14, NO COMPETING FRANCHISE.

To the extent allowed by law, 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 6.15. 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 any holder of a Bond or Bonds
issued pursuant to this Resolution 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.

The accounting system for the System shall follow currently accepted accounting
practices in accordance with the rules and regulations of the Public Service Commission of West
Virginia and the Act. Separate contrel accounting records shall be maintained by the District,
Subsidiary records as may be required 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
District. ' ' |

The District sha!l file with the consulting engineer, the Original Purchaser and AMBAC

Indemnity within 120 days following the end of each Fiscal Year, and shall mail in each year to-—

any Bondholder requesting the same, an annual report containing the following;
A. A statement of Revenues and Operating Expenses from the System.

B. A balance sheet statement showing all deposits in all the funds and accounts provided
for in this Resolution, and the status of all said funds. '

The District shall also, at least once a year, 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 said Independent Accountants, or a surnmary thereof, to any
Bondholder, and shall file said report with AMBAC Indemnity and the Original Purchaser.

The District will permit AMBAC Indemnity to discuss the affairs, finances and accounts
of the District or any information AMBAC Indemnity may reasonably request regarding security

for the Bonds with appropriate officers of the District. The District will permit AMBAC
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Indemnity to have access to the System and have access to and make copies of all books and
records relating to the Bonds at any reasonabie time. = :

_ - )

AMBAC Indemnity shall have the right to direct ah accounting at the District’s expense,
and the District’s failure to comply with such direction within 30 days after receipt of written
notice of direction from AMBAC Indemnity shall be deemed a default hereunder; provided,

however, that if compliance cannot occur with such time period, then such period will be

extended so long as compliance is begun within such period and diligently pursued, but only if

such extension would not materially adversely affect the interests of any registered owner of the
Bonds. '

SECTION 6.16. 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 of the District enacted on or before the date of the adoption of this
Resolution, and approved by the Public Service Commission, shall constitute the initial schedule
of rates for the System for‘purposes of this Resolution. :

SECTION 6.17. O_PERATING BUDGET.

The Board of Commissioners shall annually, at least forty-five (45) days preceding the
beginning of each Fiscal Year, prepare and adopt by resolution a detailed budget of the estimated
revenues and expenditures for operation and maintenance of the System during the succeeding
Fiscal Year. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in-such budget without a written
finding and recommendation by a consulting engineer, which finding and recommendation shall
state in detail the purpose of and necessity for such increased expenditures for the operation and

maintenance of the System, and no such increased expenditures shall be made until the Roard of

Commissioners shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of ten percent (10%) of the amount of such budget

shall be made except upon the further certificate of a consulting engineer that such increased. -

expenditures are necessary for the continued operation of the System. The District. shall maii
copies of such annual budget and all resolutions authorizing increased expenditures for operation
and maintenance to AMBAC Indemnity and any Bondholder who shall file his of her address
with the District and request in writing that copies of any such bndgets and resolutions be
furnished him or her, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times to
any Bondholder or anyone acting for and in behalf of such Bondholder.

R e et S W e A L

SECTION 6.18. PUBLIC PURPOSE BONDS.

The System Will be solely operated for a public purpose and as a local governmental
activity of the District.
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SECTION 6.19, PRIVATE ACTIVITY BONDS.

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

B SECTION 6.20. FILINGS,

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

SECTION 6.21. RIGHT TO AMEND.

The District retains the right to make any amendments, insertions or deletions by
Supplemental Resolutions of this Resolution as the District deems desirable or necessary prior to
the issuance of the Bonds, including but not limited to amendments, insertions or deletions to
comply with the Code. Notwithstanding the provisions of Section 9.01 hereof, the District shall
without consent of the Registered Owners of the Bonds amend or supplement this Resolution by
resolutions supplemental hereto or any amendatory Resolution to comply with the Code if such
amendment or supplement is necessary to preserve the tax exempt status of the Bonds. In
making their determination to amend or supplement this Resolution, the District may rely on the
opinion of a nationally recognized bond counsel.

The District also retains the right to make any amendments, insertions or deletions by
Supplemental Resolution of this Resolution as the District deems necessary prior to the issuance
of the Bonds to meet the requirements of the Original Purchaser or AMBAC Indemnity.

Any provision of this Resolution expressly recognizing or granting rights in or to
AMBAC Indemnity may not be amended in any manner which affects the rights of AMBAC
Indemnity hereunder without the prior written consent of AMBAC Indemnity. '

Unless otherwise provided in this Section, AMBAC Indemnity’s consent shall be
required, in addition to Bondholder consent, when required, for the following purposes: (i)
adoption or enactment of any supplemental Resolution or any amendment, supplement, change
to or modification hereof; (ii) removal of the Paying Agent and the selection and appointment of

- @ successor paying agent; and (iii) the initiation or approval of any action not described in (i) or

(i) above which requires Bondholder consent,

SECTION 6.22. PARTIES INTERESTED HEREIN.

————— e e T S T, i LN,

Nothing in this Resolution expressed or implied is intended or shall be construed to
confer upon, or to give fo, any person or entity, other than the District, the Paying Agent,
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AMBAC Indemnity and the Registered Qwners of the Bonds, any right, remedy or claim under

~or by reason of this Resclution or any covenant, condition or stipulation hereof, and al]

covenants, stipulations, promises and agreements in this Resolution contained by and on behalf

of the District shall be for the sole and exclusive benefit of the District, the Paying Agent,
AMBAC Indemnity and the Registered Owners of the Bonds.

' SECTION 6.22A, AMBAC INDEMNITY AS THIRD PARTY BENEFICIARY.

To the extent this Resolution confers tpon or gives or grants to AMBAC Indemnity any
right, remedy or claim under or by reason of this Resolution, AMBAC Indemnity is hereby
explicitly recognized as being a third-party beneficiary hereunder and may enforce any such

right, remedy or claim conferred, given or granted hereunder.

SECTION 6.23. DESIGNATION OF BANK ELIGIBILITY.

The Series 1996 A Bonds are hereby designated as a "qualified tax-exempt obligations"
for the purposes of Section 265(b) of the Internal Revenue Code of 1986, as amended. The
District hereby represents that it and all subordinate entities do. not reasonably anticipate to issue,
during the calendar year 1996, qualified tax-exempt obligations in excess of $10,000,000.

' SECTION 6.24. CONTINUING DISCLOSURES.

This Section 6.24 constitutes the written undertaking for the benefit of the owners of the
Bonds required by the Securities and Exchange Commission Rule 15¢2-12 (the "Rule™).

The District, as an "obligated person” within the meaning of the Rule, undertakes to
provide the information as required by-the Rule. The District covenants to provide, as long as

the Bonds remain Outstanding the following information:

(1) "Annual Financial Information" means the financial information (which shall be

based on financial statements prepared in accordance with generally accepted accounting -

principles ("GAAP") or operating data with respect to the type included in those sections of
the final official statement with respect to the Series 1996 A Bonds upon request by any
person or at least annually to a state information depository ("SID"), ifany, '

(2) © "Material Event" means the following events: (a) principal and interest payment
delinquencies; (b) non payment related defaults; (c) unscheduled draws on debt service
reserves, if any, reflecting financiaj difficulties; (d) scheduled draws on credit
enhancements, if any, or their failure to perform; (e) substitution of credit or liquidity
providers, if any, or their failure to perform; (f) adverse tax opinions or events affecting the
tax-exempt status of the Bonds; (g) modifications to rights of Bondholders; (h) bond calls;
(i} defeasances; (j) releases, substitution or sale of property securing payment of the Bonds;
or (k) rating changes. ‘ ‘

The District covenants to file with each Nationally Recognized Municipal Securities
Information Repository ("NRMSIR") or to the Municipal Securities Rulemaking Board
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("MSRB"}, each SID, if any; and AMBAC Indemnity in a timely manner a notice of occurrence
of any of the above mentioned events with respect to the Bonds, if the District has knowledge of
such event. If a Material event occurs while any Bonds are Outstanding, the District shal]
provide a Material Event Notice which states the material event and shall prominently state the
date, title and CUSIP numbers of the Bonds.

Termination of Reporting Obligation. The District's obligations under the continuing
disclosure requirements of this Section 6.24 shall terminate upon (a) the legal defeasance, prior
redemption or payment in full of all of the Bonds or (b) the assumption by a successor obligated
person of all of the:obligations of the prior obligated person,both hereunder and under the Bonds,

Amendments. Notwithstanding.any other provision -of this Resolution, the District may
modify or amend this Section .5;12‘4 if the following preconditions are satisfied: (a) the
amendment is being made in conhection with a change of circumstances that arises form a
change in legal requirements, change in law, change in the identity, nature or status of the
District; (b) this Resolution, as amended, would have complied with the requirements of the Ruje
as of the date of issuance of the relevant Bonds, after taking into account any amendment or
interpretations of the Rule, as well as any change in circumstances; and {c) the amendment does
not inaterially adversely affect the interests of Holders of Bonds, A written opinion of Bond
Counsel to the effect that these requirements have been satisfied shall conclusively evidence

- compliance with the above preconditions. The District shall disclose in the next Annual Report

the amendment and its impact on the information being provided.

Defaults. In the event of a failure of the District_ to comply with any provision of this
Section 6.24, the Original Purchaser or any Bondholder may take such actions as may be
necessary and appropriate, including seeking a writ of mandamus or specific performance by

. court order to cause the District to comply with its obligations under this Section 6.24 shall not

be deemed an Event of Default, and the sole remedy under this Resolution in'the event of any

- failure of the District to comply with this Section 6.24 shall be an action to compel performance,

provided, however, that nothing in this Resolution shall limit any Holder's rights under
applicable federal securities law. : S -

ARTICLE VI

DEFAULTS AND REMEDIES

SECTION 7.01, EVENTS OF DEFAULT.

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

(A) If default occurs in the due and punctual payment of the principal of or interest on

any Bonds;

(B) If default occurs in the District's cbservance of any of the covenants, agreements or
conditions on its part relating to the Bonds set forth in this Resolution, the Supplemental
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Resolution or in the Bonds and such defauit shall have continued for a peried of 30 days after the
District shall have been given written notice of such default by the Depository Bank helding any
fund or account hereunder or a Registered Owner of a Bond; or

(C) If the District files a petition seeking reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the United States of America.

Any reorganization or liquidation plan with respect to the Issuer must be acceptable to

- AMBAC Indemnity. In the event of any reorganization or liquidation, AMBAC Indemnity shall
- have the right to vote on behalf of all bondholders who hold AMBAC Indemnity-insured bonds

absent a default by AMBAC Indemnity under the Municipal Bond Insurance Policy insuring
such Bonds. ' :

SECTION 7.02. REMEDIES.

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

Updn the occurrence of an Event of Default, the Commission may, with the consent of
AMBAC Indemnity, and shall, at the direction of AMBAC Indemnity or 51% of the
Bondholders with the consent of AMBAC Indemnity, by written notice to the District and
AMBAC Indemnity, declare the principal of the Bonds to be immediately due and ‘payable,

whereupon that portion of the principal of the Bonds thereby coming due and the intereit therech

accrued to the date of payment shall, without further action, become and be immediately due and
payable, anything in this Resolution or in the Bonds to the contrary notwithstanding.

Anything in the this Resolution to the contrary notwithstanding, upon the occurrence and
continuance of an Event of Default, AMBAC Indemnity shall be entitled to control and direct the
enforcement of all rights and remedies granted to the Bondholders or the Commission for the
benefit of the Bondholders under this Resolution, including, without limitation: (i) the right to
accelerate the principal of the Bonds as described in this Resolution, and (ii) the right to annul
any declaration of acceleration, and AMBAC Indemnity shall also be entitled to approve all
waivers of Events of Default. ' '

SECTION 7.03. APPOINTMENT OF RECEIVER.

_ Any Registered Owner of a Bond may, by proper legal action, compel the performance of
the duties of the District under this Resolution and the Act, including the making and collection
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such subsequent default.

of sufficient rates and charges for services rendered by the System and segregation of the
revemes therefrom and the application thereof and performing any construction necessary for the
System. If there be any default in the payment of interest on any Bonds when the same shall
become due, or in the payment of the principal of any Bond or Bonds either at the specified date
of maturity thereof or at a date set for redempticn thereof, or otherwise in the performance of any -
covenant contained in this Resolution other than as to such payment and such default shall
continue for a period of thirty (30) days after written notice of the District of such default, any’
Registered Owner shall, in addition to all other remedies or rights, have the right by appropriate
legal proceedings to obtain the appointment of a receiver to administer the System on behalf of
the District with power to charge rates, rentals, fees and other charges sufficient to provide for
the payment of the Bonds and any interest thereon, the deposits into the funds and accounts
herein provided and the payment of operating expenses of the System and to apply such rates,
rentals, fees, charges or other revenues in conformity with the provisions of this Resolution and
the Act. '

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

Whenever all that is due upon the Bonds issued and authorized pursuant to this
Resolution and interest thereon and under any covenants of this Resolution for reserve, sinking -
or other funds and upon any other obligations and interest thereon having a charge, lien or
encumbrance upon the revenues of the System, shall have been paid and made good, and all
defaults under the provisions of this 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 default, any Registered Owner of Bonds issued pursuant to this
Resolution shall have the same right to secure the further appointment of a receiver upon any

R

Such receiver, in the performance of the powers hereinabove conferred upon him or her
or it, shall be under the direction and supervisiori of the court making such appointment, shall at
all times be subject to the orders and decrees of such court and may be removed thereby, and a
successor receiver may be appointed in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdiction of such court to enter such other and further orders and
decrees as such court may deem necessary or appropriate for the exercise by the receiver of any

function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
of the District and for the joint protection and benefit of the District and Registered Owners of
Bonds issued pursuant to this Resolution. Such rec'ei'ver‘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
ruaintenance of the System, for the sole purpose of the protection of both the District and
Registered Owners, and the curing and making good of any default under the provisicns of this
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Resolution, and the title to and ownership of said System shall remain in the Disirict, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver
to sell, mortgage, or otherwise disposée of any assets of the Systems. '

“ ARTICLE VIII.
INVESTMENT OF FUNDS; NON-ARBITRAGE
SECTION 8".01. II;IVESTMENTS‘ ‘

Any moneys held as a part of the funds and accounts created by this Resolution, other
than the Revenue Fund, shall be invested and reinvested by the Commission or the Depository
Bank, as the case may be, at the direction of the District in any Qualified Investments to the
fullest extent possible under applicable laws, thjs Resolution, the need for such moneys for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section.

Except as otherwise provided, any investment shall be held in and at all times deemed a
part of the fund or account in which such moneys were originally held, and used for the purpose
of such fund or account. The interest accruing thereof and any profit or loss realized from such
investment shall be credited or charged to the appropriate fund or account. The determination of
the Value of the investments shall be made once a month. The 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 -
from such fand or account, regardless of the loss on such liquidation. The Depository Bank shall
sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
account is insufficient to make the payments required from such fund or account, regardless of
the foss of such liquidation. Such Depository Bank may make any and all investments permitted

by this Section through its own bond department and shall not be responsible for any losses from

such investments, other than for its own negligence or willful misconduct.

SECTION 8.02. ARBITRAGE. = | - -

The District covenants that (i) it will restrict the use of the proceeds of the Series 1996 A
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 Series 1996 A Bonds, so that the Series
1996 A Bonds will not constitute "arbitrage bonds" under Section 148 of the Code and the
Regulations, 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 Series 1996 A
Bonds) so that the interest on the Series 1996 A Bonds will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.
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ARTICLE IX
MISCELLANEOUS

SECTION 9.01. MODIFICATION CR AMENDMENT.

No material modification or amendment of this Resolution or of any Resolution or
resolution amendatory hereof or supplemental hereto which would materially and adversely
affect the rights of Bondholders shall be made without the consent in writing of the holders of
two-thirds (2/3) or more in principal amount of the Bonds then outstanding; provided, however,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the uncondijjonal promise of the District to pay
such principal and interest out of the revenues of the System without the consent of the Holder
thereof. No amendment or modification shall be made which would reduce the percentage or
modification of the principal amount of Bonds r quired for consent to the above permitted
amendments or modifications. ' '

SECTION 9.02. 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 9.03. COVENANT OF DUE PROCEDURE.

The District covenants that all acts, conditions, things and procedures required to exist, to
happen, to be performed or to be taken precedent to and in the final enactment and passage of
this Resolution do exist, have happen, have been performed and have been taken in regular and
due time, forin and manner as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the Chairman, the Secretary and
mernbers of the Board of Commissioners were at all times when any actions in connection with
this Resolution occurred, and are, duly in office and duly qualified for such office.

- PR

SECTION 9.04. DEFEASANCE.

If the District shall pay or cause to be paid, or there shall otherwise be paid, to the holders
of all Bonds the principal thereof, and redemption premium, if applicable, and interest due or to
become due thereon, at the times and in the manmer stipulated therein and in this Resolution, then
the pledge of net revenues and any other moneys and securities pledged under this Resolution
and all covenants, agreements and other obligations of the District to the Bondholders. shall
therenpon 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
securities the principal of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay, as and when due, the principal of and interest on such Bonds shall be
deemed to have been paid within the meaning and with the effect expressed in the {irst paragraph
of this Section. All Bonds shall, prior to the maturity or redemption thereof, be deemed to have
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been paid within the fnéaning and with the 'effect"'éxpressed— in the first paragraph of this Section
if (a) in case any of said Bonds are to be rédeemed on any date prior to their maturity, the District
shall have given the Commission, in form satisfactory to it, irrevocable instructions to publish as
provided herein notice of redemption of such Bonds on said date, (b) there shall have been
deposited with the Commission eijther moneys in an amount which shall be sufficient, or
securities the principal of and the interést on which when due will provide moneys which,
together with the moneys, if any, deposited with the Commission at the same or earlier time,
shall be sufficient, to pay when due the principal of and redemption premium, if applicable, and
interest due and to become due on said Bonds on and prior to the redemption date of maturity
date thereof, as the case may be, and an opinion of nationally recognized bond counsel to the
effect that such action will not adversely effect the exclusion of the interest on the Bonds from
gross income for federal income tax purposes and a verification from an Independent Accountant
of the sufficiency of the amounts described in clause (b) for their intended purpose, and {c) in the
event said Bonds are not by their terms subject to redemption, or are otherwise not to be
redeemed by the District, within the next succeeding sixty (60) days, the District shall have given
the Commission in form satisfactory to it irrevocable instructions to- publish, as soon as
practicable, a notice to the Holders of such Bonds that the deposit required by (b) above has been
made with the Commission and that said Bonds are deemed to have been paid in accordance with -
this Section and stating such maturity or redemption date upon which moneys are to be available
for the payment of the principal of, interest on, and redemption premium, if applicable, on said’
Bonds. The Commission shall also notify AMBAC Indemnity that the Bonds have been
defeased. Neither securities nor moneys deposited with the Commission pursuant to this Section
nor principal or interest payments on any such securities shall be held in trust for, the payment of
the principal of and redemption premium, if applicable, on and interest on said Bonds: provided,
that any cash'received from such principal.or interest payments on such securities deposited with
the Commission, if not then needed for such purpose, shall, to the extent practicable, be

- reinvested in securities maturing at times and in amounts sufficient to pay when due the principal

of and redemption premium, if applicable, on and interest to become due on said Bonds on and
prior to such redemption date or maturity date thereof, as the case may be, and interest earned
from such reinvestments shall be paid over to the District, as received by the Commiission, free
and clear of any trust, lien or pledge. For the purpose of this Section, securities shall mean amd-—~
include only Government Qbligations. : ‘ o

Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest due on the Bonds shall be paid by AMBAC Indemnity pursuant to the Municipal Bond
Insurance Policy, the Bonds shall remain Outstanding for all purposes, not be defeased or
otherwise satisfied and not be considered paid by the District, and the assignment and pledge of
the Net Revenues and all covenants, agreements and other obligations of the District to the
registered owners shall continue to exist and shall run to the benefit of AMBAC Indemnity, and
AMBAC Indemnity shall be subrogated to the rights of such registered owners,
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SECTION 9.05. EFFECTIVE DATE. |

This Resolution shall take effect after passage, approval by the Public Service
Commission and otherwise in the manner prescribed by law.

Adopted this___ day of , 1996,
Chairman
| ,A/ A /,41/ /.W////ﬂ
Mafiiber o i.
Mafhber /

45




CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
| ~ SUPPLEMENTAL RESOLUTION

Supplemental Resolution providing for the dates, maturities, interest rates, principal
payment schedules, sale prices and other terms of the Sewerage System Refunding Revenue
Bonds, Series 1996 A, designating a tegistrar, paying agent and depository bank, approving the
sale of the Sewerage System Refunding Revenue Bonds, Series 1996 A pursuant to a Bond
Furchase Agreement and making other provisions as to such Bonds, -

WHEREAS, the Board of Commissioners of the Crab Orchard - MacArthur Public
- Service District (the "District"), on July 23, 1996, adopted a Resolution, all as more fully set out
therein; (said Resolution is hereinafter referred to as the "Resolution"); and

WHEREAS, the Resolution provides for the issuance of Sewerage System Refunding
Revenue Bonds, Scries 1996 A (the "Series 1996 A Bonds"), of the District in aggregate
principal amouny. not to exceed $5,300,000, all in accordance with Chapter 16, Article 13A of
the Code of West Virginia, 1931, as amended (the "Act"), and further provides that the dates,
interest rates, maturities, sale prices and other terms of and matters relating to, the Series 1996 A
Bonds should be established by supplemental resolution; and

- WHEREAS, the Series 1996 A Bonds are proposed to be sold to the Original Purchasers
{(as defined in the Resolution) pursuant to a Bond Purchase Agreement (the "Purchase
Agreement™); and

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

WHEREAS, the Board of Commissioners of the District deems it essential aud desirable

that this resolutiou (the "Supplemental Resolution”), be adopted and that the prices, (he maturity
dates, the redemption previsions, the interest rates, and the interest and principal payment dates
of the Series 1996 A Bonds be fixed hereby in the manner stated hereir, that the Purchase
Agreement be approved, that distribution of the Preliminary Official Statement shall be ratified
and approved, that (he Official Statement shall be approved, and that other matters relating to the
Bonds be herein provided for.: - . : : : ‘

NOW THEREFORE, be it resolved by the Board of Commissioners of the Ciab Orchard

= MacArthur Public Service District. as follows:

‘Section_1. Pursuant to the Resolution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Sewerage System
Refunding Revenue Bonds, Series 1996 A, in the aggregate principal amount of $4,775,000 (the
"Series 1996 A Bonds"), all in the form set forth in the Resolution:

The Series 1996 A Bouds of the District shall be originally issued in the’

book-entry form of a single bond for each year of maturity, numbered consecutively AR-1 and
- upwaids, shall be in the aggregate principai amount of $4,775,000. The Series 1996 A Boands
shall be dated as of July 1, 1996, and shall mature on each October 1, bear interest per annum
and be subject to optional and mandatory sinking fund redemption, ail as set forth on Schedule X
attached hereto.

Zn#




(B) The Sertes:1996 A Bonds will be issued as fully registered bands without
coupons in denominations-of $5,000 and integral multiples thereof for any year of maturity.
Interest on the Series 1996 A Bonds is payable by check or draft made payable and mailed to the .
owners thereof at the addresses appearing in the ‘books kept by United National Bank,
Charleston, West Virginia, as registrar (the "Registrar"), for the registration and transfer of bonds
(the "Register") as of the fifteenth (15th) day of the month preceding such interest payment date
or, in the event of a default in the payment of the Series 1996 A Bonds, that special record date to
be fixed by the Regigtrar by notice given to the owners not less than 10 days prior to said special
record date (the "Record Date") or, if requested, in the case of such an owner of $1,000,000 or
more in principal amount of Series 1996 A Bonds, by wire transfer to a domestic bank account
specified in writing at least 5 days prior to the Record Date by such owner. Principal of and
premium, if any, on the Series 1996 A Bonds is payable to the owner thereof upon surrender
thereof at the principal corporate trust department office of the Registrar, as paying agent (the
"Paying Agent™). ‘

(C) The proceeds of the Series 1996 A Bonds shall be deposited as follows:

M3 of such proceeds, which is hereby found to be the
amount necessary, with other available funds, to refund the Series 1986 A Bonds which are being
refunded from such proceeds shall be deposited into the Escrow Fund established under the
Escrow Agreement, ; ’

' 2)% of such proceeds, representing accrued interest on the
Series 1996 A Bonds from July 1, 1996, to the date of delivery thereof to the Original Purchasers
shall be deposited into the Sinking Fund, '

s of such proceeds shall be deposited into the Costs of
Issuance Account and used to pay Costs of Issuance, in the event any moineys remain in the Costs
of Issuance Accdint on October 1, 1996, such moneys shall be transferred to the Sinking Fund,

and ok
N

[ ) - - : ’ :
: Ve (4) 0§ . of such proceeds shall be deposited into the
Reserve Account held ;n the Sinking Fund. : > - S

- (D) The __sé.le of the Series 719967 A Bonds to Wheat, First Securities, Inc.; who are

hereby designated as the Original Purchasers of the Series 1996 A Bonds, and ‘the Purchase .-

Agreement dated July ___, 1996 in the form attached to this Resolution as Exhibit A are hereby
approved. The Chairman is  authorized and directed to execute and deliver the Bond Purchase
Agreement with such changes and insertions as he may approve. The Chairman’s signature on
such Agreement shall be conclusive evidence of such approval.

~ (E) The District hereby ratifies and approves the distribution of a Preliminary
Official Statement dated July | 1996, with respect to the Series 1996 A Bonds, attached to this
Resolution as Exhibit B. “The District further authorizes and approves the execution and delivery
of the Official Statement dated July 31, 1996, in the form attached hersto as Exhibit C, and
hereby authorizes and directs the Chairman to execute the same and deliver the Official
Statement to the Original Purchasers. -

: : (F) The District authorizes and directs the West Virginia Municipal Bond
Commiission to transfer the moneys held in the sinking fund and reserve account for the Series
1986 A Bonds to United National Bank, as Escrow Trustee. '




Section 3. All other provisions relating to the Series 1996 A Bonds shall be as provided
in the Resolution, and the Series 1996 A Bonds shall be in substantially the form provided in the
Resolution with such changes, insertions and omissions as may be approved by the Mayor of the
District. The execution of the Series 1996 A Bonds by the Mayor shall be conclusive evidence
of such approval. - :

- Section 4. The District hereby determines that the bank currently ' serving as the
Depository Bank for the Sewer Revenue Fund shall continue in that capacity. :

Section 5. The District heteby appoints and designates United National Bank,
Charleston, West Virginia, as Registrar for the Bonds. , :

Section 6. The District hereby appoints and designates United National Bank, as Paying
Agent for the Bonds. -, .

Section 7. The District hereby appoints and designates United National Bémk,
Charleston, West Virginia, as the escrow trustee for the Series 1986 A Bonds being refiinded
with the proceeds of the Series 1996 A Bonds. ‘

Section 8. The District does hereby find and determine that the amount of bonds, other
than private activity bonds which it anticipates issuing during calendar year 1996 shall not
exceed $10,000,000 and therefore the District hereby designates the Series 1996 A Bonds as
"qualified-tax-exempt obligations" for purposes of Section 265(b) of the Code. '

Section 9. The District hereby establishes October. 1, 2001, as the Prior Bonds
Redemption Date with respect to the Series 1986 A Bonds being refunded with the proceeds of
the Series 1996 A Bonds. . '

Section 10. - The Chairman and the Secretary of the District are hereby authorized and
directed to. execute and deliver such other documents and ce tificates, including the Registrar's
Agreement and the Letter of Representations with The Depository Trust Company, required or
desirable in connection with the Series 1996 A Bonds in: order for the Series 1996 A Bonds to be

delivered to the Original Purchasers pursuant to the Purchase Agreement. .

Section 11. The District shall not permit at any time or times any of the proceeds of the _-
Series 1996 A Bonds or any other funds. of the District to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by Section
103(a) of the Code, by reason of the classification of the Series 1996 A Bonds as "private activity

bonds" within the meaning of the Code. It will take all actions necessary to comply with the
-Code, including the Treasury Regulations to be promulgated thereunder.

Section 12. The refunding of the Series 1986 A Bonds, in part with proceeds of the
Series 1926 A Bonds is hereby found and determined to be in the public interest, serve a public
‘purpose of the District and promote the health, welfare and safety of the residents of the District.

Section 13 The District hereby approves the execution and delivery of the Tax
Regulatory Apreement substantially in the form attached to this Resolution as Exhibit D and
authorizes and directs the Chairman to execute said agreement with such changes, insertions and
omissions as may be approved by the Chairman. The execution of the Tax Regulatory
Agreement by the Chairman shall be conclusive evidence of suchapproval. The District hereby
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specifically agrees to be bound by the provisions of the Tax Regulatory Agreement relating to
rebate required by the Code. ' :

Section 14. This Supplemental Resolution shall be effective immediately upon adoption,
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SCHEDULEX ,

AMOUNTS, MATURITY SCHEDULE AND INTEREST RATE

 MATURITY DATE = PRINCIPAL AMOUNT  INTEREST RATE

October 1, 1996
October 1, 1997
October 1, 1998
October'1, 1999
October 1, 2000
October 1, 2001
October 1, 2002
October 1, 2003

October 1, 2004 -

October 1, 2005
October 1, 2006

October 1, 2007 -
October 1, 2008

October 1, 2009
October 1, 2010
October 1, 2011

October 1, 2025

A. Optional Redemption

: The Series 1996 A Bonds are not subject to o

At the option of the District, the Series 1996 A B
maturity on or after October 1, 2006, as a whole at
date, in inverse order of maturity and by random

PRICE

ptional redemption prior to October 1, 2006.
onds will be subject to redemption prior to
any time and in part on any interest payment
selection within maturities if less than all of

any maturity, at a redemption price (expressed as a percentage of the principal amount) set forth

below, plus interest accrued to the date fixed for red

Period During

which Redeemed

October 1, 2006 through September 30,2007
October 1, 2007 through September 30, 2008

October 1, 2008 and thereafter

emption,

Redemi)-tion"
Price

102%
101%
100%




' i'x o ‘ ’ '
B. Mandatory Redemption .-

The Series 1996 A Bonds maturing on October 1, 2025, ("2025 Term Bonds"), are
subject to annual mandatoty -redemption prior to maturity by random selection in accordance °
with the requirements of the Bond Resolution at the principal amount thereof plus interest
accrued to the date fixed for redemption, on October 1 of each of the years and in the principal
amounts set forth below: =~ = - '

2025 TERM BONDS
Year . - Principal Amount

2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023

. 2024

2025 (final maturity)



CRAB ORCITARD-MACARTHUR PUBLIC SERVICE I)[S’!'Rl(l’l"
SEWERAGE SYSTEM RLVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

BOND AND INTERIM FINANCING RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARD-

-MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN TWO HUNDRED FIFTY THOUSAND DOLLARS
($250,000.00) IN AGGREGATE PRINCIPAL AMOUNT OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A (WEST
VIRGINIA SRF PROGRAMY); APPROVING, RATIFYING AND CONFIRMING
A LOAN AGREEMENT WITH THE WEST VIRGINIA  WATER
DEVELOPMENT AUTHORITY AND THE WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION RELATING TO SUCH BONDS;
AUTHORIZING NOT MORE THAN $500,000 IN A LINE OF CREDIT
EVIDENCED BY NOTES; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM); AND ADOPTING
OTIHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB ORCHARD™
MACARTHUR PUBLIC SERVICE DISTRICT: -

ARTICLE !
STATUTORY AUTIIORITY, FINDINGS AND DEFINITIONS
Section L.OL. Authority for this Resolution. This Resolution (togc[hcr with any order or
resolution supplemental hercto or amendatory hereof, the "Bond Legislation™) is adopted pursuant

to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code
o[ 1931, as amended (collectively. the "Act") and other applicable provisions of law.




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

A Crab Orchard-MacArthur Public Service District (the "Issuer”) is a public
service district, public corporation and political subdivision of the State of West Virginia in Raleigh

County of said State.

B. It is deemecd necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, including the additions, betterments and
improvements described in Exhibit' A hereto (collectively, the "Project™) (the Issuer's existing
sewerage facilities, the Project and any further additions thereto or extensions thereof is herein called
the "System") in accordance with the plans and specifications prepared by Dunn Engineers, Inc..
Consulting Engineers, which plans and specifications have heretofore been filed with the Issuer.

C. The acquisition and construction of the Systern was financed with the
proceeds from $3,685,177.00 in principal amount of the [ssuer's Sewer Revenue Bonds, Series 1986
A (the "Series 1986 A Bonds") and $161,688 in principal amount of the Issuer's Sewer Revenue
Bonds, Series 1986 B (the "Series 1986 B Bonds"), issued on May 29, 1986, authorized pursuant to
the Bond Resolution adopted by the Issuer on May 27, 1986, as supplemented and amended (the
"Series 1986 Bonds Resolution™).

D. The Series 1986 A Bonds were refunded and defeased in accordance with the
Series 1986 Bonds Resolution with a portion of the Issuer’s Sewerage System Refunding Revenue
Bonds, Series 1996 A (the “Series 1996 A Bonds™), dated July 15, 1996, authorized pursuant to the
Bond Resolution adopted by the Tsster on July 23, 1996, as supplemented and amended (the “Series
1996 A Bonds Resolution™) (the Serlcs 1986 Bonds Resolution and the Series 1996 A Bonds
Resolution are collectively referred to :herem as the “Prior Resolutions™).

E. The Issuer derives revenues from the System, and, except for the pledges
thereof to secure and pay the Series 1986 B Bonds and the Series 1996 A Bonds (collectively. th .
“Prior Bonds™), said revenues are not p!cdged or encumbered in any manner. =

F. The estimated mzu(im'um costof the construction and acquisition of the Project
and issuance of the Series 1997 Bonds, as hereinafter defined, is $3,019,300, of which (i) $250,000
will be permanently financed with the procceds of the Issuer’s Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program) (the “Series 1997 A Bonds™) herein authorized, (ii) -
$1,774,300 will be permanently financed with the proceeds of the Issuer’s Sewerage System
" Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) (the “Series 1997 B Bonds”) to
be issued concurrently with the issiiance of the Series 1997 A Bonds, (iii) $745,000 will be paid with
the proceeds of a grant by the United States Department of Housing and Urban Development (Smalt
Cities Block Grant through the State of West Virginia), and (iv) $250,000 will be paid with the
proceeds of a grant from the County Commission of Raleigh County, West Virginia (the Series 1997
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A Bonds and the Series 1997 B Bonds are collcctively refctred (o herein as the “Series l‘,—)<)7'
Bonds™).

G.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and interest on the Series 1997 Bonds and the Prior
Bonds, and all sinking funds, reserve accounts and other payments provided for herein, in the Prior .
Resolutions, and in the Series 1997 B Bonds Resolution, as such term is hereinafter defined.

H. ‘It is further deemed necessary for the Issuer to issue the Series 1997 A Bonds,
in the total aggregate principal amount of not more than $250,000, to permanently finance a portion
of the costs of acquisition and conqtruct;on of the Project, as hereinafter defined. Said costs shall
be deemed to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 1997 A Bonds prior to and during construction and
acquisition and for a period not cxceedmg 6 months after completion of construction of the Project;
amounts which may be deposited in the Series 1997 A Bonds Reserve Account, as hereinaftcr

- defined; engineering and legal expemes, expenses for estimates of costs and revenues, expenses for

plans, specifications and surveys; other expenses necessary or incident to determining the feasibility
or practicability of the enterprise, administrative expense, commitment fees, fees and expenses of
the Authority (as hereinafter defined), discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Series 1997 A Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in operation, and the performance
of the things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the issuance
of the Series 1997 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes, shall be deemed Costs of the Project, as hereinafter defined.

L The period of uselulness of the System after completion of the Project is not
less than 40 years. _ R e

J. It is in the best interest of the Issuer that its Series 1997 A Bonds be 1<:<;ued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a loan
agreement by and among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Burcau of Environment (the “DEP™), the execution,
delivery and form of which are ratificd and approved herein. The Issuer has met the requirements
of the Prior Resolutions for the issuance of the Series 1997 A Bonds on a parity with the Prior Bonds
and has received, or will receive prior to the bond closing date, written consent from the owner of
the Series 1986 B Bonds to issue the Series 1997 A Bonds on a parity with the lien of the Series

1986 B Bonds.

K. There will be issued concurrently on the Closing Date, additional obli gations

“of the Issuer which will rank on a parity with the Scries 1997 A Bonds and the Prior Bonds as to



liens, pledge. source of and security ' for piyment. being the Series 1997 B Bonds to be issied
pursuant to a separate resolution adopted by the Issuer simultaneously herewith {the “Series 1997
B Bonds Resolution™). There are no outstanding obligations of the Issucr other than the Serics 1936
B Bonds and the Series 1996 A Bonds which will rank either senior and prior to or on parity with
the Serics 1997 Bonds as to liens and sources of and security for payment.

L. The Series 1997 A Bonds shall be issued with a lien on the Net Revenues, as
hereinafter defined, on a parity with the lien held by the Holdcrs of the Prior Bonds and the Serics

1997 B Bonds.

M. The Issuer has complied with all requirements of West Virginia law rel: ating
to authorization of the acquisition, construction and operation of the Project and the System, and
issuance of the Series 1997 A Bonds or will have so comptlied prior to issuance of : any thereof,
including, among other things, the obtaining of a Certificate of Public Convenience and Necessity,
and approval of this financing and necessary user rates and charges described herein from the Public
Service Commission of West Virginia by final order, the time for rehearing and appeal of which has
expired prior to the issuance of the Series 1997 A Bonds or has been waived by all necessary parties.

N. It is in the best interests of the Issuer that the Issuer enter into an interim
financing agreement with the Interim Financing Bank as further provided in Article 1V hereof.

0. The Project has been reviewed and determined to be technically and -
{inaneially feasible by the Council (as hereinafter defined) as required under Chapter 31, Article 15A
o[ the West Virginia Code of 1931, as amended. .

Section ] 3. Bond Legislation Constitutes Contract. In consideration of the acceptance of
the Series 1997 A Bonds by those who shall be the registered owners of the same from time to time,
this Bond Legislation shall be deemed to be and shall constitute a contraet between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the registered owners of any and all of such -
Series 1997 A Bonds, as the case may be, all which shall be of equal rank and without prefererice:™
priority or distinction between any one Bond of a series and any other Bonds of the same series by
reason of priority of issuance or otherwme except as expressly provided therein and hercm

Sectiont 1.04." Delinitions. l"hc fo!lowmg terms shall have the following meanmgs herein
unléss the context expressly requircs olherwm

. "Act” means Chapter 16, Article 13A and Chapter 22C, Article 2 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, which is




‘expected to be the original purchaser and Registered Owner of the Series 1997 A Bonds, provided
that the Issuer must satisfy the fegal and other requirements of the Program.

"Authorized Officer” means the Chairman ol'the Governing Body of the Issuer or any
other person duiy appointed as such by the Governing Body

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

"Bond Legislation,” "Resolution,” "Bond Resolution” or "Local Act” means this Bond
Resolution and all orders and rcsofuti()ns supplemental hereto or amendatory hereof.

"Bond Registrar” mcans the bank or other entity to be des:gnatcd as such in the
Supplementai Resolution and its qucce'i'ior‘; and assigns. :

|
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"Bonds" means the Series 1997 A Bonds, the Series 1997 B Bonds and, where
appropriate, any Bonds on a parity thc:rcw1th quchquentiy issued hereunder or pursuant to another

resolution of the Issuer.

"Certificate of Authentication and Registration” means the certificate of
authentication and registration on the Series 1997 A Bonds in substantially the form set forth in the
bond form contained herein.

"Chairman” means the Chairman of the Goveming 'Body of the Tssuer or any
temporary Chairman duly appointed by the Govemning Body.

"Closing Date” means the date upon which there is an exchange of the Series 1997
A Bonds for an advance of more than a de minimis amount of the principal of the Series 1997 A
Bonds by the Authority. : . , .

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

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

"Consulting Engincers” means Dunn Engineers, Inc., or any prolessional engincer or
firm of professional engineers, licensed by the State, who shall not be a regular, full-time employee
ol the State or any of its agencies, commissions or political subdivisions, that shall at any time
hereafter be retained by the Issucr as Consulting Engincers for the System, or portion thereof.




"Costs" or "Costs of the Project” means those costs described in Section 1.02 11
hereof to be a part of the cost of acquisition and construction of the Project.

“Council” means the West Virginia Infrastructure and Jobs Development Council or
any successor thereto.

"DEP" means the West Virginia Division of Environmental Protection, a division of
the West Virginia Bureau of Environment, or any agency, board or department of the State that
succeeds to the functions of the DEP.

"Depository Bank" means the bank designﬁted as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of the FDIC,

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

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

"Fiscal Year” means each 12-month period beginning on July 1 and endmg on the
euccecdmg June 30,

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

"Government Obligations” mcans direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America,
including (i) such obligations which have been stripped from their unmatured interest coupons,
interest coupons stripped {rom such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons stripped from such obligations, (ii) evidences of ownership
of a proportionate interest in specified direct obligations of, or specified obligations which are ..
unconditionally and fully guaranteed by, the United States of America, which obli zations are held
by a bank or trust company organized and existing under the laws of the United States of America
or any state thereof in the capacity of custodian and (iti) obligations, the sole source of the payment
of the principal of and interest on which are obligations of the nature of those described in clause (i)
which are irrevocably pledged for such purposes.

“Grants” means all moneys received by the Issuer on account of any grant [or the
Project. :

"Gross Revenues” means the aggregate gross operating and non-operating revenues
of the System, as hereinafter defined, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discaunts, if any, and reasonable provision for
uncollectible accaunts; provided, that "Gross Revenues” does not include any gains {rom the salc
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or other disposition of, or from any increase in the value of, capital assets (includ ing Qualificd
Investments, as hereinaltcr defined, purchased pursuant to Section 8.01 hereof) or any Tap Fees, as
hercinafter defined. :

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

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

“[nterim Financing Bank” means the bank providing the interim financing authorized
and approved in Article IV hereof, which bank shall be designated in a resolution supplemental
~ hereto. '

"Issuer” means Crab Orchard-MacArthur Public Service District, a public service
district and a pubhc corporation and pohucai subdivision of the State of West Virginia, in Ralcigh
County, West Virginia, and, unless the context clearly indicates otherwise, includes the Governing

Body of the Issuer. |
i

"Loan Agreement" sha}h mean the Water Pollution Control Revolving Fund Loan
Agreement entered into or to be entcx¢d into by and among the Authority, the DEP and the Issuer
providing for the purchase of the Sencs 1997 A Bonds (rom the Issuer by the Authority, attached
hereto as Exhibit B, the form of which js approved, and the execution and delivery by the Issuer are
authorized and directed by Section 3.11 hereof and by the Supplemental Resolution.

"Net Revenues” means the balance ol the Gross Revenues, remaining after deduction
ol Operating Expcnses, as hereinafter defined.

"Notes” means the line of credit notes of the [ssuer described in Section 21.01 hercof,

"Operating Expenses” mneans the reasonable, proper and necessary costs of repair,
maintenance and-operation of the System and includes, without limmng the generality of the
foregoing, administrative, enginecring, legal, auditing and insurance expenses; other than those

capitalized as part of the Costs, the SRF Administrative Fee, fees and expenses of the Authority,
fiscal agents, the Depository Bank, Registrar and Paying Agent (all as herein defined), other than
thosc capitalized as part of the Costs, payments to pension or retirement funds, taxes and such other
reasonable operating costs and cxpenses 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 {rom the sale or other disposition of, or from any decrease in the
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value of, capital assets, amortization:of debt discount or such miscellaneous deductions as arce
applicable to prior accounting periods. '

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

of consents or other action by a specified percentage of Bondholders, Bonds registered to the Issuer.

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

"Paying Agent” means the West Virginia Municipal Bond Commission, or such entity
or authority as may be designated by the Issuer with the consent of the Authority and the DEP.

"Prior Bonds" means the Series I.986 B Bonds and the Series 1996 A Bonds.

“Prior Bonds Reserve Accounts’” means the Reserve Account or Accounts established
for the Prior Bonds in the Prior Resolutions.

_ "Prior Bonds Sinking Funds" means the Sinking Fund or Funds established for the
Prior Bonds in the Prior Resolutions. '

7 "Prior Resolutions” means the Series 1986 Bonds Resolution and the Series 1996 A
Bonds Resolution.

"Project” means the wastewater treatment facility project described in Exhibit A
attached hereto, constituting additions, betterments and improvements to the existing sewerage _

systemn of the Issuer.

"Qualif"ted Investruents” 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 Coopceratives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System: Export-Import Bank of the United States; Federal Land Banks; Governiment
National Mortgage Association; Tennessee Valley Authority; or Washington Metropolitan Area

Transit Authority;




C. Any bond, debenture, note, participation certificate or other similar obligations
issued by the Federal National Mortgage Association to the extent such obligation is guaranteed by
- the Government National Mortgage Association or issued by any other tederal ageney and backed
by the full faith and Cl'edl[ of the Umted States of America;

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

¢
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E. Money n1arke£ funds or similar funds whose only assets are investments of
the type described in paragraphs (A) through (D) above; :

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

have (or its agent must have) possession of such collateral; and such collateral must be [ree of all

claims by third parties;

G. The West Virginia "consolidated fund” managed by the West Virginia State
Board of Investinents pursuant to Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and ‘

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

"Registercd'Owncr," "Bondholder," "Holder" or any similar term mecans whenever
used herein with respect to an outstanding Bond, the person in whose name such Bond is registered.

"Registrar” means the Bond Registrar.

"Rencwal and Replacement Fund” means the Renewal and Replacement Fund
established by the Series 1986 Bonds Resolution and continued by Section 5.01 hereol.




b
!
i
i
“Reserve Accounts™ means, collectively, the Prior Bonds Rescrve Accounts, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bonds Reserve Account.

. “Reserve Requirement” means, collectively, the respective amount required to be on
deposit in any Reserve Account for the Bonds.

"Revenue Fund” means the Revenue Fund established or continued by Section 5.01
~ hereof. '

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

“Series 1986 Bonds Resolution” means the Bond Resolution adopted by the Issuer
on May 27, 1986, authorizing, among other things, the issuance of the Series 1986 B Bonds, as
supplemented and amended.

“Serics 1986 B Bonds" means the Issuer's Sewer Revenue Bonds, Series 1986 B
issued on May 29, 1986 in the original principal amount of $161,688.

"Series 1996 A Bonds" means the [ssuer's Sewerage System Refunding Revenuc
Bonds, Series 1996 A, dated July 15, 1996, issued in the original principal amount of $4,925,000.

“Series 1996 A Bonds Resolution” means the Bond Resolution adopted by the Issuer
on July 23, 1996, authorizing the issuance of the Serics 1996 A Bond% as supplemented and

amended.

“Series 1997 Bonds” means the Series 1997 A Bonds and the Series 1997 B Bonds.

“Series 1997 A Bonds” means the not more than $250,000 in aggregaté principal
amount of Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the
Issuer, authorized by titis Resolution.

- T~

“Series 1997 A Bonds C()nstructaon Trust Fund™ means the Series 1997 A Bonds
Construetion Trust Fund established by Section 5.01 hereof.

“Series 1997 A Bonds 'Rcservc Account” means the Series 1997 A Bonds Reserve
Account established in the Series 1997 A Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Series 1997 A Bonds Reserve Requircmcnl means, as of any date of calcuiation,
the maximum amount of principal and interest, if any, which will become due on the Series 1997
A Bonds in the thcn concurrent or any sncceudmg year.

“Series 1997 A Bonds Sinking I'und™ means the Serics 1997 A Bonds Sinking Fund _
established by Section 5.02 hcreof




“Series 1997 B Bonds™ means the not more than $1,774.300 aggregate principal
amount of Sewerage System Revenue Bends, Series 1997 B (West Virginia Infrastructure Func) 0{'
the Issuer, authorized by the Series 1997 B Bonds Resolution.

“Serics 1997 B Bonds Construction Trust Fund™ means the Series 1997 B Bonds
Construction Trust Fund established by the Series 1997 B Bonds Resolution.

“Series 1967 B Bonds Reserve Account” means the Series 1997 B Bonds Reserve |
Account established in the Series 1997 B Bonds Sinking Fund pursuant to Sec:tlon 5.02 ol the Series
‘1997 B Bonds Resolution.

“Series 1997 B Bonds Reserve Requirement’™ means, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Series 1997
B Bonds in the then current or any suct:ecding year.

- “Series 1997 B Bonds Smkmg Fund” means the Series 1997 B Bonds Smkmg Fund
establlthd by Section 5.02 of the Seriks 1997 B Bonds Resolution, .
E
“Series 1997 B Bondq Resolution” means the resolution of the Issuer adopted
simultaneously herewith, authorizing thc Series 1997 B Bonds.
“Sinking Funds™ mcans: collectively, the Prior Bonds Sinking Funds, the Series 1997 |
A Bonds Sinking Fund and the Series 1997 B Bonds Sinking Fund. :

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

“SRF Program™ means the Statc’s Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water poltution control revenue bonds of local government
entities satisfying certain legal and other requirements with the proceeds of a capitalization grant _
award from the Unites States Environmental Protection Agency and funds of the State. T

“SRF Regulations” mecans the regulations set forth in Title 47, Serics 31 of the West
Virginia Code of State Regulations. : '

"State” mecans the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the lssuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 1997 A Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental Resolution

with respect to the Series 1997 A Bonds and not so included may be included in another
Supplemental Resolution. :

1t




"Surplus Revenues” mé:am the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or security for the Bonds or any other obligations of the
Issuer, as further defined in Section 5.03(B) hereof.

'

: ) . . ,

"System” means the ipublic service properties for the collection, treatment,

purification or disposal of liquid or solid wastes, sewage or industrial wastes, owned by the Issuer,
and any improvements or extensions thereof, both within and without said Issuer.

"Tap Fees” means the fees if any, paid by prospective customers of the System in-

order to connect thcreto

Additional terms and phrases are defined in this Resolution as they are uscd.
Accounting terms not speeifically defined herein shall be given meaning in accordance with

generally accepted accounting principles.

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

The terms "herein,” "hereunder,” "hereby,” "hereto,” "hereof” and any similar terms
rcfer to this Rcsolut:on and the term "hercafter” means after the date of adoption of this Resolution.

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

- [




ARTICLE 1T

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project. There is hereby

authorized the acquisition and construction of the Project, at an estimated cost of $3,019,300 in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofore filed in the office of the Governing Body. The procecds of the Series 1997 A Bonds
hereby authorized shall be applied as provided in Article VI hereof. :

The Issuer has received bids or entered into contracts for the acquisition and construction of
the Project, compatible with the financing plan submitted to the SRF Program. The Issuer will enter
into a contract for the acquisition and construction of the Project simultaneously with the issuance

of the Series 1997 A Bonds.

‘The cost of the Project is estimated not to exceed $3,019,300, which is to be pald as set forth
in 1.02F hereof. '

13




1 ARTICLE 11
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization <)fi30nds. IFor the purposes of capitalizing interest on the Series
1997 A Bonds, funding a reserve account for the Series 1997 A Bonds, paying Costs of the Project
not otherwise provided for, and paying certain costs of issuance of the Series 1997 A Bonds and
related costs, or any or all of such purposes, as determined by the Suppiemental Resolution, there
shall be issued negotiable Series 1997'A Bonds of the Issuer, in an aggregate princi pal amount of
not more than $250,000. Said Series 1997 A Bonds shall be issued in one series to be designated
"Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program),” in the aggregatc
principal amount of not more than $250,000, and sliail have such terms as set forth hereinafter and
in the Suppiemental Resolution. The proceeds of the Series 1997 A Bonds remaining after the
funding of the Series 1997 A Bonds Reserve Account (if funded from the Bond proceeds) and
capitalization of interest, if any, shall be deposited in or <redited to the Series 1997 A Bonds
Construction Trust Fund established by Secticn 5.01 hereof and applied as set forth in Article VI
hereof.

Section 3.02. Terms of Bonds. The Series 1997 A Bonds shall bear interest, if any, at such
rate or rates, not exceeding the then legal maximum, payable quarterly on such dates; shall mature
on such dates and in such amounts; and shall be redeemable, in whole or in part, all as the Issuer
shall prescribe in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1997 A Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
. or cummency 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 1997 A Bonds,

if any, shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof

at the address as it appears on the books of the Bond Registrar, or by such other method as shall be
“mutually agreeable so long as the Authority is the Registered Owner thereof.

* Unless otherwise provided by the Supplemental Resolution, the Series 199™ A Bonds sﬁa—ﬂf
be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principal amount of the Series 1997
A Bonds, and shall mature in principal installments, all as provided in the Supplemental Resolution.
The Series 1997 A Bonds shall be exchangeable at the option and expense of the Holder for other
fully registered Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds; provided,

that the Authority shall not be obligated to pay any expenses of such exchange.

‘Subsequenl series of Bonds,?if any, shall be issued in fully registered fbrm and in
denominations as determined by a Supplemental Resolution. The Bonds shall be dated as of the date

14




specified in a Supplemental Resolution and shall bear interest, if any. as provided in such
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 1997 A Bonds shall be executed in the name
of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the Secretary. In case any one or more of the officers who shall have signed or sealed
any of the Series 1997 A Bonds shall cease to be such officer of the Issuer before the Series 1997
A Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if the person who signed or sealed
such Bonds had not ceased to hold such office. Any Series 1997 A Bonds may be signed and sealed
on behalf of the Issuer by such person as at the actuat time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have held
such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1997 A Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legisiation unless
and until the Certificate of Authentication and Registration on such Bond, substantially in the form
“set forth in- Section 3.10 shall have been manually executed by the Bond Registrar. Any such
executed Certificate of Authentication ;and Registration upon any such Bond shall be conclusive
" evidence that such Bond has been authentlcated registered and delivered under this Bond
Legislation. The Certificate of Authenucatton and Registration on any Series 1997 A Bond shali be
deemed to have been executed by the Bond Registrar if manually signed by an authorized officer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certlﬁmte of

Authentication and Regnstrat:on on all of the Bonds issued hereunder.
I

Section 3.05. Negotiability, Trm']sfer-and Registration. Subject to the provisions for transfer

of registration set forth below, the Series 1997 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting any of said Series 1997 A Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have ail of the qualities and _
incidents of negotiable instruments under the Uniform Commercial Code of the State of Weést™
Virginia, and each suecessive Holder shall further be conclusively deemed to have agreed that said
Bond shatl be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 1997 A Bonds remain Outstanding, the Issuer, through the Bond
Registrar or its agent, shall kcep and maintain the books for the registratton and trans{er of the Series

{997 A Bonds.

The registered Serics 1997 A Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to thc Bond
Registrar duly executed by the registered owner or his duly authorized attorney.
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In all cases in which the privilege of exchanging Series 1997 A Bonds or transferring the
registered Series 1997 A Bonds are exercised, Series 1997 A Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 1997 A Bonds surrendered in any such’
exchanges or transfers shall forthwith be cancclied by the Bond Registrar. For every such exchange
or transfer of Series 1997 A Bonds, the Bond Registrar may make a charge sufficient to reimburse
it for any tax, fee or other governmental charge required to be paid with respect to such exchange
or transfer and the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incutred in connection therewith, which sum or sums shall be paid
by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 1997 A Bonds during the period commencing on the 15th day of the month next preceding
an interest payment date on the Series 1997 A Bonds or, in the case of any proposed redemption of
Series 1997 A Bonds, next preceding the date of the selection of Series 1997 A Bonds to be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 1997 A Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and -of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bound, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the -
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indcmnified as afore%aid and if such Bond be lost, stolen or

destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1997 A Bonds shall
not, in any cvent, be or constitute an indebtcdness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shail be payable solely from the Nct Revenues
derived from thic operation of the System as herein provided and amounts, if any, in the Series 1997
A Bonds Reserve Account. No holder or holders of any of the Series 1997 A Bonds shall ever have
the right to compel the exercise of the taxing power of the [ssuer to pay the Series 1997 A Bonds or
the intercst, if any, thereon. The Issuer; has no taxing power. :

Section 3.08. Bonds Secured biy{ Pledge of Net Revenues. Lien Positions With Respect to
Prior Bonds and Serics 1997 B Bonds. The payment of the debt service of all the Series 1997 A
Bonds shail be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System on a parity with the lien on such Net Revenues in favor of the
Holders of the Prior Bonds and the Series 1997 B Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Prior Bonds and the
Scries 1997 Bonds and to make the payments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replacement Fund established in the Series 1986 Bonds Resolution and
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continued herein, are hereby irrevocably pledged to the payment of the principal of and interest on
the Series 1997 Bonds and the Prior Bonds as the same become due,

_ Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 1997 A
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 1997 A Bonds to the original purchasers upon receipt of the documents set forth below:

A [f other than the Authority, a list of the names in which the Series 1997 A
Bonds are to be registered upon original issuance, together with such taxpayer identification and
other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 1997 A Bonds to the original

purchasers;

C. An executed and certified copy of the Bond Legislation;

D. An executed coi)y of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 1997 A
|

Bonds. ;
i

Section 3.10. Form of Series 1597 A Bonds. The text of the Series 1997 A Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and 'utthomed or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof
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[Form of Series 1997 A Bondj

i .
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCIIARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
. SERIES 1997 A
(WEST VIRG[NIA SRF PROGRAM)

NG. AR- ' S $

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Raleigh County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the West
Virginia Water Development Authority (the "Authority™) or registered assigns the sum of
' DOLLARS ($ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances” attached as Exhibit A hereto and incorporated herein by reference, in
quarterly installments on March I, June 1, September 1 and December | of each year commencing
on . , as set forth on the "Debt Service Schedule” attached as Exhibit B hereto and
incorporated herein by reference, without interest.

The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall be payable quarterly on March 1, June 1, September | and December | of each
year, commencing , 19__, as set forth on Exhibit B attached hereto. Principal
installments of this Bond are payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of public and private debts under the
laws of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent”). - )
) This Bond may only be redeemed prior to its stated date of maturity in whole or in
part upon the terms and conditions prescribed by, and otherwise in compliance witl, the Water
Pollution Control Revolving Fund Loan Agreement among the Issuer, the West Virginia Division
of Environmental Protection, a division of the West Virginia Bureau of Environment (the "DEP™)

and the Authority, dated , 19 .

This Bond is issued (i) to permanently finance a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public sewerage
facilities of the Issuer (the "Project”); ;and (il) to pay certain costs of issuance hereof and related '
costs. The existing public sewerage facilities of the Issuer, the Project and any further additions,
betterments or improvenients thereto aré herein called the "System.” This Bond is jssued under the
authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
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~ including particularly Chapter 16, Article 13A and Chapter 22C., Article 2 of the West Virgimia Code
of 1931, as amended (collectively, the "Act™), and a Resolution duly adopted by the Issuer on

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

Legislation.

) THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL. RESPECTS, WITH THE SEWER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29, 1986, IN THE
ORIGINAL PRINCIPAL AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"Y;, TIIE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF THE [SSUER,
DATED JULY 15, 1996, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF 34,925,000
(THE “SERIES 1996 A BONDS™); AND THE SEWERAGE SYSTEM REVENUE BOND, SERIES
1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), OF THE ISSUER, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF ‘Bl 774,300
(THE “SERIES 1997 B BONDS”). E

: E

This Bond is payable qniy from and secured by a pledge of the Net Revenues (as

defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor of the
holders of the Series 1986 B Bonds, t}iie Series 1996 A Bonds and the Series 1997 B Bonds, to be
derived from the operation of the Systém, and from moneys in the Reserve Account created under
the Bond Legislation for the Bonds (thé "Series 1997 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest on
all Bonds which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided _
from the Net Revenues, the moneys in the Series 1997 A Bonds Reserve Account and uncxpended”
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be suf{icient, together with other revenues of the System, to provide
for the reasonable expenses of opcration, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% (125% so long as any of the Series 1996 A Bonds remaining
Outstanding) of the maximum amount payable in any year for principal of and interest on the Bonds,
and all other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Series 1986 B Bonds, the Series 1996 A Bonds and the Series 1997
B Bonds, provided however, that so long as there exists in the Series 1997 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will become due
on the Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations Qutstanding prior to or on a parity with the Bonds, including
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the Series 1936 B Bonds, the Serics 1996 A Bonds and the Series 1997 B Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 1107 (but shall remain at
125% so long as any of the Series 1996 A Bonds remain Outstanding). The Issuer has entered into
certain further covenants with the rcgisjtcred owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed

description thereof. i
Subject to the registration requirements set forth herein, this Bond is transferable, as

_provided in the Bond Legislation, 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 Bond together with a written instrument of transfer satisfactory to the Registrar duly cxccutcd

by the registered owner or its attorney duly authorized in writing.

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

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

this Bond.

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deerned to be a part of the contract ev1denced by this Bond to the same extent
as if wrtten fully herein. . :
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INWITNESS WHEREQF, CRAB ORCHARD-MACARTIHUR PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be hercunto
affixed and attested by its Sccretary, and has caused this Bond to be dated .19

CRAB ORCHARD-MACARTHUR

PUBLIC SERVICE DISTRICT
[SEAL]
C- Chairman
-ATTEST:

Secretary
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_(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Series 1997 A ands described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of

the date set forth below.

Date:

i
H
£
3
'
f
{
i

ds Registrar

By _____
Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

Amount _Date_ _Amount
M s (N8
(2) $ (8 8
3) $ (9 3%
{4y $ (1 3
(5) 3 (1 3
(6) 3 (i) 3%

'l;'otai$
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EXHIBIT B

DEBT SERVICE SCHEDULE

24




(Form o)

ASSTGNMENT

FOR VALUE RECEIVED the undersi gned sells, assigns, and transfers unto

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

Dated: - ' , 19

In the presence of:
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Agreement with Author:tv and DEP.i The Scrtcs_ 1997 A _Bonds sh._ﬂi he sold lo Lhe Aulhom._v,
pursuant to the terms and conditions 'of the Loan Agreement. If not so authorized by previons
resolution, the Chairman is specifically authorized and directed to execute the Loan Agreement in
the form attached hereto as "Exhibit B" and made a part hereof, and the Secretary is directed to affix
the seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority, and any stch
prior execution and delivery is hereby authorized, approved, ratified and confirmed.

Section 3.12. Series 1997 A BQ;ldg, are Issued as Parity Bonds With Respect to Prior Bonds

and Series 1997 B Bonds. The Series 1997 A Bonds are issued as and shall constitute parity Bonds
with respect to the Prior Bonds and the Series 1997 B Bonds. The Issuer has met the requirements
of the Prior Resolutions for the issuance of the Series 1997 A Bonds on a parity with the Prior

Bonds.

Section. 13. "Amended Schedule A" Filing. Within sixty (60) days following the
Completion Date, the Issuer will file with the Authority a schedule in substantiaily the form of the
"Amended Schedule A" to the Loan Agreement, setting forth the actual costs of the Project and

sources of-funds therefor.




ARTICLE IV

INTERIM CO‘NSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs of the Project
pending receipt of the gross proceeds of the Series 1997 Bonds and the Grants, the Issuer is hereby
authorized to issue and sell its line of credit notes (the "Notes"), in an aggregate principal amount

“not to exceed $500,000. The Notes shall be issued as evidence of a line of credit from the Interim
Financing Bank. The Notes shall bear interest from the date or dates, at such rate or rates, payable |
on such date or dates and shall mature on such date or dates and be subject to such prepayment or

redemption, all as provided in the Credit Agreement, the form of which is attached hereto as Exhibit

c _ _

Section 4.02. Terms of and Security for Notes: Credit Agreement. The Notes shall be issued

 with such terms and secured in the manner sét forth in the Credit Agreement, the form of which is
hereby ratified and approved. The Chairman is hereby authonzcd and directed to execute and deliver
the Credit Agreemenl on behalf of the Issuer

Section 4.03. Notcs are Special Obligationg. The Notes shall be special obligations of the
Issuer payable as to principal and interest solely from the surplus revenues, letter of credit proceeds,

if any, and proceeds of the Series 1997 Bonds and the Grants. The Notes do not and shall not . .

~ constitute an indebtedness of the Issﬂ:er within the meaning of any constitutional or statutory
provisions. .The general funds of the Isguer are not liable and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The holders of the Notes
shall never have the right to compel the;forfeiture of any property of the Issuer. The Notes shall not
be a debt of the Issuer, nor a legailof' equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of 1[5 income, receipts or revenues except as set forth in the Credit
Agreement,

Scclion 4.04. Letters of Credit. As additional security for the Notes, the Issuer may obtain™

a letter or letters of credit from a bank or banks, pursuant to which such bank or banks would agree

to pay the trustee to be appointed by a supplemental resolution, upon presentation by the trustee of

certain certificates, the suin or sums set forth therein but not to exceed $500,000 in the aggregate.

- In the event of a draw under any such letter of credit, the Issuer shall issue its refunding notes to the

bank issuing such letter of credit. Any such letter of credit shall be authorized and shall have such
terms as shall be set forth in a resolution supplemental hereto. '
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ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREQF

Section 5.01.  Cstablishment of Cunds and Accoynts with Depository Bank_The following
special funds or accounts are created (or continued if previously established by the Prior Resolutions
or confirmed if created by the Serics 1997 B Bonds Resolution) with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank and the
* Issuer and from each other:

A. Crab Orchard- MacArthur Public Service District Sewerage System Revenuc
Fund (created by the Series 1986 Bonds Rceo[ut;on)

B. Crab Orchard«MacArthur Public Service District Sewerage System Renewal
and Replacement Fund (created by the Series 1986 Bonds Resolution);

C. Crab Orchard-MacArthur Public Service District Sewerage System Series
1997 A Bonds Constmctio_n Trust Fund; and

: D. Crab Orchard-MacArsthur Public. Service District Sewerage System Series
1997 B Bonds Construction Trust Fund (established by the Series 1997 B Bonds Resolution).

Section 5.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created (or continued if previously established by the Prior
Resolutions or confirmed if created by the Series 1997 B Bonds Resolution) with the Commission:

A, Series 1986 B Bonds Sinking Fund (established by the Serics 1986 Bonds
Resolution); '

B. Within the Serics 1986 B Bonds Sinking Fund, the Series 1936 B Bond§
Reserve Account (established by the Series 1986 Bonds Resolfution);

C.-  Series 1996 A Bonds Sinking Fund (established by the Series 1996 A Bonds
Resolution);

D. Within the Serics 1996 A Bonds Sinking Fund, the Series 1996 A Bonds
Reserve Account (established by the Serics 1996 A Bonds Resolution),

E. Scries 1997 A Bonds Sinking Fund;

F.  Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A Bends
Reserve Account; : : : ,




G. Scries 1997 B Bonds Sinking Fund (established by the Series 1997 B Bonds
Resolution); and

. Within the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds.
Reserve Account (established by the Serics 1997 B Bouds Resolution).

section 5.03. System Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from al} other
funds of the Issuer and the Depository Bank and uscd only for the purposes and in the manner herem
provided.

1. The revenues on deposit in the Revenue Fund shall first cach month
be used to pay all reasonable Operating Expenses of the System,

S 20 The Issuer shall next on the first day of each month, transfer from the -
Revenue Fund and pay the amounts required by the Prior Resolutions to be deposited in the Prior
Bonds Sinking Funds for payment of principal and interest on the Prior Bonds, and simultaneously
(i) on the first day of each month, commencing 3 months prior to the first date of payment of
principal on the Series 1997 A Bonds, ‘apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1997 A Bonds Sinking Fund, a sum equal to 1/3cd of the
amount of principal which will mature’and become due on said Series 1997 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Serles 1997 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date; and (ii) on the first day of each month, commencing
3 months prior to the first date of payment of principal of the Series 1997 B Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission for deposit in the Series 1997 B _~
Bonds Sinking Fund, a sum equal to 1/3rd of the amount of principal which will mature arid become
due on the Series 1997 B Bonds on the next ensuing quarterly principal payment date; provided that, -
in the event the period to elapse between the date of such initial deposit in the Series-1997 B Bonds
Sinking Fund and the next quarterly principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, one month prior to the next quarterly
principal payment date, the required amount of principal coming due on such date, provided that,
if insufficient {unds are available in the Revenue Fund to make all of the puymcnts listed above, the
Issuer shall make the payments pro rata.

The Issuer shall com;ﬁlete the "Monthly Payment Form," the form of which

is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with a copy
of its remittance check to the Authority by the 5th day of such calendar month.
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3. The iss&cr shall next, on the [irst day of each month, transfer {ron) the
Revenue Fund and, simultaneously, (E)f remit to the Commission the amounts required by the Prior
Resolutions to be deposited in the Prior Bonds Reserve Accounts, (i) commencing 3 months prior
to the first date of principal of the Series 1997 A Bonds, if not fully funded upon the issuance of the
Series 1997 A Bonds, remit to the Commission for deposit in the Series 1997 A Bonds Reserve
Account, an amount equal to 1/120th of the Series 1997 A Bonds Reserve Requirement; provided
that no further payments shall be made into the Series 1997 A Bonds Reserve Account when there
shall have been deposited therein, and as long as there shall remain on deposit therein, an amount
equal to the Series 1997 A Bonds Reserve Requirement; and (iit) commencing 3 months prior to the
first date of payment of principal of the Series 1997 B Bonds, if not fully funded upon issuance of
the Series 1997 B Bonds, remit to the Commission for deposit in the Series 1997 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1997 B Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1997 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit lherem an amount equal
to the Senes 1997 B Bond% Reqerve Requirement. :

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

Moneys in the Series 1997 A Bonds Sinking Fund shall be used only for the purpqses -
of paying principal of and interest, if any, on the Series 1997 A Bonds as the same shll become dug¢.
Moneys in the Series 1997 A Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1997 A Bonds, as the same shall come due, when other
moneys in the Series 1997 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 A Bonds Sinking Fund and
Series 1997 A Bonds Reserve Account (if equal to or at least the Series 1997 A Bonds Reserve
Requirement) shall be retumed, not lcs=; than once each year, by the Commission to the Issuer, and
such amounts shall, during constmctlon of the Project, be deposited in the Series 1997 A Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be deposited
in the Revenue Fund and applied in fuif first to the next ensuing interest payment, if any, due on the
Series 1997 A Bonds, and then to the ncxt ensuing principal payment due thereon.
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Any withdrawals [rom the Series 1997 A Bonds Reserve Account which result in a
reduction in the balance of the Series 1997 A Bonds Reserve Account to below the Series 1907 A
Bonds Reserve Requirement shall be subsequently restored {rom the first Net Revenues available
alter all required payments have been madc in full to the Series 1986 B Bonds Sinking Fund, the
Series 1996 A Bonds Sinking Fund, the Qene% 1997 A Bonds Sinking Fund and the Series 1997 B

Bondq Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1997 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufflicient
to-pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and
to accuinulate a balance in the appropriate reserve account in a amount equal to the maximum
- amount of principal and interest which will become due in any year for account of the Bonds of such
series, including such additional parsty ‘Bonds.

The Issuer shall not be reqmred to make any further payments into the Series !097
A Bonds Sinking Fund, or into the Scrtes 1997 A Bonds Reserve Account therein when the
aggregate amount of funds in said Seneq 1997 A Bonds Sinking Fund and Series 1997 A Bonds
Reserve Account are at Jeast equal to thc aggregate principal amount of the Series 1997 A Bonds
issued pursuant to this Bond Leg:shnon then Outstanding and all interest to accrue until the
respective maturities thereof. '

Principal, interest and reserve payments, whether for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bonds, the Series 1997 A Bonds, the
Series 1997 B Bonds and the Series 1997 C Bonds, in accordance with the respective principal

amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be rem;tted to the Commission from the
Revenue Fund by the Issuer at the timcs provided herein. . .

- oo

The paymeants into the Serics 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account and the payment of the SRF Adininistrative Fee as set forth in Schedule Y
attached to the Loan Agreement shall be made on the first day of each month, except that when the
first day of any month shail be a Saturday, Sunday or legal holiday then such payments shall be made
on the next succeeding business day, and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the provisions

of this Bond Legislation.

Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds
Reserve Account shali be invested and reinvcsted by the Commission in accordance with Section

8.01 _hcrcof. '




The Series 1997 A Bon(is Sinking Fund, including the Series 1997 A Bonds Rescerve
Account therein, shall be used solcly and only for, and are hereby piedged for, the purpose of
servicing the Series 1997 A Bonds under the conditions and restrictions hereinalter set [orth.

B. Whenever ali Ofthe required and provided transfers and payments [rom the
Revenue Fund into the severzﬂl special funds and accounts, as hereinbefore provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required to be so
 transferred and paid into such funds and accounts during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be
used for any lawful purpose of the System, including debt service on the Notes.

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

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

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

F. All remittances made by the Issuer to the Commission shal] ciearly :dcm;fy -
the fund or account into which each amount is to be deposited. :

G. The Gross Reve‘nues of the System shaill only be used for purposes of the

System.




ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. App_li_icalion of Bond Proceeds: Pigdge of Unexpended Bond Proceeds. From

the moneys received from time to time from the sale of any or all of the Series 1997 A Bonds, the
following amounts shall be first deducted and deposited in the orde( set forth below:

- A. ~ From the proceeds of the Series 1997 A Bonds, there shall first be deposited
with the Commission in the Series 1997 A Bonds Sinking Fund, the amount, if any, specified in the
- Supplemental Resolution as capitalized interest; provided, that such amount may not exceed the
amount necessary to pay interest on the Series 1997 A Bonds for the period commencing on the date
of issuance of the Series 1997 A Bonds and ending 6 months after the estimated date of completmn
of cont;tructlon of the Pro_;cct

B. Next, from the proceeds of the Series 1997 A Bonds, there shall be deposited
with the Commission in the Series 1997 A Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding :of the Series 1997 A Bonds Reserve Account.

. 1

C. Next, from the proceeds of the Series 1997 A Bonds, there shall first be
credited to the Series 1997 A Bonds Construction Trust Fund and then paid, any and all borrowings
by the Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
together with interest accrued thcrcon1 to the date of such payment not otherwise paid from funds
of the Issuer, including, without limitation, the Notes.

! :

D. As the Issuer receives advances of the remaining moneys derived from the sale
of the Series 1997 A Bonds, such moneys shall be deposited with the Depository Bank in the Series
1997 A Bonds Construction Trust Fund and applied solely to payment of costs of the Project in the
manner set forth in Section 6.02.

E. Alter completion of construction of the Project, as certified by the Consulting
Engineers, and all Costs have been paid, any remaining proceeds of the Series 1997 A Bonds shall
be used to fund the Series 1997 A Bonds Reserve Account, if not funded upon issuance of the
Bonds, in an amount not to exceed the Series 1997 A Bonds Reserve Requirement; provided that,
in no event shall more than [0% of the proceeds of the Series 1997 A Bonds be deposited in the
Series 1997 A Bonds Reserve Account, and if any such proceeds remain after funding the Series
[997 A Bonds Reserve Account, the same shall be expended as directed by the Authority and DEP.

F. The Depository Bank shall act as a trustee and fiduciary for the Bondholder
with respect to the Series 1997 A Bonds Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Series 1997 A Bonds Construction Trust Fund
set forth in the Bond Legislation. Moneys in the Series 1997 A Bonds Construction Trust Fund shall
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E
be used solely to pay Costs ol the ij:éct and until so transferred or expended, are hereby pledged
as additional security lor the Series 1997 A Bonds.

Section 6.02. Disbursements From the Series 1997 A Bonds Construction Trust Fund. On
or belore the Closing Date, the Issuer shall have delivered to the Authority a rcport listing the
specific purposes. [or which the proceeds of the Series 1997 A Bonds will be expended and the
~ dishursement procedures for such proceeds, including an estimated monthly draw schedule.
Payments for costs of the Project shalt be made monthly.

- Except as provided in Section 6.01 hereof, disbursements from the Series 1997 A
Bonds Construction Trust Fund (except for costs of issuance of the Series 1997 A Bonds which shall
be paid upon the request of the Issuer) shall be made only after submission to, and approval [rom,
the Authority and DEP of the following:

A. A "Payment Requisition Form,” the form of which is attached to the Loan
Agreement as Exhibit C; and '

B. A certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:

1. That none of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

7 2. That each item for which thc-paymcnt is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project:

3. That each of such costs has been otherwise properly incurred; and

4. That payment for each of the items proposed is then due and owing.

_All payments made from the Series 1997 A Bonds Construction Trust Fund shall“be™

presumed by the Depository Bank to be made for the purposes set forth in said certificate, and the
Depository Bank shall not be required to monitor the application of disbursements from the Series
1997 A Bonds Construction Trust Fund. The Consulting Engineers shall from time to time file with
thc Depository Bank written statements advising the Depository Bank of its then authorized
representative. _ i

Pending such application, moﬁeys. in the Series 1997 A Bonds Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at the

written direction of the Issuer. !
i

After cdmpletion of the Projeét, as certified by the Consulting Engineers, the Depository
Bank shall transfer any moneys remaining in the Series 1997 A Bonds Construction Trust Fund to
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the Series 1997 A Bonds Reserve Account, and when (ully funded any such remaining mont,ys shall
be expended as directed by the Au[hmlty and DEP.

35




|
l
| ARTICLE VIl

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and provisions
of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Serics
1997 A Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 1997 A Bonds as
hereinafter provided in this Article VIL. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said Series 1997 A Bonds or the intcrest
thereon is Qutstanding and unpaid.

Section 7.02. Series | Bond: to. ebtedness of the Issuer. The Series 1997
A Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any of the Series 1997
A Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer

to pay said Bonds or the interest, if any, thereon.

" Section 7.03. Series 1997 A Bonds Secured by Pledge of Net Revenues: Lien Positions With
Respect to Prior Bonds and Series 1997 B Bonds. The payment of the debt service of the Series
1997 A Bonds issued hereunder shali be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the operation of the System on a parity with the lien on such Net
Revenues in favor of the Holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the
Series 1997 B Bonds. Net Revenues derived from the System, in an amount sufficient to pay the
principal of and interest, if any, on the Prior Bonds and the Bonds and to make the payments into the
Sinking Funds, including the Reserve Accounts therein, and all other payments provided for in the
Bond Legislation, the Prior Resolutions and the Series 1997 B Bonds Resolution arc herehy
irevocably pledged, in the manner provided herein, to such pqyrnents as the same becorne due, dnd*
for the other purposes provided in the Bond Legislation. -

Section 7.04. Initial Schedtgi_é__ of Rates and Charges. The initial schedullc of rates and

charges for the services and facilities of the System shall be as set forth and approved and described
in the Recommended Decision of lh:c Public Service Commission of West Virginia entercd
December 19, 1995, which Recommerded Decision became the Final Order of the Public Service
Commission of West Virginia on January 8, 1996 in Case No. 95-0594-PSD-42A, and such rates

are hereby ratified and continued.

Section 7,05. Sale of the System. So long as the Prior Bonds are 'Outst_anding, the Issuer
shall not seli, mortgage, lease or otherwise dispose of the System, or any part thereof, except as
provided in the Prior Resolutions. Additionally, so long as the Series 1997 A Bonds are Outstanding
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and except as othenwise required by law or with the written consent of the Authority and the DEP,
the System: may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only il the net proceeds to be realized shall be suflicient to pay fuily
all the Bonds and Prior Bonds Outstanding, or to effectively deflcase this Bond Legislation in
accordance with Article X hereof. The proceeds [rom any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Bonds and Prior Bonds, immediately be remitted
to the Commission for deposit in the Sinking Funds pro rata, with respect to the principal amount
of each of the Bonds and Prior Bonds then Outstanding, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at maturity of and interest on the
Bonds and Prior Bonds in such manner. Any balance remaining after the payment of ali the Bonds
and Prior Bonds and interest thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of the
System. '

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of ariy 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, leascs or other dispositions of such properties, is not in excess of $50,000, the Issuer shall, by
resolution, determine that such propefrty comprising a part of the System is no longer necessary,
useful or profitable in the operation thercof 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 C:JI' other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall [irst, in
writing, determine upon consultation with the Consulting Engineers that such property comprising
a part of the Systern is no longer necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other disposition
of such property upon public bidding. The proceeds derived from any such sale, lease or othét
disposition of such property shall be deposited in the Renewal and Replacement Fund. Such payment
of such proceeds into the Rencwal and Replacement Fund shall not reduce the amounts required to
be paid into said fund by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $200,000 and insufficient to pay all
Bonds and Prior 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 and Prior
Bonds then outstanding. The Issuer shatl prcpare the form of such approval and consent for
exccution by the then Holders of the Bonds and Prior Bonds for the disposition of the proceeds of
the sale, lease or other disposition of such propertics of the System.
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Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and General Covenant
Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07, so long as any
of the Series 1997 A Bonds are Outjs.tzmding, the I[ssuer shall not issuc any other obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the Series 1997 A Bonds. All
obligations issued by the Issuer after the issuance of the Series 1997 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express statement that
- such obligations are junior and subordinate, as to lien on and source of and security for payment
from such revenues and in all other respects, to the Series 1997 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein at the time of the issuance of such subordinate obligations have been made
and are current. Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority over
or being on a parity with the lien of the Series 1997 A Bonds, and the interest thereon, if any, upon
any of the income and revenues of the System pledged for payment of the Series 1997 A Bonds and
the interest thereon, if any, in this Bond Legislation, or upon the System or any part thereof.

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

~ Section 7.07. Parity Bonds.

So long as any of the Prior Bonds are Qutstanding, the limitations on the issuance of
parity obligations set forth in the respective Prior Resolutions shall be applicable. In addition, no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of the
Series [997 A Bonds pursuant to this Bond Legislation, except under the conditions and in the

manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in alf respects with the Series
1997 A Bonds, and must have the prior written consent of the Authority and the DFP.” T

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

No Parity Bonds shall be issucd at any time, however, unless there has been procured
and filed with the Sccretary a written statement by the Independent Certified Public Accountants,
based upon the necessary investigation and certification by the Consulting Engineers, reciting the
conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter provided
for, from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds, plus the estimated average increased
annual Net Revenues to be received in each of the 3 succeeding years after the completion of the
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improvements to be financed by such Parity Bonds, shall not be less than [15% 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 Prior Bonds and the Series 1997 Bonds then Outstanding;

(2)  Any Panty Bonds theretofore issued pursuant to the provisions
contmned in thlS Resolution or the Series 1997 B Bonds 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 i improvements
to be financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the period
for appeal of which has expired prior to the date of delivery of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Consulting Engineers, which shall be fi fed in
the office of the Secretary prior to the i 1issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the
12-consecutive-month period heremaﬁove referred to may be -adjusted by adding to such Net
Revenues such additional Net Revcnucﬁ which would have been received, in the opinion of the said
Independent Certified Public Accountanl‘; on account of increased rates, rentals, fees and charges
for the System adopted by the Issuer, thc period for appeal of which has expired prior to issuance of

such Parlty Bonds.

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

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

Parity Bonds shall not be deemed to include Bonds, notes, certificates or other

obligations subsequently issued, the lien of which on the revenues of the System is subject Lo the
prior and superior lien of the Series 1997 A Bonds on such revenues. The Issuer shall not issue any
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obligations whatsoever payable from the revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in this section, equally, as to lien
on and source of and sccurity for paymcm from such revenues, with the Series 1997 A Bonds.
1

' No Parity Bonds shall be issued any time, however, unless all the payments
into the respective {unds and accounts provided for in this Bond Legislation and the Prior Resolution
with respect to the Bonds and Prior Bonds then Outstanding, and any other payments provzdcd for
in this Bond Legislation, shall have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with all the covenants, agreements and
terms of this Bond Legislation.

Section 7.08. Books, Records and Facilities. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installing

the Project. The Issuer shall permit the Authority and the DEP, or its agents and representatives, to
inspect all books, documents, papers and records relating to the Project and the System at all
reasonable times for the purpose of audit and cxamination. The Issuer shall submit to the. Authority
and the DEP such documents and information as it may reasonably require in connection with the
acquisition, construction and instailation of the Project, the operation and maintenance of the System
and the administration of the loan or any g grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or its agents and representatives, to
inspect all records pertaining to the operation of the System at all reasonable times following
completion of construction of the Project and commencement of operation thereof, or, if the Project
i$ an improvemnent to an existing system, at any reasonable time following commencement of

‘constniction.

The Issuer will keep books and records of the System, which shall be separate and apart from
all other books, records and accounts of the Issuer, in which complete and correct entries shall be
made of all transactions relating to the Systern, and any Holder of 2 Bond or Bonds issued pursuant
to this Bond Legislation shall have the right at all reasonable times to inspect the System and all parts _
thereof and all records, accounts and data of the Issuer relating thereto. s

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission
of West Virginia. Separate control accounting records shall be maintained by the Issuer. Subsidiary

records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The Governing Body shall prescribe and
institute the. manner by which subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be reported to such agent of the

Issuer as the Governing Body shall direct.
. !
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The Issuer shall file with the Authority and the DEP, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting the same, an annyal
report containing the following: ‘

A. A statement of Gross Revenues, Opcrating Expenses, Net Revenues and
Surplus Revenues derived from and 1'elating to the System.

B. A balance sheet statement showing all deposits in all the funds and accounts
provided for in this Bond Legislation with respect to said Bonds and the status of all said funds and
accounts.

C. The amount of any Prior Bonds and Bonds or other obli gations outstandin g

The Issuer shall also, at least once a year cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of Bonds and shall submit said report to the Authority and the
- DEP, or any other original purchaser of the Bonds. Such audit report submitted to the Authority and
the DEP shall include a statement that the Issuer is in compliance with the terms and provisions of
the Loan Agrecment and this Bond Leglslatlon and that the Issuer's revenues are adequate to meet
its operation and maintcnance expen';es and dcbt service and reserve requirements. :

!

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

i
i

The Issuer shall provide the DEP with all appropriate documentation to comply with any _
special conditions established by federal and/or state regulations as set forth in Exhibit E of the Léan™
Agreement or as promulgated from time to t:me

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by the

- System have been established all in the manner and form required by law, and copies of such rates
and charges so cstablished will be continuously on file with the Secretary, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenucs from said System sufficient to pay Operating Expenscs and to
make the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issucr hereby covenants and agrees that the schedule of rates or charges from time to
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time in effect shall be sufficient, tngefhcr with other revenues of the System (1) to provide for ai]
Opcrating Expenses of the System and (ii) to leave a balance each year equal to at least 115% (125%
so long as any of the Series 1996 A Bonds remain Qutstanding) of the maximum amount required
in any year for payment of principal of and interest, if any, on the Series 1997 A Bonds and all other
obligations secured by a lien on or pay.lbic from such revenues prior to or on a parity with the Series
1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds; provided that, in the event
- that amounts equal to or in excess of the reserve requirements are on deposit, respectively, in the
Series 1997 A Bonds Reserve Account and reserve accounts for obligations prior to or on a parity
with the Series 1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds, are funded
‘at’least at the requirement therefor, such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Series
1997 A Bonds and all other obligations secured by a lien on or payable from such revenues prior to
or on a parity with the Series 1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds
(but shall remain at 125% so long as any of the Series 1996 A Bonds remain Qutstanding). In any
event, the Issuer shall not reduce the rates or charges for services set forth in the rate schedule -
described in Section 7.04.

Section 7,10. ating Budget: Audit and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
- resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and shall submit a copy of such budget
to the Authority and the DEP within 30 days of adoption thereof. The Issuer, by the unanimous
consent and approval of the Governing Body, may amend the budget during the subject Fiscal Year
provided that the budget remains balanced after such amendment. If the budget is so arended, a
copy of the amended budget shall be submitted to the Authority and the DEP within 15 days of the
adoption of such amendment. After the adoption of any such amendment, the budget, as arnended,
shall be the budget of the Issuer for the balance of the subject Fiscal Year, No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
prov1ded therefor in such budget without a written finding and recommendation by the Consulting
Engineers, which finding and recommendation shall state in detail the purpose of and necessity for -
such increased expenditures for the operation and maintenance of the System, and n» such increased
expenditures shall be made untit the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall
mail copies of such annual budget, any amendments thereto and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and the DEP and to any Holder of any
Bonds who shall file his or her address with the Issuer and request in writing that copies of all such
budgets, any amendments thereto and resolutions be {furnished him or her and shall make available
such budgets, any amendments thereto and all rcsolutions authorizing increased expenditures for
operation and maintenance of the System at ali reasonable times to any Holder of any Bonds or
anyone acting for and in behalf of such Holdcr of any Bonds.




Commencing on the date contracts are executed for the acquisition and construction of the
Project and [or two years [ollowing the completion of the Project, the Issuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Loan Agrcement as
Exhibit B, and forward a copy of such report to the Authority and the DEP by the 10th day of each

month,

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a

_ccrtlf"cate from the Consulting Engineers in the form attached to the Loan Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submnitted to the Authority and the DEP, the Project is adequate
for the purposes for which it was designed, the funding plan as submitted to the Authority and the
DEP s sufficient to pay the costs of acquisition and construction of the Project, and all pcrmttq
required by federal and state laws for construction of the Project have been obtained.

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

The Issuer shall provide and mamlam competent and adequate resident engineerin g services
satisfactory to the Authority and lhe DEP covering the supervision and inspection of the.
development and construction of the Project, and bearing the responsibility of assuring that
construction conforms to the plans, spectf cations and designs. prepared by the Consulting Engineers,
which have been approved by all necéssary govemnmental bodies. Such resident engineer shall
certify to the Authority, the DEP and the Issuer at the completion of construction that construction
of the Project is in accordance with the approved plans; specifications and designs, or amendments
thereto, approved by all necessary governmental bodies.

The Issuer shall rcquire the Consulting Engineers to submit the final Operation and .
Maintenance Manual, as defined in thc SRF Regulations, to the DEP when the Project is 90%

completed.

The Issuer agrees that qualified operating personnel properly certified by the State will be
emnployed before the Project is 25% complete and agrees that it will retain such a certified operator(s)
to operate the System so long as the Series 1997 A Bonds are Outstanding. The Issuer shall notify
the DEP in writing of the certified operator employed at the 25% completion stage.

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




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

!

Whenever any [ees, rates, rentals or other charges for the services and [ acilities of the Sy‘:tem
shall remain unpaid for a period of 30 days‘. after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and facilities, shall be delinquent until such
tithe as all such rates and charges are fully paid. To the extent authorized by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and
other charges, if not paid, when due, shall become a lien on the premises served by the Systermn. The
Issuer further covenants and agrees that, it will, to the full extent permitted by Iaw and the rules and
regulations promulgated by the Public Service Commission of West Virginia, discontinue and shut
off the services of the System and any services and facilities of the water system, if so owned by the
Issuer, to all users of the services of the System delinquent in payment of charges for the services
of the System and will not restore such scrvices of either system until all delinquent charges for the:
services of the System, plus reasonable interest and penalty charges for the restoration of service,
have been fully paid and shall take all further actions to enforce collections to the maximum extent
permitted by law. If the water facilities are not owned by the Issuer, the Issuer shall enter into a
ternination agreement with the water provider, subject to any required approval of such agreement
by the Public Service Commission of West Virginia and all rules, regulations and orders of the

Public Service Commission of West Virginia.

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

Section 7.15. Insurance and Construction Bonds. The Issuer will carry such insurance and
in such amounts as is customarily carried with respect to works and properties similar to the System,
with a reputable insurance carrier or carriers, against Toss or damage by fire, explosion, hurricane,
earthquake, cyclone, occupancy or other hazards and risks. The Issuer will require that each of its
contractors and all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and the DEP, so long as the
Authority is the Owner of the Bonds.: The Issuer will itself, or will require each contractor and
subcontractor o, obtain and maintain builder's risk insurance (fire and extended coverage) on a one

1
'
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hundred percent (100%) basis {completed value form) on the insurable portion of the Project,
proicct the interests of the Issuer, the Authority, the primne contractor and all subcontractors as their
interests may appear, in accordance with the Loan Agreement, during construction of the Project in
the full insurable value thereof. In time of war, the Issuer shall also carry in said amount such

insurance as may be available against loss or damage by the risks and hazards of war. The procecds

of all such insurance policies shall be placed in the Renewal and Repiacement Fund and used only
for the repair and restoration of the damaged or destroyed properties or for the other purposcs

. provided herein for said Renewal and Replacement Fund. The Issuer will also carry liability

insurance for damage or injury to persons or property in amounts adequate for such purposes and
customarily carried with respect to works and properties similar to the System. The Issuer shali carry
such other insurance as is required by the Authority and DEP and as set forth in the Loan Agreement,
including but not limited to flood insurance and business interruption insurance, to the extent

available at reasonable cost to the Issuer.

The Issuer shall require all contractors engaged in the construction of the Project to furnish
a performance bond and a payment bond each in an amount equal to 100% of the contract price of
the portion of the Project covered by the particular contract as securlty for the falthful performance
of such contract. ?

Section 7.16. Mandatory Connections. The mandatory use of the System is essential and

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

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

Section 7.17. Completion and Operation of Project; Penmits and Orders. Tbe Issuer will

complete the Project as promptly as possible and operate and maintain the System as a revenue-
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i .
producing utility in good condition and in compliance with all Federal and state requirements apd
standards. ' '
: i
| The Issuer will obtain all permits required by state and federal laws for the acquisition and
construction of the Project and all orders and approvals from the Public Service Commission of West
Virginia necessary for the acquisition and construction of the Project and the operation of the

System.

Section 7.18. Statutory Mortgage Lien. For the further protection of the Holders of the
“Series 1997 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take
effect immediately upon delivery of the Series 1997 A Bonds and shall be for the equal bencfit of
all Holders of the Series 1997 A Bonds, and shall be on a parity with the statutory mortgage licn in -
favor of the Holders of the Prior Bonds and the Serics 1997 B Bonds.

Section 7.19. Compliance With Loan Agrecement and Law. The Issuer agrees to comply with
all terms and conditions of the Loan Agreement. Notwithstanding anything herein to the contrary,
the Issuer will provide the DEP with all copies submitted to the Authority.

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

Section 7.20. Securities Laws Compliance. The Issuer will provide the Authority, in a timely
manner, with any and all information that may be requested of it (including its annual audit report,

financial statements, related information and notices of changes in usage and customer base) so that
the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIIL
INVESTMENT OF FUNDS; NON ARBITRAGE

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

i
t
!
!

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held and the interest accruing thereon and any profit or loss
realized from such investment shall be cred:ted or charged to the appropriate fund or account. The
investments held for any fund or account shall be valued at the lower of cost or then current market
value, or at the redemption price thereof if then redeemable at the option of the holder, including the
value of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund.” The Conunission, the Depository Bank, or such other
bank or national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient to make
the payments required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, or such other bank or national banking association, as the case may be, may make
any and all investments permitted by this section through its own bond department and shall not be
responsible for any Josses from such investments, other than for 1ts own negligence or wiliful

misconduct,

The Depository Bank shall keep complete and accurate records of all (unds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The Issuer
shall retain all such records and any additional records with respect to such funds, aécounts and™
investment earnings so long as any of the Bonds are Qutstanding. :

Section 8.02. Information With Respect to Gross Proceeds. The Issuer shall furnish to the
Authority such information with respect to eamings on all funds constituting "gross proceeds” (as
that term is defined in the Code) of the Series 1997 A Bonds from time to time as the Authority may

request.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following cvents shall constitutc an "Ev ent of
Default” with respect to the Series 1997 A Bonds:

A [f default occurs in the due and punctual payment of the principal of or interest
on the Series 1997 A Bonds; or

B. If default occurs in the Issuer's observance of any of the covenants, agreements
or conditions on its part relating to the Series 1997 A Bonds, set forth in this Bond Legislation, any
supplemental resolution or in the Series 1997 A Bonds, and such default shall have continued for
a period of 30 days after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying Agent or a Holder of a Bond; or

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

D.  If default occurs with respect to the Prior Bonds, the Prior Resolutions, the
Series 1997 B Bonds or the Sencs 1997 B Bonds Resolution.

Section 9.02. Remedies. Upop the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal
or interest then due, (ii}) by mandamus or other appropriate proceeding enforce all rights of such
Holders of the Bonds, including the right to require the Issuer to perform its duties under the Act and
the Bond Legislation relating thereto, including but not limited to the making and collection of
- sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv)
by action at law or bill in equity require the Issuer to.account as if it were the trustee of an express
trust for the Holders of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of such Registered Owners; provided
that all rights and remedies of the Holders of the Series 1997 A Bonds shall be on a parity with the
Holders of the Prior Bonds and the Series 1997 B Bonds. '

Section 9,03, Appointment of Receiver. Any Holder of a Bond, may, by proper legal action,
compel the performance of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making and collection of sufficient
rates and charges [or services rendcred by the System and segregation of the revenues therefrom and

" the application thereof. If there be any Event of Deflault with respect to such Bonds, any Holder of
a Bond, shall, in addition to all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer the System or to complete the
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acquisition and construction of the Profcu on behalf of the Issuer with power o charge rdtu. rentals,
{ces and other charges sufficient to pmwdc for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other avenues in contorm;ty with the
provisions of this Bond Legislation dnd the Act.

The receiver so appointed shall forthwﬂh directly or by his or her or its agents and attorneys,
enter into and upon and take po%qessmn of all facilities of said System and shall hold, operate and
maintain, manage and control such facilities, and each and every part thereof, and in the name of the

- Issuer exercise all the rights and powers of the Issuer wuh respect to said facilities as the Issuer itsell

might exercise.

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

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

specifically set forth herein.

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




ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Serics 1997 A Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the respective Holders of all Series 1997 A Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants, agreements and other obligations
of the Issuer to the Registered Owners of the Series 1997 A Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.

. Series 1997 A Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity or at the next redemption date, the
principal installments of and interest oh such Series 1997 A Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first paragraph of this section. All
Series 1997 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the
meaning and with the effect expressed :p the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an amount which shall be sufficient,
or securities the principal of and the i;nterest on which, when due, will provide moneys which,
together with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal. installments of and interest due and to become due on said
Series. 1997 A Bonds on and prior to the next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this section nor principal or
interest payments on any such sccurmes shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal instaliments of and interest on said Series 1997
A Bonds; provided, that any cash received from such principal or interest payments on such
securities deposited with the Commission or its agent, if not then needed for such purpose, shall o~
the extent practicable, be reinvested in securitics maturing at times and in amounts sufficient (o pay
when due the principal installments of and interest to become due on said Bonds on and prior to the
next redemption date or the maturity dates thereof, and interest earned from such reinvestments shall
be paid over to the Issuer as received by the Commission or its agent, free and clear of any trust, lien
or pledge. For the purpose of this scction, securities shall mean and include only Government

Obligations.




ARTICLE XI
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Section 11.01. Amendment or Modilication of Bond Legislation. Prior to the issuance of
the Series 1997 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 1997 A Bonds, no material medification
or amendment of this Bond Legislation, or of any resolution amendatory or supplemental hereto, that

“would matenally and adversely affect the respective rights of Registered Owners of the Series 1997
A Bonds shall be made without the consent in writing of the Holders of 66-2/3% or more in principal
amount of the Series 1997 A Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged therefor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of Bonds required for consent to the above-permitted amcndmems or
modifications. '

Section__11.02. Bond Legislation Constitutes Contract. The provisions of the Bond

Legislation shall constitute a contract between the Issuer and the Holders of the Series 1997 A Bonds
and no change, variation or alteration of any kind of the provisions of the Bond Legislation shall be
made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. 1f any section, paragraph, clause or
provision of this Resolution should be held invalid by any court of competent jurisdiction; the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, the Suppkcmental Rcsolution, or the Series 1997 A Bonds.

Section 11.04. Headings, Etc. The hefldmgs and catchlines of the articles, sections and ..
subsections hereof are for convenience of reference only, and shall not affect in any way the meanmg

or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions and or parts

thereof in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this Resolution and the Prior
Resolutions (so long as the Prior Bonds are Outstanding) or the Series 1997 B Bonds Resolution,
the more restrictive provision shall control. -

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that ail acts,
conditions, things and procedures reciuired to exist, to happen, to be performed or to be taken
precedent 1o and in the adoption of this Resolution do exist, have happened, have been performed
and have been taken in regular and due time, form and manner as required by and in full compliance
with the laws and Constitution of the State of West Virginia applicable thercto; and that the
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Chairman, Secretary and members of the Governing Body were at all times when any actions in
connection with this Resolution occurred and are duly in office and duly qualified for such office.

Section_11.07. Public Notice of Proposed Financing. Prior to making formal application to
the Public Service Commission of West Virginia for a Certificate ol Convenience and Necessity and
adoption of this Resolution, the Secretary of the Goveming Body shall have caused to be published
in a newspaper of general circulation within the boundaries of the Issuer, a Class 1l lepal

advertisement stating:

A. The respective maximum amounts of the Series 1997 A Bonds to be issued.

B. The respcctive maximum interest rates and terms of the Series 1997 A Bonds
originally authorized hereby.

1

C. The public service properties to be acquired or constructed and the cost of the
same, : | '
D. The maximum :fnticipated rates which will be charged by the Issuer.
.
!
E. The date that the formal application for a Certificate of convenience and

Necessity is to be filed with the Public;Service Commssion of West Virginia.

i
§

!
Section 11.08. Effective Date. This Resolution shall take effect immediately upon adoption.

Adopted this 5th day of June, 1997.

//;M/ /,/ /f’ o //;/ 2 - - v
Nﬁaf?lber Public Scrv/ce Board

/ 1

(- P ile, (odrle

Member, Public Service Board




DESCRIPTION OF PROJECT

The acquisition and construction of certain additions, betterments and improvements
to the Issuer’s existirig public sewerage facilities, in Raleigh County, West Virginia, consisting of
approximately 36,000 linear feet of 8-inch and 6-inch gravity flow sewers, 2 main pumping stations,
7,700 linear feet of 4-inch and 2-inch force mains, approximately 100 manholes and other incidental
work and appurtenant facilities in or near the community of Midway, Raleigh County, West Virginia.




Exhibit B

LOAN AGREEMENT

[See Transcript Document No. 3]




Exhibit C

CREDIT AGREEMENT

[Sce Transcript Document No. 31]




CERTIFICATION

" Certificd a true copy of a Resolution duly adopted by the Public Scrvice Board of
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th day of June, 1996.

Dated: June 5, 1997

- / /f r!f /_:k(/"’ F / ,-"'?,,«,_'/ /"/ /,{4/ ’
Bgcretary, Public Service District
[SEAL] //ﬁc  i

t
|
i
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, INTEREST RATE, DATE, MATURITY,
REDEMPTION PROVISIONS, PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA
SRF PROGRAM) OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE. DISTRICT; AUTHORIZING , RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A BOND REGISTRAR, DEPOSITORY BANK

_ AND PAYING AGENT; PROVIDING FOR LINE OF CREDIT
AND CREDIT LINE NOTE; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Crab Orchard-
MacArthur Public Service District (the "Issuer") has duly and officially adopted a Bond Resolution,
effective June 5, 1997, (the "Bond Resolution") entitled:

BOND RESOLUTION

| .

1
RESOLUTION AUTHORIZING THE ACQUISITION AND -
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC .

' SEWERAGE FACILITIES OF THE CRAB ORCHARD-

MACARTHUR PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CRAB
ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN TWO HUNDRED FIFTY THOUSAND
DOLLARS (§250,000.00) IN AGGREGATE PRINCIPAL
AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDERS OF SUCH SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA
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SRF PROGRAM); APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT WITH THE WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY AND THE
WEST VIRGINIA DIVISION OF ENVIRONMENTAL
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING
NOT MORE THAN $500,000 IN A LINE OF CREDIT
EVIDENCED BY NOTES; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
~ (WEST VIRGINIA SRF PROGRAM); AND ADOPTING OTHER
o PROVISIONS RELATING THERETO. '

E

~ WHEREAS, capntalazdd terms used herein and not otherwise defined herein shall

have the same meaning set forth in thtj% Bond Resolution when used herein.

' a

WHEREAS, the Bond Resolution provides for the issuance of Sewerage System
Revenue Bonds, Series 1997 A (Weslt Virginia SRF Program) of the Issuer (the "Series 1997 A
Bonds"), in an aggregate principal amount not to exceed $250,000, and has authorized the exccution
and delivery of a loan agreement relating to the Series 1997 A Bonds dated April 18, 1997
(sometimes referred to herein as the "Loan Agreement”), by and among the Issuer, the West Virginia
- Water Development Authority (the "Authority”) and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), all in accordance
with Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code 0f 1931, as
amended (collectively, the "Act"); and in the Bond Resolution it is provided that the form of the
Loan Agreement and exact principal amount, date, maturity date, interest rate, interest and principal
payment dates, redemption provisions, sale price and other terms of the Series 1997 A Bonds should
be established by a supplemental resolution pertaining to the Series 1997 A Bonds; and that other
matters relating to thc Series 1997 A Bonds be herein provided for;

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

WHEREAS, the Series 1997 A Bonds are proposed to be purchased by the Authdrity
pursuant to the Loan Agrecment; and

WHEREAS, the Goveming Body deems it essential -and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted and that the Loan Agreement
be ratified, approved and entered into by the Issuer, that the exact principal amount, the price, the
maturity date, the redemption provisions, the interest rate and the interest and principal payment
dates of the Series 1997 A Bonds be fixed hereby in the manner stated herein, and that olher matters
relating to the Series 1997 A Bonds be herein provided for;

' NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD—MACARTHUR PUBL.IC SERVICE DISTRICT:



-

Section 1. Pursuant éo the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issucd the Sewerage System
Revenue Bonds, Series 1997 A (West Virginia SRF Program) of the Issuer, originally represented
by a single bond, numbered AR-1, in the principal amount of $250,000. The Series 1997 A Bonds-
shall be dated the date of delivery thereof, shall finally mature on December 1, 2018, and shall bear
no interest. The principal of the Series 1997 A Bonds shall be payable in quarterly installments of
principal on March 1, June 1, September [ and December 1 of eacly year commencing March 1,
1999 and ending December 1, 2018, and in the amounts set forth in "Schedule Y" attached to the
Loan Agrecment and incorporated in and made part of the Series 1997 A Bonds. The Series 1997
A Bonds shall be subject to redemption upon the consent of the Authority and DEP, and upon
payment of the redemption premium, if any, and otherwise in compliance with the Loan Agreement,
as long as the Authority shall be registered owner of the Series 1997 A Bonds.  The Issuer does
hereby approve and shall pay the SRF Administrative Fee equal to 1% of the principal amount of
the Series 1997 A Bonds set forth in “Schedule Y™ attached to the Loan Agreement. ’

Section 2. All other provisions relating to the Series 1997 A Bonds and the text '
of the Series 1997 A Bonds shall be in <;ubst'mtmlly the form provided in the Bond Resolution.

_ Section 3. The Issuer does hereby authorize, ratlfy approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery by
the Chairman of the Loan Agreement, and the performance of the obligations contained therein, on
behalf of the Issuer are hereby authorized, ratified, approved and directed. The price of the Series
1997 A Bonds shall be 100% of par value, there being no interest accrued thereon, provided that,
the proceeds of the Series 1997 A Bonds shall be advanced from time to time as requisitioned by
the Issuer, and at closing there shall be requisitioned and advanced a portion of the proceeds in the
amount of $15,000, being more than a de minimis amount. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the DEP and the

Authority.

Section 4. The Issuer hercby agrees to comply with the special conditions set forth
in Exhibit E to the Loan Agreernent. :

Section 5. The Issuer does hereby appoint and designate United National Bank,

Charleston, West Virginia, as Registrar for the Series 1997 A Bonds.
1

Section 6. The Issuer does hereby appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paymg Apent for the Series 1997 A
Bonds. |

A
i
i

: Section 7. The Issucr does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Depository Bank under the Bond Resolution. :



Section 8. The Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Interim Financing Bank under the Bond Resolution. '

Section 9. The Secries 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund as capitalized interest.

Section 10. The Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Reserve Account, '

Section 11. The remaining proceeds of the Series 1997 A Bonds shall be deposited
inthe Series 1997 A Bonds Construction Trust Fund as received from time to time for payment of
costs of the Project, including repaymeélt of any temporary bank loans or Authority advances made
or incurred with respect to the Project aénd payment of cost of issuance of the Series 1997 A Bonds.

f . .

Section 12. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other docurﬁents, agreements, instruments and certificates required or
desirable in connection with the Series 1997 A Bonds hereby and by the Bond Resolution approved
and provided for, to the end that the Series 1997 A Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about June 5, 1997.

Section 13. The acquisition and construction of the Project and the permanent
financing of the Costs thereof with.the proceeds of the Series 1997 A Bonds are in the public
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of the
residents of the lssuer. '

Section 14. The Issuer hereby determines that it is in the best interest of the lssuer
to invest all monies in the funds and accounts established by the Bond Resolution held by the
Depository Bank in time deposits of the Depository Bank meeting the requirements set forth under
the definition of "Qualified Investments” in the Bond Resolution and therefore the Issuer hereby
directs the Depository Bank to take such actions as may be necessary to cause such monies to be
" invested in such time deposits, until further directed by the Issuer. Monies in the Series 1997 A
Bonds Sinking Fund, including the Series 1997 A Bonds Reserve Account therein, shaltbe invested-—
by the Municipal Bond Commission in the West Virginia Restricted Consolidated Fund. '

‘Section 15. This Supplemental Resolution shall be effeclive immediately following
- adoption hereof. ' '




Adopted this Sth day of June, 1997.

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT
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 CERTIFICATION

Certified a true copy of a Supplementai Resolution duly adopted by the Public
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5Sth

day of June, 1997

Dated: June-S, 1997.
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CRAT ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND AND INTERIM FINANCING RESOLUTION

1
|

!

RESOLUTION AUTHORIZING TIHE ACQUISITION AND CONSTRUCTION OF

B CERTAIN ADDITIONS, BE’:ITERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARID-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE FROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CRAB ORCIHHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN ONE MILLION SEVEN HUNDRED SEVENTY-FOUR
THOUSAND THREE HUNDRED DOLLARS ($1,774,300.00) IN AGGREGATE

~ PRINCIPAL AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN AGREEMENT WITTI
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY ACTING ON
BEHALF OF THE WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL RELATING TO SUCH BONDS; AUTHORIZING
NOT MORE THAN $500,000 IN A LINE OF CREDIT EVIDENCED BY NOTES:
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS: AND ADOPTING OTHER PROVISIONS

RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRARB ORCITARD- .
MACARTHUR PUBLIC SERVICE DISTRICT: S - e

ARTICLE ]

STATUTORY AUTHORITY, FINDINGS AND.DEF INITIONS

Section 1.01. Authority [or this Resolution. This Resolution (together with any order or
resolution supplemental hereto or amendatory hereof, the "Bond Legislation) is adopted pursuant
to the provisions of Chapter 16, Article I3A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collcctively, the "Act”) and other applicable provisions of law. '

Section 1,02. Cindings. is hereby {ound, determined and declared that:




A, Crab Orchard-MacArthur Public Service District (the "Tssuer™y is a pahlic
service district, public corporation and political subdivision of the State of West Virginia in Raleigh
County of said State.

B. 1t is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed certain additions, betterments and improvements
to the Issuer's existing public scwerage facilities, including the additions, betterments and
improvements described in Exhibit A hercto (collectively, the "Project”) (the Issuer's existing
sewerage facilities, the Project and any further additions thercto or extensions thereof is herein called
the "System”) in accordance with the plans and specifications prepared by Dunn Engineers, Inc.,
Consulting Engineers, which plans and specifications have heretofore been filed with the Issucer,

C. The acquisition and construction of the System was financed with the
proceeds from $3,685,177.00 in principal amount of the Issuer's Sewer Revenue Bonds, Series 1986
A (the "Series 1986 A Bonds") and $161,688 in principal amount of the Issuer’s Sewer Revenue
Bonds, Series 1986 B (the "Series 1986 B Bonds™), issued on May 29, 1986, authorized pursuant to
the Bond Resolution adopted by the lssuer on May 27, 1986, as supplemented and amended (the
“Series 1986 Bonds Resolution").

D. The Scries 1986 A Bonds were refunded and defeased in accordance with the
Series 1986 Bonds Resolution with a portion of the Issuer’s Sewerage System Refunding Revenue
Bonds, Series 1996 A (the “Series 1926 A Bonds™), dated July 15, 1996, authorized pursuant to the
Bond Resolution adopted by the Issuerf on July 23, 1996, as supplemented and amended (the “Series
1996 A Bonds Resolution™) (the 'Serfics 1986 Bonds Resolution and the Series 1996 A Bonds
Resolution are collectively referred tq herein as the “Prior Resolutions™).

E. The Issuer derives revenues from the System, and, except for the pledges
thereof to secure and pay the Series 1936 B Bonds and the Series 1996 A Bonds (collectively, the
“Prior Bonds™), said revenues are not pledged or encumbered in any manner.

F. The estimated maximum cost of the construction and a(,quls:tlun of the Pr()Jth
and issuance of the Series 1997 Bonds, as hercinafter dcfned is $3,019,300, of which (i) $250,000
will be permanently financed with thc proceeds of the Issuer’s Sewerage Systecm Revenue Bonds,
Series 1997 A (West Virginia SRF Program) (the “Series 1997 A Bonds”) to be issued concurrently
with the issuance of the Series 1997 B Bonds hereinafter defined, (if) $1,774,300 will be
permanently financed with the procecds of the Issuer's Sewerage System Revenue Bonds, Series

1997 B (West Virginia Infrastructure Fund) (the “Series 1997 B Bonds”) authorized hcrem, (iti)
$745,000 will be paid with the proceeds of a graunt by the United States Department of Housing and
Urban Development (Small Cities Block Grant through the State of West Virginta). and (iv)
$250,000 will be paid with the proceeds of a grant from the County Commission of Raleigh County,
West Virginia (the Series 1997 A Bonds and the Series 1997 B Bonds are co!lccuvcly referred to
erem as the “Serics 1997 Bonds™).

[§]




G. The cstimated revenues to be derived in cach year after completion of the
Project [rom the operation of the System will be sufficient 1o pay all the costs of the operation and
maintenance of said System, the principal of and interest on the Series 1997 Bonds and the Prior
Bonds, and all sinking funds, reserve accounts and other payments provided for herein, in the Prior
Resolutions. and jn the Series 1997 A Bonds Resolution, as such term is heremnafller defined.

FL. - Itis further deemed necessary for the Issuer to issue the Series 1997 B Bonds,
in the total aggregate principal amount of not more than $1,774,300, initially to be represented hy
a single bond, to permanently finance a portion of the costs of acquisition and construction of the
Project, as hereinalter defined. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest upon such Bonds prior
to and during construction and acquisition and for a period not exceeding 6 months after completion
of construction of the Project; amounts which may be deposited in the Series 1997 B Bonds Reserve
Account, as hereinafter defined; engincering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense, commitment
fces, fees and expenses of the Authority (as hereinafter defined). discount, initial fees (or the services
of registrars, paying agents, depositories or trustees or other costs in connection with the sale of such
Series 1997 B Bonds and such other expenses as may be necessary or incidental to the [inancing
herein authorized, the acquisition or construction of the Project and the placing of samne in operation,
and the performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable costs prior
to the issuance of such Series 1997 B Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes, shall be deemed Costs of the Project, as heretnafter defined.

I. " The peried of usefulness of the System after completion of the Project is not
less than 40 years.

I It is in the best interest of the ¥ssuer that its Series 1997 B Bonds be issued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a lpan.~
agreement by and between the Issuer and the Authority, on behalf of the Council (as hereinafter
defined) the execution, delivery and form of which are authorized and approved herein. The Issuer
has met the requirements of the Prior Resolations for the issuance of the Series 1997 B Bonds on a
_ parity with the Prior Bonds and has received, or will receive prior to the bond closing date, written

consent from the owner of the Series 1986 I3 Bonds to issue the Series 1997 B Bonds on a parity

with the licn of the Series 1980 B Bonds,

I There will be issued concurrently on the Closing Date, additional obligations
of the Tssuer which will rank on a parity with the Series 1997 B Bonds and the Prior Bonds a5 to
liens, pledge, source of and security for payment, being the Series 1997 A Bonds, to be issued
parsuant to a separate resolution adopted by the Issucr simultancously herewith (the “Scries 1997
A Bonds Resolution™). There are no outstanding obligations ol the Issuer other than the Series 1986



B Bonds and the Series 1996 A Bonds which will rank either senior and prior to or on parity with
the Serics 1997 Bonds as to Hens and sources of and security for payment.

L. The Series _1997 B Bonds shall be issued with a lien on the Net Revenues, as
hercinafter defined, on a parity with the lien held by the Holders of the Prior Bonds and the Serics
1997 A Bonds.

M.  The Issucr has complied with all requirements of West Virginia law relating -
to authorization of the acquisition, construction and operation of the Project and the System, and
issuance of the Series 1997 B Bonds or will have so complied prior to issuance of any thereof, -
including, among otber things, the obtaining of a Certificate of Public Convenience and Necessity,
and approval of this financing and necessary user rates and charges described herein from the Public
Service Commission of West Virginia by final order, the timne for rehearing and appeal of which hns
expired prior to the issuance of the Sencs {997 B Bonds or has been waived by all necessary parties.

N. It is in the best inlerests of the Tssuer that the Issuer entcr into an interim
financing agreement with the Interim Flnancmg Bank as further provided in Article [V hereof.
i . -
0. The Project hzis heen reviewed and determined to be technically and
financially feasible by the Council {as hereinafter defined) as required under the Act, and the Council
has authorized the Authorily to make a Ioan to the [ssuer from the West Virginia Infrastructure Fund.

Section 1,03. Bond Legislation Constitutes Contract. In consideration of the acceptance of
the Series 1997 B Bonds by those who shall be the registered owners of the same from time to time,
this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issucr
shall be for the equal benefit, protection and security of the registered owners ol any and all of such
Series 1997 B Bonds, as the case may be, all which shall be of equal rank and without preference,

-+ priority or distinction between any one Bond of a series and any-other Bonds of the same serics by .
reason of priority of issuancc or otherwise, except as expressly provided therein and herein. | .-

Section_1.04. Definitions. The following terms shall have the foilowmg mcnnmg‘; herein
unless the context expressly requires otherwise:

"Act” means Chapter 16, Artic!c 13A and Chapter 31, Article 15A 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 Devetopment Authority, or any other
agency of the State of West Virginia that succeeds to the functions of the Authority, which is
expected to be the om:,lml purchaser and Registered Owner of the Series 1997 B Bonds, acting in
its administrative C'\pﬂClty and upon authorization from the Council under the Act.



" Authorized Officer” means the Chairman of the Governing Body of the Issuer or any
other person duly appointed as such by the Governing Body.

"Bondhelder,” "Holder of the Bonds,” "Holder" or any similar term whenever nsed
hercin with respect to an outstanding Bond or Bonds, means the person in whose name such Rond

15 registered.

1" i

"Bond Legislation,” "Resolution,” "Bond Resolution” or "Local Act” means this Bond
Resolution and alt orders and resohutions supplemental herctlo or amendatory hereof,

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

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

"Bonds" means the Series 1997 A Bonds, the Series 1997 B Bonds and, where
appropriate, any Bonds on a parity therewith subsequently issued hereunder or pursvant to another
resolution of the Issuer. '

"Certificate  of Authentication- and Registration” means the certificate’ of
authentication and registration on the Series 1997 B Bonds in substantially the form set [orth in the
bond form contained herein. : ' ‘

"Chairman” means th?e Chairman of the Goveming Body of the Issuer or any
temporary Chairman duly appointed by the Governing Body.

i
"Closing Date" mczms%lhe date upon which there is an exchange of the Serics 1997
B Bonds for an advance ol more than a de minimis amount of the principal of the Scries 1997 B..
Bonds by the Authority. 5 '

"Commission" means the West Virginia Municipal Bond Comrnission or any other
agency of the State of West Virginin that succeeds to the [unctions of the Commission.

, "Consulting Engincers" means Dunn Engineers, Inc., or any professional engineer or
firtn of professional engineers, licensed by the State, who shall not be a regular, full-time employee
of the State or any of its agencies, commissions or political subdivisions, that shall at any time
hereafter be retained by the Issuer as Censulting IEngineers for the Systemn, or portion thereof.

"Costs” or "Costs of the Project” means those costs described in Section 1.02 t
hercof 1o be a part of the cost of acquisition and construction of the Project.




“Council” means the West Virginia Infrastrocture and Jobs Development Council or

any stieeessor thereto.

"Depository Bank”™ means the bank designated as such in the Supplemental
Resolutinn, and its successors and assigns, which shall be a member of the FIHC.

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

"FDIC" means the Federal Deposit Insurance Corporation and any sucéessor to the
fanctions of the FDIC. ' |
i
"Fiscal Ycar” means c:ich 12-month period beginning on July 1 and ending on the
succeeding June 30, :
|

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

: "Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America,
including (i) such obligations which have been stripped from their unmatured interest coupons,
interest coupons stripped from such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons stripped from such obligations, (ii) evidences of ownershi p
of a proportionate interest in specified dircct obligations of, or specified obligations which are
unconditionally and fully guaranteed by, the Unitcd States of America, which obligations arc held
by a bank or trust company organized and existing under the Jaws of the United States of America
or any state thercof in the capacity of custodian and (iii) obligations, the sole source of the payment
of the principal of and interest on which are obligations of the nature of those described in clause (i),

which are irrevocably pledged for such purposes.

“Grants” means all moneys received by the Issuer on account of any grant for the _

Project.

"Giross Revenues” means the aggregate gross operating and non-operating revenucs
of the Systern, as hereinafter defined, detenined 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 (ineluding Qualified
investments, as hercinafter defined, purchased pursuant to Section 8.01 hereof) or any Tap Fees. as

hereinafter defined.

"Herein,” "hercto” and similar words shall refer to this entire Bond Legislation.

6



"Independent Certified Public Accountants” shall mean any ptiblic accountant or
certified public accountant ot firmn of public accountants or certified public accountants that shall af
any time hereafter he retained by the Issuer to prepare an independent annual or special audit of the
accounts of the System or [or any other purpose eth\{ keeping the accounts of the System in the
normal operfmon of its business and affauws. :

"Interim Financing Bank™ means the bank providing the interim financing anthorized
and approved in Article IV hereol, which bank shall be designatcd in a resolution supplemental
hereto, : )

"Issuer” means Crab Orchard-MacArthur Public Service District, a public scrvice
district and a public corporation and political subdivision of the State of West Virginin, in Raleigh
County, West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

“Loan Agreement” means the Loan Agreement entered into or to be entered into by
and between the Authority, on behalf of the Council, and the Issuer providing for the purchase of the
Series 1997 B Bonds from the Issuer by the Authority, attached hereto as Exhibit B, the form of
which is approved, and the execution and delivery by the Issuer are authorized and directed by
Section 3.11 hereof and by the Supplemental Resolution.

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

"Notes" means the line of credit notes of the Issuer described in Section 4.01 hercof.

"Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, the SRF Administrative Fee (as defined in the Series 1997 A Bonds _
Rcsolullon) fees and expenscs of the Authority, fiscal agents, the Depository Bank, Registrar and
Paying Agent (all as herein defined), other than those capitalized as part of the Costs, payments to
pension or retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided. that
"Operating Expenscs” does not include payments on account of the principal of or redcmptmn
premium, if any, or intercst on the Bonds or Prior Bonds, charges for depreciation, losses from the
sale or other disposition of, or from any decrease in the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prior accounting periods.

"Outstanding,” when used with reference to Bonds as of any particular date, describes
all Bonds theretofore and thereupon being authenticated and delivered except (i) any Bond canceled
by the Bond Registrar at or prior to said date: (ii) any Bond for the payment of which moneys, equal
to its principal amount and redemption premium, if applicable, with interest (o the date of maturity



or redemption shall be in trust hereunder and set aside for such payment (whether upon or prior (o
maturity): (iii) any Bond deemed to have been paid as provided in Article X and (iv) for pruposes
of consents or other action by a specified percentage of Bondholders, Bonds registered to the Issner.

"Parity Bonds™ imeans additional Bonds issued under the provisions and within the
limitations presc:‘ihcd by Section 7.07 hercof.

"Paying Agcnt means the West Virginia Municipal Bond Commission, or suchentity
or authnrlly as may be designated by the Issuer in a Supplemental Resolution.

"Prior Bonds"” means t!:m Series 1986 B Bonds and the Series 1996 A Bonds.

“Prior Bonds Reserve Accounts”™ means the Reserve Account or Accounts established
for the Prior Bonds in the Prior Resolutions.

"Prior Bonds Sinking Funds means the Sinking Fund or Funds established for the
Prior Bonds in the Prior Reqolutlom

“Prior Resolutions” nicans the Series 1986 Bonds choiutmn and the Scries 1900 A
Bonds Resolution.

"Project” means the wastewater treatment facility project described in Exhibit A
attached hereto, constituting additions, betterments and improvements to the existing sewerage
systemn of the Jssuer.

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

Al Government Obligations:

B. Bonds, debentures, notes or other evidences of indebtedness issued by any of _
the following agencics: Banks for Cooperatives: Federal Intermediate Credit Banks; Federal Homie
Loan Bank Systern; Export-Import Bank of the United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority; :

C. Any bond, debenture, note, participation certificate or other similar obligations
issued by the Federal National Mortgage Association to the extent such obligation is guaranteed by
the Government National Mortgage Association or issued by any other federal agency and hnd’cd
by the full faith and credit of the United States of Amcrica;

D.  Time accounts (including accounts evidenced by time certilicates of deposit,
time deposits or other similar banking acrangements) which, to the extent not insured by the FDIC,
qh.}}l be secured i)y pledge of Gov r'rnment Obligations, provided, that said Government Obligations




pledged either must mature as nearly as practicable coincident with the moturty of said time
accounts or st be replaced or increased so that the market value thereof is abways at Ieast equal
tn the principal amount of said e aceounts;

[=. Momey market funds or similar funds whose oniy assels are investments of
the type (Iu.(_rihed in paragraphs (A) through (1) above;

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

G. The West Virginia “consolidated fund" managed by the West Virginia State
Board of Investments pursuant to Chapter 12, Article 6 .of the West Virginia Code of 1931, as
amended; and

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 & Poor's Corporation.

"Registercd Owner,” "Bondholder,” "Helder" or any similar term means whenever
‘used herein with respect to an outstanding Bond, the person in whose nane such Bond is registered.

i

i

"Registrar” means the Bond Registrar. _ . e

_ “Renewal and Replacement Fund” means the Renewal and Replacement Tumd
established by the Series 1986 Bonds Resolwtion-and continued by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the Prior Bonds Reserve Accounts, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bonds Reserve Accout.

“Reserve Requirement” means, collectively, the respective amount required to he on
deposit in any Reserve Account for the Bonds.

"Revenue Fund” means the Revenue Fund established or LOHtlIlLlCd hy Section 5.01

hereof.




"Secretary” means the Scecretary of the Governing Body of the Issucr.

“Series 1986 Bonds Resolution™ means the Bond Resolution adopted by the Issuer
on May 27, 1986, authorizing, among other things, the issuance of the Serics 1980 B Rends, ng
supplemented and amended. ; ‘

_ "Series {986 B Bom_ls';' means the [ssuer’s Sewer Revenue Bonds, Series 1086 B
issucd on May 29, 1986 in the original principal amount of $161,688.

"Series 1996 A Bonds” means the Issuer's Sewerage System Refunding Revenue
Bonds, Scries 1996 A, dated July 15, 1996, issucd in the original principal amount of $4,925.000.

“Series 1996 A Bonds Resolution” means the Bond Resolution adopted by the Jssuce
on July 23, 1996, authonzmg the 1qquancc of the Series 1996 A Bonds, as supplemented and
amended.

“Series 1997 Bonds” means the Series 1997 A Bonds and the Series }§97 B Bonds.

- “Series 1997 A Bonds™ means the not more than $250,000 in aggregate principal
amount of Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the
Issuer, authorized by the Series 1997 A Bonds Resolution.

“Series 1997 A Bonds Construction Trust Fund™ means the Series 1997 A Bonds
Construction Trust Fund established by Section 5.01 of the Serics 1997 A Bonds Resolution.

“Series 1997 A Bonds Reserve Account” means the Serieé 1997 A Bonds Reserve
Account established in the Scries 1997 A Bonds Sinking Fund pursuant to Section 5.02 of the Serics
1997 A Bonds Resolution.

“Serics 1997 A Bonds chcrve Requirement” means, as of any date of calculation, ..
the maximum amount of principal and intcrest which will become due on the Series 1997 A Bonds

in the then concurrent or any succeeding year.

“Series. 1997 A Bonds Resolution™ means the resolution of the Issuer adopted
simultaneously herewith, authorizing the Series 1997 A Bonds.

“Series 1997 A Bends Sinking Fund” means the Series 1997 A Bonds Sinking Fund
established by Section 5.02 of the Scries 1997 A Bonds Resolution.

“Serics 1997 B Bonds” means the not more than $1, 774 300 aggregate principal
amount of Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), of
the Issuer, authorized by this Rcsolullon

10




“Series 1997 B Bonds Construction Trust Fund™ means the Scries 1997 B Bapds
Construction Trust Fund established by Section 5.01 hereef.

“Series 1997 B Bonds Reserve Account”™ means the Series 1997 B Donds R [\L\Pr\e.
Account estahlished in the Scries 1997 B Bonds Sinking Fund pursuant to Section 5.02 hereof,

“Series 1997 B Bonds Reserve Requirement”™ means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 1997 B Bonds
in the then current or any succecding year.

i “Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds™ me:lns,‘colicctively, the Prior Bonds Sinking Funds. the Series 1097
A Bonds Sinking Fund and the Seties 1997 B Bonds Sinking Fund.

"State” means the State ‘ochst Virginia.

"Supp!umental Reso[utxon means any resolution, ordinance or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the.” refers
specifically to the Supplemental Resolution authorizing the sale of the Series 1997 B Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental Resolution
with respect to the Series 1997 B Bonds; and not so included may be included in another
Supplemental Resolution. ' '

"Surplus Revenues” means the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or sccurity for the Bonds or any other obligations of the
Issuer, as further defined in Section 5.03(B) hereof.

"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 Issuer,
and any improverments or extensions thereof, both within and without said Issuer. o

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

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

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



Waords importing singular nusnber shall include the plural number in cach case and
vice versi; words importing persons shall include firms and corporations; and words fmporting the
masculine, feminine or neutral gendar shall include any other gender.

The terms "herein,” “hereunder,” "hereby,” "hereto,” "hereof” and any simtlar terms
refer to this Resolution: and the term "hereafter” means after the date of adoplion of this Resolution,

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

ARTICLE IX

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

authorized the acquisition and construction of the Project. at an estimated cost of $3,019,300 in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofere filed in the office of the Governing Body. The proceeds of the Series 1997 BB Bonds
hereby authorized shall be applied as provided in Article VI bercof,

The Issuer has received bids or entered into contracts for the acquisition and construction of
the Project, compatible with the financing plan submitted to the Council. The Issuer will enter into
a contract for the acquisition and construction of the Project simultaneously with the issuance ol the

Serics 1997 B Bonds.

The cost of the Project is estimated not to excecd $3,019,300, which is to be paid as sct forth
in 1.02F hereof.,
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ARTICLE 1

AUTHORIZATION, TERMS, FX ICCU;I‘I(.)N, REGISTRATION AND
SALE OF BONDS: AUTHORIZATION AND EXECUTION OF LOAN AGREEMIENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest on the Series
1997 B Bonds, funding a rescrve account for the Series 1997 B Bonds, paying Costs of the Project
not otherwise provided for, and paying certain costs of issuance of the Series 1997 B Bonds. and
related costs, or any or all of such purposcs, as determined by the Supplemental Resolution, there
shall be issucd negotiable Series 1997 B Bonds of the Issuer. Said Series 1997 B Bonds shall be
issued in one serics to be designated "Sewerage System Revenue Bonds, Series 1997 B (West
Virginia Infrastructure Fund),” in the aggregate principal amount of not more than $1,774.300, and.
shall have such terms as set forth herein and in the Supplemental Resolution. The preceeds of sucth
Series 1997 B Bonds remaining alter the funding of the Series 1997 B Reserve Account (if funded
from the Bond proceeds) and capitalization of interest, if any, shall be deposited in or credited to the
Series 1997 B Bonds Construction Trust Fund established by Sect1on 5.01 hereof and applied as set
forth in Art:cie V1 hereof. :

Section 3.02. Terms of Bonds. The Series 1997 B Bonds shall bear interest, if any, at such
rate or rates, not exceeding the then legal maximum, payable quarterly on such dates; shall inature
on such dates and in such amounts; and shall be redeemable, in whole or in part, all as the Issuer
‘'shall prescribe in a Supplemental Resolution or as specifically provided in the Loan Agreetnent. The

" Series 1997 B Bonds shall be payable as to principal at the office of the Paying Agent, in any coin

or currency which, on the dates of payiment 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 1997 B Bonds,
if any, shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof
at the address as it appears on the books of the Bond Registrar, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner thereof. |

Unless otherwisc provided by the Supplemental Resolution, the Series 1997 B Bonds shall..
be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principal amount of the Series 1997
3 Bonds, and shall mature in principal instatlinents, all as provided in the Supplemental Resoiutinn.
The Series 1997 B Bonds shall be exchangeable at the option and expense of the Holder for other
fully registcred Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturitics, as
applicable, substantially corresponding to the principal installments or maturities of the Bonds being
exchanged; provided that, the net interest cost amount on the exchanged Bonds shall not exceed the
net interest cost amount on the Bends being exchanged; and provided further, that the Authority shail

not be obligated to-pay any expenses of such exchange.

Subscqucn‘t series of Bonds, if any, shall be issued in fully registered [onn and in
denominations as determined by a Supplemental Resotution. The Bonds shall be dated as of the date.

13




jid

specified in a Supplement:dl Resssotion and shall bear inteenst, if any, as provided in soch

Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 1997 B Bonds shall be executed in the name
of the Issucr by the Chairman, and the seal of the Issuer shall be aflixed thercto or imprinted thereon
and attested by the Sccretary. In casc any onc or more of the officers who shall have signed or sealed
any of the Series 1997 B Bonds shall cease to be such officer of the Issuer before the Series 1997 B
Bonds so signed and scaled have been actually sold and delivered, such Bonds may nevertheless he
sold and delivered as herein provided 'md may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such niﬁcc Any Series 1997 B Bonds may be signed and sealed on
behalf of the Tssuer by such person as’ ‘at the actual time of the execution of such Bonds shall hold
the proper office in the [ssuer, aithough at the date of such Bonds such person nay not have held
such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1997 B Bond shall be valid or
obligatory-for any purpose or entitled to any security or benefit under this Bond Legislation unless
and until the Certificate of Authentication and Registration on such Bond, substantially in the form
set forth in Section 3.10 shall have been manually executed by the Bond Registrar. Any such
executed Certificate of Authenticaticn and Registration upon any such Bond shall be conclusive:
evidence that such Bond has been authenticated, registered and delivered under this Rond
Legislation. The Certificale of Authentication and Registration on any Series 1997 B Bond shall he
deemed to have been executed by the Bond Registrar if manually signed by an authorized officer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for transier
of registration set forth below, the Series 1997 B Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting-any of said Series 1997 B Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and _
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder shall further be conclusively deemed to have agrecd that said
Bond shall be incontestable in the hands of a bona ide holder for value. ' o

So long as any of the Series 1997 B Bonds remain Qutstanding, the Issuer, through the Bond
Registrar or its agent, shall kecp and maintain the books for the registration and transfer of the Serics

1997 B Bonds.

The registered Scries 1997 B Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon -surrender thereto together with a writlen instrument of transfer satisfactory to the Bond
‘Registrar duly executed by the registered owner or his duly authorized attomey.



In all cases in which the privilege of exchanging Series 1997 B Bonds or transferring the
registered Series 1997 B Bonds are exercised, Series 1997 B Bouds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 1997 B Bonds surrendered in any such
exchanges or transfers shall forthwith be canccled by the Bond Registrar. For every such exchange
or transfer of Series 1997 B Bonds, the Bond Registrar may make a charge sufficient to reitnburse
it for any tax, fec or other governinental charge required to be paid with respect {o such exchange -
or transfer and the cost of preparing each new Bond upon each exchange or transfer, and any other
cxpenses of the Bond Registrar incurred in connection therewith, which sum or sums shall be paid
by the lssuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 1997 B Bonds during the period commencing on the 15th day of the month next preccding
an interest payment date on the Series 1997 B Bonds or, in the case of any proposed redemption of |
Scries 1997 B Bonds, next preceding the date of the selection of Series 1997 B Ronds to be
redeemed, and ending on such interest payment datc or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 1997 B Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and -of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bomni, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upen the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
[ssuer may pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereol. !

Section 3.07. Donds not to be Indebtedness of the Issuer. The Series 1997 B Bonds shall not,
in any event, be or constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, but shall be payable solely from the Net Revenues derived frpm -
the operation of the System as herein provided and aniounts, if any, in the Series 1997 B Bonds |
Reserve Account. No hoelder or holders of any of the Series 1997 B Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer to pay the Series 1997 B Bouds or the

interest, if any, thercon. The Issuer has no taxing power,

Prior Bonds and Series 1997 A Bonds. The payment of the deht service of all the Series 1997 B
Bonds shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System on a parity with the lien on such Net Revenues in favor of the
Holders of the Prior Bonds and the Scries 1997 A Bonds. Such Net Revenues in an amount’
sufficient to pay the principal of and interest on and other payments for the Prior Bonds and the
Series 1997 Bonds and to make the payments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replaccment Fund established in the Series 1986 Ronds Resolution and




continued herein, are herchy irrevocably pledged to the payment of the principal of and interest on
the Series 1997 Bonds and the Prior Bonds as the saine become due.

Section 3.09. Delivery of Bonds. The Issucr shall execute and deliver the Series 1997 B
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 1997 B Bonds to the original purchasers upon receipt of the documents set forth below:

‘ A. If other than the Authority, a list of the names in which the Series 1997 13
Bonds are to be registered upon original issuance, together with such taxpayer identification and
other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 1997 B Bonds to the original

purchasers; . |
[
‘t
3

C. An executed and certified copy of the Bond Legislation;
D An executed Co‘jpy of the Loan Agrccment; and
E. The unqua]iﬁc{l approving opinion of bond counsel on the Series 1997 R

Bonds.

Section 3.10. Form of Series 1997 B Bonds. The text of the Series 1997 B Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof’ '
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[Form of Series 1997 B Bond}

UNITED STATES OF AMERICA
' STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
SERIES 1997 B '
(WEST VIRGINIA INFRASTRUCTURE FUND)

‘No. BR-___ S %

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Raleigh County of said State (the "Issuer”), for.value received, hereby
promiscs to pay, solely from the special funds provided therefor, as hereinafter set {orth, to the West
Virginia Water Development Authonty (the "Authority") or registered assigns the sum of
: DOLLARS ($ ), or such lesser
amount as-shall have been adenced to the [ssuer hereunder and not previously repaid, as set forth
in the "Record of Advances” attached as Exhibit A hereto and incorporated herein by reference, in
quarterly installments on March 1, June {, September I and December | of each year commencing
on , , as set forth on the "Debt Service Schedule” attached as Exhibit B hereto and
incorporated herein by reference, without interest, except that the final installment shall be paid at
the end of forty years from the date of this Bond in the sum ol the unpaid principat on the date

thereof.

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

This Bond may only be redeemned prior to its stated date of maturity in whole or i
part with the express written consent of the Authority and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the Issuer and the Authority,
on behalf of the West Virginia Infrastructure and Jobs Development Council, dated '

19__

This Bond is issued (i) to pcrmanentiy finance a portion of the costs of acquisition
and construction of certain additions, betterments and itnprovements to the existing public sewerage
lacilities of the Issuer (the "Project”); and (i) to pay certain costs of issuance hereof and refated
costs. The existing public sewerage facilitics of the Issuer, the Project and any further additions,
betterments or improvements thercto are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Atticle 13A and Chapter 31, Article 15A of the West Virginia
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- Code of 1931, as amended (collectively, the "Act”). and a Resolution duly adopted by the Issuer on
.19 and a Supplemental Resolution duly adopted by the Issueron ___ g

(coilecnvclv called the "Bond Legisiation™), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions, and
such bonds would be entitled (o be paid and secured equally and ratably from and by.the [bnds and
revenues and other securitics provided for the Bonds of this Series (the "Bonds”) under the Bond

Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLENGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALLRESPECTS, WITHTHE SEWER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29, 1986, IN THE
ORIGINAL PRINCIPAL AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS™); THE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF TIE ISSUER,
DATED JULY 15, 1996, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $4,925 n00
(THE “SERIES 1996 A BONDS™), AND THE SEWERAGE SYSTEM REVENUE BOND, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), OF THE ISSUER, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF $250,000 (THE “SERIES 1997 A

BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor of the
holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the Series 1997 A Bonds to he
derived from the operation of the System, and from moneys in the Reserve Account created under
the Bond Legislation {or the. Bonds (the "Series 1997 B Bonds Reserve Account”), and unexpcnded
proceeds of the Bonds. Such Net Revenues shali be sufficient to pay the principal of and interest on
all Bonds which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issucr within the meaning of any censtitutional or statutory provisions or limitations, nor shall the
Jssuer be obligated to pay the same or the interest hereon except from said special fund provided
from the Net Revenues, the money_s'in the Series 1997 B Bonds Reserve Account and unexpended,.-
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agrecd o
establish and maintain just and equitable rates and charges for the use of the System and the scrvices
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
‘batance each year eqm] to at feast 1 15% (125% so long as any of the Series 1996 A Bonds remain
Qutstanding) of the maximum amount payable in any year (or principal of and interest on the Bonds,
and all other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Series 1986 B Baonds, the Series 1996 A Bonds and the Serics 1997
A Bonds, provided however, that so Jong as there exists in the Series 1997 B Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will becorme due
on the Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations Outstanding prior to or on a parity with the Bonds, including
the Series 1986 B Bonds, the Scries 1996 A Bonds and the Series 1997 A Bonds, an amount ot feast

g "



equal to the requirement therefor, such percentage may be reduced to 1HO% (but shall remain ot
- 125% so long as any of the Series 1996 A Bonds remain Omstanding).‘ The Issuer has entered into
certain [urther covenants with the registered owners of the Bonds for the terms of which reference.
is made to the Bend Legislation. Remedics provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed

description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of : , as registrar (the
“Registrar™) by the registered owner, or by its attomey duly authorized in writing, upon the surrender
of this Bond together with a written instriment of transfer satisfactory to the Registrar duly exccnted
by the registered owner or its attorney duly authorized in writing.

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

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

this Bond.

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

_ Al provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond tothe same extent-

as if written fully herein.



IN WITNESS WHEREOU, CRAB ORCHARD-MACARTHUR PURLIC SERVICT:
DISTRICT has caused this Bond to be signed hy its Chairman and its corporate seal to be bereunto
affixed and attested by its Secretary, and has caused this Bond to be dated | L9

CRAB ORCHARD-MACARTIIUR
PUBLIC SERVICE DISTRICT

[SEAL]

Chairman

ATTEST:

Secretary




(Form of)

CERTIFECATE OF AU FHENTICATION AND REGISTRATION

This Bond is one n[ rhc‘SLricq 1997 B Bonds described in the within-mentioned Boml
Legislation and has been duly reglsscrcd in the name of the registered owner set forth ahave, as of
the date set forth below.

Date:

as Registrar

By :
Its Anthorized Ol'f“ccr
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RXHIBIT D

DEBT SERVICE SCHEDULE




(Form of)

ARSIGNMENT

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

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

Dated: : 10

In the presence of:




Agrecment. The Serics 1997 B Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the Loan Agreement. [ not so authorized by previous resolution, the Chairman i«
specifically authorized and directed (o execute the Loan Agreement in the form attached hereto as
"Fxhibit B" and made a part bereof, and the Secretary is directed to affix the seal of the Issuer, attesy
the same and deliver the Loan Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed. :

‘ Scction 3.12. Series 1997 B Bonds are Issued as Parity Bonds With Respect to Prior Bonds
- dnd Series 1997 A Bonds. The Series 1997 B Bends are issued as and shall constitute parity Bonds
with respect to the Prior Bonds and Series 1997 A Bonds. The Issuer has met the requirements of
the Prior Resolutions for the issuance of the Series 1997 B Bonds on a parity with the Prior Ronds.

Section 3.13. "Amended Schedule A" Filing. Within sixty (60) days following the
completion of acquisition and construction of the Project, the Issuer will file with the Authority a
schedule in substantially the form of the "Amended Schedule A" to the Loan Agrecment, setting
forth the actual costs of the Project and sources of funds therefor. '




ARTICLE Y

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs ol the Project
pending receipt of the gross procecds of the Series 1997 Bonds and the Grants, the Issuer is herehy
authorized to issue and sell its line of credit notes (the "Notes”), in an aggregate principal amount
not to exceed $500,000. The Notes shall be issued as evidence of a line of credit from the Tnterim
Financing Bank. The Notes shall bear interest from the date or dates, at such rate or rates, payable .
on such date or dates and shall mature on such date or dates and be subject to such prepayment or
redemption, all as provided in the Credit Agreement, the form of which is attached hereto as Exhihit

C.

Section4.02. Terms of and Security for Notes: Credit Agreement. The Notes shall be issued
with such terms and sccured in the manner set forth in the Credit Agreement, the form of which is
hereby ratified and approved. The Chafrman is hereby authorized and directed to execute and deliver
the Credit-Agreement on behalf of the Issuer.

1

Section 4.03. Notes are Speci:ii Obligations. The Notes shall be special obligations of the
Issuer payable as to principal and interest solely [rom the surplus revenues, letter of credit proceeds,
if any, and proceeds of the Series 1997 Bonds and the Grants. The Notes do not and shall not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer are not liable and neither the {ull faith and credit nor the
taxing pover, if any, of the Issuer is pledged:for the payment of the Notes. The holders of the Notes
shall never have the right to compel the forfeiturc of any property of the Issuer. The Notes shall not
be a debt of the Issuer, nor a legal or equitable picdge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues except as set forth in the Credit

Agreement.

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer may obfaii™
aletter or letters of credit from a bank or banks, pursuant to which such bank or banks would agree
to pay the trustee to be appointed by a supplemental resolution, upon presentation by the trustee of
certain cerlilicates, the sum or sums set forth therein but not to exceed $500,000 in the aggregate.
In the event of a draw under any such Ietter of credit, the Issuer shall issue its refunding notes to the
hank issuing such letter of credit. Any such letter of credit shall be authorized and shall have such
terms as shall be set forth in a resolution supplemental hereto.




ARTICLE Y

FUNDS AND ACCOUNTS: SYSTEM REVENUES AND APPLICATION TITEREQT

Section 5.01. Establishment of Funds and Accounts with Depository Bank, The following
special funds or accounts are created (or continued if previously established by the Prior Resolutions
or confirmed if created by the Series 1997 A Bonds Resolution) with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Rank and the
‘Tssuer and from each other:

A. Crab Orchard-MacArthur Public Service District Sewerage System Revenue
Fund (created by the Series 1986 Bonds Resolution);

, B. Crab Orchard-MacArthur Public Service District Sewerage System Renewal
and Replacement Fund (created by the Series 1986 Bonds Resolution);

C. Crab Orchard-MacArthur Public Service District Sewerage Systemn Series
1997 A Bonds Construction Trust Fund (established by the Series 1997 A Bonds Resolution): and

D. Crab Orchard-MaecArthur Public Service District Sewerage System Serics
1997 B Bonds Construction Trust Fund. '

Section 5.02. Establishment of Funds and_Accounts with Commission. The following

special funds or accounts are hereby created (or continued if previously established by the Prior
Resolutions or confirmed if created by the Series 1997 A Bonds Resolution) with the Commission:

A, Serics 1986 B Bonds Sinking Fund (cstablished by the Series 1986 Bonds
Resolution); : _ ,

B. Within the Scf’ics 1986 B Bonds Sinking Fund, the Series 1986 B Bonds
Reserve Account (established by the Scries 1986 Bonds Resolution);

C. Series 1996 A Bonds Sinking Fund (cstablished by the S'erieé 1996 A Bonds

Resolution),

D. Within the Series 1996 A Bonds Sinki-ng Fund, the Series 1996 A Bonds
Reserve Account {established by the Scrics 1996 A Bonds Resolution);

E. Series 1997 A Bonds Sinking Fund (cstablished by the Series 1997 A Bonds

Resolution);



F. Within the Series 1997 A Bonds Sinking Fund, the Scries 1997 A Boneds
Rmenﬂ Account (est: ihlished by the Serics 1997 A an!s Rmn!ufmn) :

G.  Serics 1997 B Bnnds Sinking Fund: and

L. Within the ’ﬁvncx 1997 B Bonds Sinking Fund, the Series 1997 R er(h
Reserve Account,

Section 5.03. System Revcml_és: Flow of Funds.

_ A. The entire Gross Revenues derived from the operation of the System shali be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the manner hercin

provided.

I. The revenues on deposit in the Revenue Fund shall first each month
be used to pay all reasonable Operating Expenses of the System.

2. The [ssuer shall next on the first day of ecach month, transfer from the
Revenue Fund and pay the amounts required by the Prior Resolutions to be deposited in the Prior -
Bonds Sinking Funds for payment of principal and interest on the Prior Bonds, and stmultaneously
(i) on the first day of each month, commencing 3 months prior to the first date of payment of
principal on the Series 1997 A Bonds, apportion and set apart out of the Revenue Fund and remit
to the Comrnission for deposit in the Serics 1997 A Bonds Sinking Fund, a sum equal to 1/3rd of the
amount of principal which will mature and become due on said Series 1997 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1997 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal payment date, the required. -
amount of principal coming due on such date; and (ii) on the first day of each month, commencing
3 months prior to the first date of payment of principal of the Series 1997 B Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission for deposit in the Series 1997 B
Bonds Sinking Fund, a sum equal to 1/3rd of the amount of principal which will mature and become
due on the Series 1997 B Bonds on the next ensuing quarterly principal payment date; provided that,
in the event the period to elapse between the date of such initial deposit in the Series 1997 B Bonds
Sinking Fund and the next quarterly principal payment date is less than 3 months, then such monthly
payments shall be increased propottionately to provide, one month prior to the next quarterly
principal payment date, the required amount of principal coming due on such date, provided that,
if insufficient funds are available in the Revenue Fund to makc all of the payments listed above. the

[ssucr shaii make the payments pro raa,




3. The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and, simultancously, (i) temit to the Commission the amounts required by the Prior
Resolutions to be deposited in the Prior Bonds Reserve Accounts, (i) commencing 3 mouths prin'r
to the first date of principal of the Series 1997 A Bonds, if not fully funded vpon the issuance of the
Series 1997 A Bonds, remit to the Commission for deposit in the Series 1997 A Bonds Reserve
Account, an amount equal to 1/120th of the Series 1997 A Bonds Reserve Requirement; provided
that no further payments shall be made into the Series 1997 A Bonds Reserve Account when there
shall have heen deposited thercin, and as fong as there shall remain on deposit therein, an amount
equal Lo the Series 1997 A Bonds Rescrve Requirement; and (iii) eommencing 3 months prior to the

first date of payment of principal of the Serics 1997 B Bonds, if not fully funded upon issuance of
the Series 1997 B Bonds, remit to the Commission for deposit in the Series 1997 B Bonds Reserve

Account, an amount equal to 1/120 of the Series 1997 B Bonds Reserve Requirement: provided:. that
no further payments shall be made into the Series 1997 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an amount equal

to the Series 1997 B Bonds Reserve Requirement.

4. The Issuer shall next. from the moneys remaining in the Revenue
Fund, on the first day of each month, as previously set forth in the Prior Resolutions. and not in
adldition thereto, transfer to the Renewal and Replacement Fund, a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of any reserve account. All funds in
the Renewal and Replacement Fund shall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in accordance with Article V11l hercof.
Withdrawals and disbursements may be made from the Renewal and Replacement Fund for
replacements, emergency repairs, improvements or extensions to the System; provided, that any
deficiencies in any reserve account fexcept to the extent such deficiency exists because the required
payments into such account have not, as of the date of detcrmination of a deficiency, funded such
account to the maximum extent required hereof] shall be promptly climinated witli meneys from the

Renewal and Replacement Fund.

Moneys in the Scries l§)97 B Bonds Sinking Fund shall be used only-for the purposes
of paying principal of and interest, if any, on the Series 1997 B Bonds as the same shall become due”
Moneys in the Series 1997 B Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1997 B Bonds, as the same shall come due, when other
moneys in the Serics 1997 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment eamings on moneys in the Serics 1997 B Bonds Sinking Fund and
Scries 1997 B Bonds Reserve Account (if cqual to or at least the Series 1997 I3 Bonds Reserve
Requiremnent) shall be returned, not less than once each year, by the Commiission to the {ssuer. and
such amounts shall, during construction of the Project, beé deposited in the Series 1997 B Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be deposited
in the Revenue Fund and applied in full, first to the next ensuing interest payinent, if any, duc on the
Serics 1997 B Bonds, and'then to the hext ensuing principal payment due thereon.
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Any withdrawals from the Series 1997 B Bonds Reserve Account which result in o
reduction in the balance of the Scries 1997 B Bonds Reserve Account 1o below the Series 1997 B
Bonds Reserve Requircment shall be subscquently restored from the first Net Revenues available
after all required payments have been made in full to the Series 1986 B Bonds Sinking Fund, the
Series 1996 A Bonds Sinking Fund, the Scrics 1997 A Bonds Sinking Fund and the Series 1997 B
Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1997 B Bonls are
issued, provision shall be made for additional payments into the respective sinking funds sufficient
" 10 pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and
‘to accumulate a balance in the appropriate reserve account in a amount equal to the maximum
amount of principal and interest which will become due in any year for account of the Bonds of th

series, including such additional pnri!y Bonds.

. . :

The Issuer shall not bd required to make any further payments into the Serieq 1997 .
B Bonds Sinking Fund, or into the ‘§encs 1997 B Reserve Account therein, when the aggregate
amount of funds are at least equal to the agaregate principal amount of the Serics 1997 B Bonds
issued pursnant to this Bond chiqiation then Outc.tandmg and a]l interest to accrue until the
respective maturities thereof. l

Principal, interest and reserve payments, whether for a deficiency o othersvise, shall -
be made on a parity and pro rata, with respect to the Prior Bonds, the Series 1997 A Bonds and the
Series 1997 B Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the ddmnmtntmn of the
Senes 1997 B Bonds Sinking FFund and the Series 1997 B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission [rom the
-Revenue Fund by the Issuer at thc times providcd ]1crciu.

The payments into the Series 1997 B Bonds Sinking Fund and the Series 1997 B~
 Bonds Reserve Account shall be made on the st day of each month, except that when the first day
of any month shall be a Saturday, Sunday or legal hotiday then such payments shall be made on the
next succceding business day, and all such payments shall be remitted to the Commission with
appropriate instructions as to the cuqrndy use and application thereof consistent with the provisions

of this Bond Legistation.

Moneys in the Series 1997 B Bonds Sinking Fund and the Series 1997 B Ronds
Reserve Account shall be invested and reinvested by the Comimission in accordance with Section
8.01 hereof. . '

The Series 1997 B Bonds SEnking Fund, including the Serics 1997 B Bonds Reserve

Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1997 B Bonds under the eonditions and restrictions hereinafter set forth.
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B. Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several kpcciaf funds and accounts, as heretuhefore provided, are current and
there remains in said Revenue Fund a balanee in excess of the estimated amounts required to be so
trans ferred and paid into such funds and accounts during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may he
used for any lawful purpose of the System, including debt service on the Notes.

C. The Issuer shall remit from the Revenue Fund to the Commissinn, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar,
the Paying Agent or the Depository Bank, as the casc may be, shall require, such additional swns as
shall be necessary to pay their respective charges and fees then due.

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

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

deficiencies before being applied to any other payments hereunder.

F. Al remittances made by the Issuer to the Comunission shal] cleatly identify
the fund or account into which each amonnt is to be deposited.

|

0. The Gross ch?enncs of the System: shall only be used for purposes of the

1

System. : : .. L




ARTICLE VI

ROND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Boud Proceeds. From
the moneys received from tine to time from the sale of any or all of the Series 1997 B Bonds, the

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

A. From the proccedv. of the Series 1997 B Bonds, there shall first be deposited
with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as cap:tahzed interest; provided, that such amount may not excced the
amount necessary to pay interest on the Serics 1997 B Bonds for the period commencing on the date
of issuance of the Series 1997 B Bonds and ending 6 months after the estimated date of complction
of construction of the Project.

_ B. Next, from the proceeds of the Serics 1997 B Bonds, there shali be deposited
with the Commission in the Secies 1997 B -Bonds Reserve Account the sum, if any, sct forth in the
Supplemental Resolution for funding of the Serics 1997 B Bonds Reserve Account,

‘ C. Next, from the proceeds of the Serics 1997 B Bonds, there shall first be
credited to the Scries 1997 B Bonds Construction Trust Fund and then paid, any and all borrowings
by the Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
together with interest accrued thereon to the date of such payment, not otherwise paid from funds
of the Issuer, including, without lmitation, the Notes.

_ D. As the Tssuer receives advances of the remaining moneys derived [rom the sale
of the Series 1997 B Bonds, such moneys shall be deposited with the Depository Bank in the Serics
1997 B Bonds Construction Trust ['und and applied solely to payment of costs of the pl'OJC‘Ct in the
manner sct forth in Section 6.02. - -

E.  Afier completion of construction of the Project, as certified by the Consulting .
Engincers, and all Costs have been paid, any remaining proceeds of the Series 1997 B Bonds shali
be used as directed in writing by the Authority and the Council.

F. = The Depository Bank shall act as a trustee and fiduciary for the Bondholder
with respect to the Scries 1997 B Bonds Construction Trust Fund and ‘shall comply with all
requirerments with respect to the disposition of the Series 1997 B Bonds Construction Trust Fund set
forth in the Bond Legislation. Moneys in the Series 1997 B Bonds Construction Trust Fund shalj
be used solely to pay Costs of the Project and until so transferred or expended, are hereby pledged
as additional security for the Series 1997 B Bonds.
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Section 6.02. Risbursernents me the Series 1997 B Bonds Construction Trust_ Fund, The
Issuer shall each month provide the Council and the Authority with a requisition for the cosis
incurred for the Project, together with such documentation as the Council shall requite. Payments
for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hercof, disbursements from the Series 1997 R
Bonds Construction Trust Fund (except for the costs of issuance of the Series 1997 B Bonds which
shall be paid upon request of the Issuer) shall be made only after submission to Depository Bank of
a certificate, signed by an Autherized Officer and the Consulting Engineers, stating that:

1. That none of the items for which the payment is proposed to be made
has formed the basis for any dishursement theretofore made;

2. That each item for which the payment is proposed to be made is or was
ncccssary in connection with the Project and constitutes a Cost of the Project;

3. That each of such costs has becn otherwise properly incurred; and
4. That payment for each of the items proposed is then due and owing.

All payments made from the Series 1997 B Bonds Construction Trust Fund shall he
presutned by the Depository Bank to be made for the purposes set forth in said certificate, and the
" Depository Bank shall not be required to monitor the application of disbursements from the Series
1997 B. Bonds Construction Trust Fund. The Consulting Engineers shall from time to time file with
the Depository Bank written statements advising the Depository Bank of its then authorized

representative.

Pending such application, moneys in the Series 1997 B Bonds Construction Trust Fund,
including any asccounts therein, shall be invested and reinvested in Qualified Investments at the

written direction of the [ssuer.

Alter completion of the Prr‘jéct, as certified by the Consulting Engineers, the Depository
Bank shall transfer any moneys remaining in the Series 1997 B Bonds Construction Trust Fund as
directed in writing by the Authority and the Council. :
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ARTICLE YU

ADDITIONAL COVENANTS OF TUEISSULER

Section 7.01. Gener‘tl Covcnam_c;_oflhe [ssuer. All the covenants, agrcementq and provisions
of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series
1997 B Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 1997 B Bonds as
hereinafter provided in this Article VIL. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said Series 1997 B Bonds or the interest

thereon is Outstanding and unpaid.

Section 7.02. Serics 1997 B Bonds not to be Indebtedness of the Issuer. The Series 1997 B
Bonds shall not be or constitute an indehtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable solely from the funds

pledged for such payment by this Bond Legislation. No Holder or Holders of any of the Series 1997
B_Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer

to pay said Bonds or the interest, il any, thereon.

Section 7.03. Series 1997 B Bonds Secuzed by Pledge of Net Revenues; Lien Positions With
Respect to Prior Bonds and Series 1997 A Bonds. The payment of the debt service of the Series
1997 B Bonds issued hereunder shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the operation of the Systemn on a parity ‘with the lien on such Net
Revenues in favor of the Holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the
Secries 1997 A Bonds. Net Revenues derived [romn the System, in an amount sufficient to pay the
principal of and interest, if any. on the Prior Bonds and the Bonds and to make the payments into the
Sinking Funds, including the Reserve Accounts therein, and all other payments provided for in the
Bond Legislation, the Prior Resolutions and the Series 1997 A Resolution are hereby irrevocably
pledged, in the manner provided herein, to such payments as the same become due, and for the other

purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shadl be as set forth and approved and described
in the Recominended Decision of the Public Service Commission of West Virginia entercd
December 19, 1995, which Recommended Decision became the Final Order of the Public Service
Commission of West Virginia on January 8, !906 in Case No. 95-0594-PSD-42A, and such rates

are hereby ratificd and contipued.

Section 7.05. Sale of the System. So long as the Prior Bonds are OQutstanding, the Issuer
sha!l not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except ‘as
provided in the Prior Resolutions. Additionally, so long as the Series 1997 B Bonds arc Outstanding
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and except as otherwise required by aw or with the written consent of the Authority and the Council,
the System may not he sold, mortgaged, leased or otherwise disposed ol except as @ whole. or
sithstantially as a whole, and only il the net proceeds to be realized shall be sullicient to pay fully
all the Bonds and Prior Bonds Outstanding, or to elfectively defcase this Bond Legishution in
accerdance with Article X hercol. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Bonds and Prior Bonds, immediately be remitted
to the Commission for deposit in the Sinking Funds pro rata, with respect to the principal ameiunt
of each of the Bonds and Prior Bends then Outstanding, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at maturity of and intcrest on the
Bonds and Prior Bonds in such manner. Any balance remaining after the payment of all the Bonds
and Prior Bonds and interest thereon shall be remitted to the [ssuer by the Commission unless
necessary for the payment of other obligations ol the Issuer payable out of the revenues of the

System.

The forcgoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided hercin.to be no longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, leasc or other disposition of such property, if the amount
to be received therefor, together with all other ammounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, is not in excess of $50,000, the Issuer shall, by
resolution, determine that such property comprising a part of the System is no lohger 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. [f the amount
to be received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Tiscal Year for such sales, leases or other diqpoqxt:onq of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shali first, in
writing, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thercol and may
then, if it be so advised. by resolution duly adopted, authorize such sale, lease or other disposition
of such property upon public bidding. The proceeds derived from any such sale, lease or othee
disposition of such property shall be deposited in the Renewal and Replacement Fund. Such payment
of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts required to
be paid into said fund by other provisions of this Bend Legislation. No sale, lease or other
disposition of the prepertics of the System shall be made by the Issuer if the proceeds to be derived
therclrom, together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such propertics, shall be in excess of $200, 000 and insufficient to pay all
Ronds and Prior Bonds then Qutstanding without the prior approval and consent in writing of the
Holders, or their duly authorized representatives, of over 50% in amount of the Bonds and Prior
Bonds then outstanding. The Issuer shall prepare the form of such approval and censent for
execution by the then Holders of the Bonds and Prior Bonds for the disposition of the proccedls of
the sale, lease or other disposition of such propertics ol the System.
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Section 7.06. Tssuance of Other Obligations Payable Out of Revenues and General Covenant
Against Encumbrances. Except as pravided in this Section 7.06 and in Section 7.07, the Issuer shall
not issue any other obligations whatseever payable from the revenues of the Systern which rank prioy
to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 1997 B Ronds. All obligations issued by the Issuer after the issuance of the Series 1997 B
Bonds and payable from the revenues of the System, except such additional parity Boneds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on’and
source of and securily for payment from such revenues and in all other respects, to the Series 1997
B Bonds; provided, that no such suhordinate obligations shall be issucd unless all payments required
to be made into alt funds and accounts set fotth herein at the time of the issuance of such subordinare
obligations have been made and are current. Except as provided above, the Issuer shall not create,
or cause or permit to be created, any debt, lien, pledge, assigniment, encumbrance or any other charge
having priority over or heing on a pacity with the lien of the Series 1997 B Bonds, and the interest
thereon, if any, upon any of the income and revenues of the System pledged for payment of the
Series 1997 B Bonds and the interest thereon. if any, in this Bond Legislation, or upon the Systemn
or any part thercof, E

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

Section 7.07. Parity Bonds. So long as any of the Prior Bonds are Outstanding. the
limitations on the issuance of parity obligations set orth in the respective Prior Resolutions shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be issued
after the issuance of the Series 1997 B Bonds pursuant to-this Bond Legislation, except under the

conditions and in the manner herein provided. .

All Parity Bonds issucd hereunder shall be on.a parity in all respects with the Series
1997 B Bonds, and must have the prior written consent of the Authority and the Council.

No such Parity Bonds shall he issued except for the purpose of financing the costsef
the construction or acquisition of extensions, improvements or beticrments to the System or
refunding one or mere series of the Prior Bonds and/or the Bonds, or both such purposes.

No Puriiy Bonds shall be issued at any time, however, unless there has been procured
and filed with the Secretary a written statereent by the Independent Certified Public Accountants,
based upon the necessary:investigation and certification by the Consulting Engineers, reciting the
conelusion that the Net Revenues actuaily derived, subject to the adjustments hereinafter provided
for, from the System during any 12 consccutive 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 1o 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 113% of the largest
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aggregate amount that will ature and become due in any sneceeding Fiscal Year for principal of
and interest on the following: ' '

(hH The Prior Bonds and the Serics 1997 B Bonds then (')uts:innc.iing:

(2) Any Parity Bonds theretoflore issued pursuant to the provisions
contained in this Resolution or the Serics 1997 A Bonds Resolution then Qutstanding; and

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succecding years," as that term is used in the computation provided in the above paragraph,
shall rcfer only to the increased Net Revenuces estimated to be derived from (a) the improvements
to be financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the perind
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 Enginecrs, which qh'lil be filed in
thc office of the Secretary prior to the issuance of such Par;ty Bonds

The Net Revenues actually derived from the System during the
12-consecutive-month period hercinabove 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 said
Independent Certified Public Accountants on account of increased rates, rentals, fees and charges
for the System adopted by the Issuer, the period for appeal of which has expired prior to issuance of
such Parity Bonds. :

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

All Parity Bonds shall matore on the day of the years of maturitics, and the
interest thercon shall be payable on the days of cach year, specilied in a Supplemental Resolution.

7 Parity Bonds shall not be deemed to include Bonds, notes, certificates or other.
obligations subsequently issued, the lien of which on the revenues of the Systen is subject to the
prior and superior lien of the Series 1997 B Bonds on such revenues. The Issuer shall not issuc any

obligations whatsoever payable, from the revenues of the System, or any part thereof, which rank
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prior to or, except in the manner and under the conditions provided in this scction, equaily. as 1o len
on and source of and security for payment {rom such revenues, with the Series 1997 B Bonds,

No Parity Bonds shall be issued any time, however, unless all the payments

into the respective funds and accounts provided for in this Bond Legislation and the Prior Resolution
with respect to the Bonds and Prior Bonds then Outstanding, and any other payments provided for
in this Bond Legislation, shall have becn made in full as required to the date of delivery of such
Parity Bonds, and Lhe Issuer shall then 'be in full compliance with all thc covenants, agreernents and
terms of this Bond Legislation. %
Section 7.08. Books, Records and Facilitics. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installin g
the Project. The Issuer shall permit the Authority, or its agents and representatives, to inspect all
books, documents, papers and records relating to the Project and the System at all reasonable times
for the purpose of audit and examination. The Issuer shall submit to the Authority and the Council
‘such documents and inforination as it may reasonably require in connection with the acquisition.
construction and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of {inancing for the Project.

The Issuer shall permit the Authority, or its agents and representatives, to inspect all records
pertaining to the operation of the System at all reasonable times following completion of
construction of the Project and commencement of operation thereof, or, if the Projcct is an
improvement to an existing system, at any reasonable time following commencement of

construction.

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

The accounting system for the System shall follow current generally accepled accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission
of West Virginia. Separate centrol accounting records shali be maintained by the Issuer. Subsidiary
records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Goveming Body. The Governing Body shall prescribe and
institute the manner by which subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be reported to such agent of the
Issuer as the Governing Body shall di[‘CCt

The Issuer shalt file with the Authority and the Council, or any other oﬁginal purchaser of
the Bonds, and shall mail in each yca:r to any Holder or Holders of Bonds requesting the same, an

annual report containing the [ollowing:
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Al A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

B. A balance shect statement showing all deposits in all the funds and accounts
provided for in this Bond Legisiation with respect (0 said Bonds and the status of all said funds and
accounts.

C. The amount of any Prior Bonds and Bonds or other obligations outstanding.

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

The Issuer shall permit the Authority, or its agents and representatives, to entér and inspect
the Project site and Project facilities at alf reasonable times. Prior to, during and after completion
of construction of the Project, the Issuer shall also provide the Authority, or its agents and
representatives, with access to the System site and Systen: facilities as may be reasonably necessary
to accomplish atl of the powers and rights of the Authority with respect to the System pursuant to

the Act. 3

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by the
System have been established all in the manner and form required by law, and copies of such rates
and charges so established will be contmuouciy on file with the Secretary, which copies will be open
to inspection by all interested pamcs The schedule of rates and charges shall at all times be
adequate to produce Gross Revenuces from said System sufficient to pay Operating Expenses and to _
make the prescribed payments into the (unds created hercunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenucs, the [ssuér hereby covenants and agrees that the schedule of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (i) to feave a balance each year equal to at least 115% (1237
so long as any of the Series 1996 A Ronds reimain Outstanding) of the maximum amount recuired
in any year for payment of principal of and interest, if any, on the Series 1997 B Bonds, and all other
obligations secured by a lien on or payuble from such revenues prior to or on a parity with the Scries
1997 B Bonds, including the Prior Bonds and the Series 1997 A Bonds; provided that, in the event
that ainounts equal to or in excess of the reserve requirements arc on deposit in the Series 1997 I3
Bonds Reserve Account and reserve accounts for obligalions priof to or on a parity with the Series
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1997 B Bonds. including the Prior Boads and the Series 1Y97 A Boads, are tunded at Jeast at the
rcqurruncm therefor, such balance each year need only equal at feast 11 of the maximum amount
required in any vear for payment of principal of and interest, if any, on the Series 1997 B Bonds and
all ether obligations sccured by a lien on or payable from such revenues prior to or on a parity with
the Scries 1997 B Bonds, including the Prior Bonds and the Series 1997 A Bonds (hut shall remain -
at 125% so long as any of the Serics 1996 A Bonds remain Outstanding). In any event, the Issuer
shall not reduce the rates or charges for services set forth in the rate schedule described in Section
7.04.

Section 7.10. Operating Budget: Audit.and Monthly Financial Report. The [ssuer shall
annually. at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the Systetn during the succeeding Fiscal Year and shall submit a copy of such budget
to the Autherity within 30 days of adoption thercof. The Issuer, by the unanimous consent and
approval of the Governing Body, may amend the budget during the subject Fiscal Year provided that
the budget remains balanced after such amendment. If the budget is so amended, a copy of the
amended budget shall be submitted to the Authority within 15 days of the adoption of sich
amendment. After the adoption of any such amendment, the budget, as amended, shall be the budget
of the Issuér for the balance of the subject Fiscal Year. No expenditures for the operation and
maintenance of the System shall be made in any Fiscal Year in excess of the arnounts provided
therefor in such budget without a written finding and recommendation by the Consulting Engineers,
which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made unti the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall
mait copies of such annual budget. any amendments thereto and all resolutions authorizing increased

expenditures for operation and maintenance to the Authority and the Council and to any Holder of
~ any Bonds who shall file his or her address with the Issuer and request in writing that copies of all
such budgets, any amendments thereto and resolutions be furnished him or her and shall make
available such budgets, any amendments thereto and all resolutions authormno increased™
expenditures for operation and maintenance of the System at all reasonable times to any Holder of
any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and construction of the
Project and for two years following thé completion of the Project, the Issuer shall each month
complete a “Monthly Financial Report,” a form of which'is attached to the Loan Agreement as
Exhibit C, and forward a copy of such repott to the Authority by the [0th day of each month.

Section 7.11. Enginecring Services and Operating Personnel. The Issuer will obtain a
certificate from the Consulting Engineers in the form attached to the Loan Agreement, stating,
among other things, that the Froject has been or will be constructed in accordance with the approved
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plans, specifications and designs as submitted to the Authority and the Council, the Project is
adequate for the purposes {or which it was designed, the Tunding plan as submitted to the Authority
and the Council. is sufficient to pay the costs of acquisition and construction of the Project, and nh
permits required by federal and state laws for construction of the Project have been obtained.

The Issucr shall provide and maintain competent and adequate resident engineering services
satisfactory to the Authority and the Council 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 Engincers.

“which have been approved by all necessacy governmental bodies. Such resident engineer shall
cettily to the Authority, the Council and the Issucr at the completion of construction that construction
of the Project is in accordance with the approved plans, specifications and designs, or amendinents
thereto, approved by all necessary governmental bodies. '

The [ssuer agrees that qualified operating personnel properly certified by the State will be
employed to operate the System so fong as the Bonds are Outstanding.

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

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

Whenever any fces, rates, rentals or other charges for the services and facilities of the System
shall remain unpaid for a period of 30 days after the same shall become duc and payable, the property _
and the owner thereof, as well as the user of the sérvices and facilities, shall be delinquent until such
timme as all such rates and charges are fully paid. To the extent authorized by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and
other charges, if not paid, when due, shall become a lien on the premises scrved by the System. The
[ssuer [urther covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promulgated by the Public Service Commission of West Virginia, discontinuc and shut
off the services of the System and any services and facilities of the water system, if so owned by the
Issuer. to all users of the scrvices of the System delinquent in payment of charges for the services
of the System and will not restore such services of either system until all delinquent charges for the
services of the System, plus reasonable interest and penalty charges for the restoration of service,
have been fully paid and shall take all further actions to enforce collections to the maximum extent
permitted by law. If the water facilities are not owned by the Issuer, the Issuer shall enter into a
termination agreement with the water provider, subject to any required approval of such agreement
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:

by the Public Service Commission of West Virginia and all rules. regulations and orders of (he
Public Service Commission of West Vigginia,

Scction 7.14. No Free Scerviced. The Issuer will not render or cause to be rendered any free
services of any nature by the Svstem, hor will any preferential rates be established for users of the
same class; and in the event the Issuer, or any department, agency, instrumentality, officer or
empleyee of the Issuer shall avail itsc:ll' or themnselves of the facilities or services provided by the
System. or any part thereof, the same rates, fees or charges applicable to other cnstomers recciving

“like services under similar circumstances shall be charged the Issuer and any such departinent,
agency, instrumentality, officer or cmployee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. The Issuer will carry such insurance and
in such amounts as is customarily carried with respect to works and properties similar to the System,
with a reputable insurance carrier or cagriers, against loss or damage by fire, explosion, hurricane.
earthquake, cyclone, occupancy or other hazards and risks. The Issuer will require that each of i1s
contractors and all subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and vehicie lability
insurance in amounts and on terms satisfactory to the Authority and the Council, so long as the
Authority is the Owner of the Bonds. The Tssuer will itself, or will require cach contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended coverage) on 2 one
hundred percent (1009) basis (completed value form) on the insurable portion of the Project, to
protect the interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
interests may appear, in accordance with the Loan Agreement, during construction of the Project in
the full insurable value thereof, In time of war, the Issuer shall also carry in said amount such
insurance as may be available against loss or damage by the risks and hazards of war. The proceeds

- of all such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repair and restoration of the damaged or destroyed properties or for the other purposes
provided hercin for said Renewal and Replacement Fund. The Issuer will alsv carry liability _
insurance for damage or injury to persons or property in amounts adequate for such purposes and
customarily carried with respect to works and properties similar to the System. The Issucr shall carry
such other insurance as is required hy the Authority and Council and as set forth in the Loan
Agreement, inclucting but not limited to flood insurance and business integruption insurance. to the

extent available at reasonable cost to the Issver.

The Issuer shall require all contractors engaged in the construction of the Froject to furnish
a performance hond and a payment hond, each in an amount equal to 100% of the contract price of
the portion of the Project covered by the pasticular contract as sceurity for the faithful performance

of such contract.

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

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

Section 7.17. Cowplction and Operation of Project: Permits_and Qrders. The lssuer will
complete the Projeet as promptly as possible and operate and maintain the Systen as a revenue-
producing utility in good condition and in compliance with all Federal and state requirements and

standards. |
j -

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

Systeni.

Section 7.18. Statutory Mortgage Lien. For the further protection of the Holders of the .
Series 1997 B Bonds. a statutory mortgage licn upon the System is granted and created by the Act.”
which statutory mortgage lien is hercby recognized and declared to be valid and binding, shall take
effect immediately upon delivery-of the Series 1997 B Bonds and shall be for the equal benelit of
all Holders of the Series 1997 B Bonds, and shail be on a parity with the statutory mortgage lien in
favor of the Holders of the Prior Bonds and the Series 1997 A Bonds.

Scetion 7.19. Compliance With Ioan Agrecment and Law. The Issuer agrees to comply with -
all terms and conditions of the Loan Agreement. Notwithstanding anything herein to the contrary,
the Issuer will provide the Council with i copics submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and regulations
issued by the Authority or other state, federal or local bodies in regard to the acquisition and
construction of the Project and the operation, maintenance and use of the System.
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Section 7.20. Sccurities Laws Compliance. The Issuer will provide the Authority, in a timely

manner, with any and all information that may be requested of it (including its annual audit z‘epm't'_
~ financial statements, related information and notices of changes in usage and customer base) so that
the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 210,
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ARTICLE VI
INVESTMENT OF FUNDS; NON ARBITRAGE

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

in this Section 8.01.

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

misconduct, !
f
k

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to thé Issucr, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The lssuer
shall retain all such records and any : additional records with respect to such [unds, accounts and=

investment earnings so long as any of the Bonds arc Qutstanding.

Section 8.02. Information With Respect to Gross Proceeds. The Issuer shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross proceeds” (as
that term is defincd in the Codc) of the Series 1997 B Bonds from time to time as the Authority may

rcqucst.




ARTICLE IX

DEFAULT AND REMEDIES

Section 2.01. Events of Defaylt. Each of the following events: shdH constitute an Fum of
Default” with respect to the Series 1997 B Bonds:

A. If default occurs in the due and punctuai payment of the prlnC!p al of or

interest, if any, on the Series 1997 B Bondq or
: B. If default occuré in the Issuer's observance of any of the covenants, agieements
or conditions on its part relating to the Series 1997 B Bonds, set forth in this Bond Legislation, any
supplernental resolution or in the Serics 1997 B Bonds, and such default shall have continued for a
period of 30 days after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying Agent or a Holder of a Bond: or

C. If the Tssuer files a petition seeking reorganization or arrangement under the
federal bankruptcy Iaws or any other applicable faw of the United States of America: or

D. If default occurs with réspcct to the Prior Bonds, the Prior Resolutions, the
Series 1997 A Bonds, or the Series 1997 A Bonds Resolution.

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal
or interest then due, (i) by mandamus or other appropriate proceeding enforce all rights of such
Holders of the Bonds, including the right to require the Issuer to perform its duties under the Act and
the Bond Legislation relating thercto, including but not limited to the making and collection of
stfficient rates or charges for services rendercd by the System, (iii) bring suit upon the Bonds, (iv) _
by action at law or bill in equity require the Issuer to account as if it were the trustee ol an express™
trust for the Holders of the Bonds, and (v) by actien or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of such Registered Owners; provided
that ali rights and remedies of the Holders of the Series 1997 B Bonds shail be on a parity with the
Holders of the Prior Bonds and the Series 1997 A Bonds.

Scction 9.03. Appointment of Receiver. Any [older of a Bond, may, by proper legal action,
“compel the performance of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making and collection of sufficient
rates and charges for services rendercd by the System and segregation of the revenues thercfrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any Holder of
a Bond, shall, in addition to all other remedies or rights, have the right by appropriate legal
proucedmgs to obtain the appointment of a receiver to administer the System or to complete the
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acquisition and construction of the Project on behalf of the tssuer with power to charge rates, rontals,

~fees and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts herchy
established, and to apply such rates, rentals, fees, charges or other avenues in conformity with the
provisions of this Bond Legislation and the Act. '

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

Whenever all that is due upon the Bonds and interest thercon and under any covenants of this

Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest

thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid

and made good, and all defaults under the provisions of this Bond Legislation shall have been cured

" and made good, possession of the Systern shali-be surrendered to the Issuer upon the entry of an

~ order of the court to that effect. Upon any subsequent default, any Holder of any Bonds, shall have
the same right to secure the further appointment of a receiver upon any such subsequent defauit.

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

Any receiver appointed as provided herein shall hold and operate the System in the name of
the Issuer and for the joint protection and benefit of the Issuer and Holders of the Bonds. Such |
receiver shall have no power to sell, assign, mortgage or otherwisc dispose of any asscts of any Kind™
or character belonging or pertaining to the System, but the authority of such receiver shall be limited
to the possession, operation and maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such Bonds, and the curing and making good of any Event
of Default with respect thercto under the provisions of this Bond Legislation, and the title to and
ownership of said System shall temain in the Issuer, and no court shall have any jurisdiction to enter
- any order or decree permitting or requiring such recciver to sell, assign, mortgage or otherwise
dispose of any assets of £he System, ‘
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ARTICLE X

DNEFFASANCE

Section 10.01. Delcasance of Series 1997 B Bonds. If the Issuer shall pay or cause to he
paid, or there shall otherwise be paid, to the respective Holders of all Series 1997 B Bomnls, the
principal of and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants, agreements and other obligations
of the Issuer to the Registercd Owners of the Series 1597 B Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.

Series 1997 B Bonds for the payment of which either moneys in an amount which shall he
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity or at the next redemption date, the
principal installments of and interest on such Series 1997 B Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All Series
1997 B Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section if there shall have been dcposited
with the Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 1997 B Bonds on and
prior to the next redemption date or the maturity dates thereof. Neither securities nor moneys
deposited with the Commission pursuant to this section nor principal or interest payments on any
such securities shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal installments of and interest on said Series 1997 B Bonds; provided, that
any cash received from such principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall, to the extent practicablé, &
reinvested in securities maturing at titnes and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest earned from such reinvestments shall be paid over to the
ssuer as received by the Commission or its agent, frec and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.



ARTICLE X1

MISCELLANEOUS

Section_11.01. Amendment or Modilication of Bond Legislafion. Prior to the issuance of
the Scrics 1997 B Bonds,.this_Rcsolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 1997 B Bonds, no material modification
or amendment of this Bond Legislation, er of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the respective rights of Registered Oswners of the Series 1997
B Bonds shall be made without the consent in writing of the Holders of 66-2/3% or more in principal
amount of the Serics 1997 B Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged thercfor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would reduce the percentage of
the prineipal amount of Bonds required for consent to the above-permitted amendments or
modifications. L '

|

Section_11.02. Bond chi‘;lhtion Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract bctwcen the Issuer and the Holders of the Series 1997 B Bonds
and no change, variation or alteration of any kind of the provisions of the Bond Legislation shall be

made in any manner, except as in this ‘Bond Legislation provided.

Scction _11.03.. Severability_of Invalid Provisions. If any section, paragraph, clause or
provision of this Resotution should be held invalid by any court of competent jurisdiction, the
invalidity of such scction, paragraph. clause or provision shall not affect any of the remaining
provisions of this Resolution, the Supplemental Resolution, or the Series 1997 B Bonds.

Scction_11.04. Headings, Etc. The headings and catchlines of the articles, sections and
subsections herenf are for convenicnce of reference oniy, and shall not affcct in any way the meaning
or interpretation of any provmnn hereof,

§ection 11.03. Conflﬁctim:*Provisions Repealed. All orders or resolutions and or parts
thereof in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
* repealed, provided that, in the event of any conflict between this Resolution and the Prior
Resolutions (so long as the Prior Bonds are Outstanding) or the Series 1997 A Bonds Resolution,
the more restrictive provision shail control.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to cxist, to happen, to be performed or to be taken
precedent to and in the adoptien of this Resolution do exist, have happened, have been performed
and have been taken in regular and due time, form and manncr as required by and in full compliance
with the laws and Constitution of the State of West Virginia applicable thereto; and that the




i
Chairman, Secretary and members olithe Governing Body were at all times when any actions in
connection with this Resolution occurred and are duly in office and duly qualitied for such oflice,

Section 11.07. Public Notice of Proposed Financing. Prior to making formal application to
the Public Service Commission of West Virginia for a Certificate ol Convenience and Necessity and
adoption of this Resolution, the Secrctary of the Governing Body shall have caused to be published

in 2 newspaper ol gencral circulation within the boundaries of the Issuer, a Class It legal

advertisement stating:

- A. The respective maximum amounts of the Series 1997 B Bonds to he issued.

B. The respective maximum interest rates and terms of the Series 1997 B Bonds
originally authorized hereby. '

C. The public service propertics to be acquired or constructed and the cost of the
same. '

D. The maximum anticipated rates which will be charged by the Issver.

E. The date that the formal application for a Certificate of convenience and

Necessity is to be filed with the Public Service Comnmission of West Virginia.

Section | 1.08. Effective Date. This Resolution shall take effect immediately upon adoption.

Adopted this 5th day of June, 1997.

Chairpfan, Public Sévice Board _
SRR AP Sn Ll ' S
Member, Public Service Board
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Member, Public Service Board




The acquisition and construction of certain additions, betterments and inprovements
to the Issuer's existing public sewerage facilities, in Rateigh County, West Virginia, consisting of
approximately 36,000 linear feet of 8-inch and 6-inch gravity flow sewers, 2 main pumping stations,
7,700 linear feet of 4-inch and 2-inch force mains, approximately 100 manholes and other incidentn]
work and appurtenant facilities in or near the community ol Midway, Raleigh County, West Virginia,



Exhihit 3

LOANAGREEMENT

[See Transcript Document No. 0}



CREDIT AGREEMENT

[See Transcript Document No. 31]




CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th day of June, 1996,

Dated: June 5, 1997

~

'./4."%‘/./4;{"/':?3‘(' P ETLLL T
Sfyﬁ?’tary, Public Service District

r

[SEAL]
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CRAB ORCITARD-MACARTHUR PURLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING ~AS TO
PRINCIPAL AMOUNT, INTEREST RATE, DATE, MATURITY,
REDEMPTION PROVISIONS, PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE  FUND) OF CRAB ORCHARD- -
MACARTHUR PUBLIC SERVICE DISTRICT; AUTHORIZING ,
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPNLENT AUTHORITY; DESIGNATING A
BOND REGISTRAR; DEPOSITORY BANK AND PAYING
AGENT; PROVIDING FOR LINE OF CREDIT AND CREDIT
LINE NOTE; AND MAKING OTHER PROVISIONS AS TO THE
BONDS.

WHEREAS, the Public Service Board (the "Goveming Body") of Crab Orchard-
MacArthur Public Service District (the "Issuer”) has duly and officially adopted a Bond Resolution,
effective June 5, 1997, (the "Bond Resolution™) entitied:

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE 1SSUANCE
BY THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN ONE MILLION SEVEN HUNDRED SEVENTY-FOUR
~ THOUSAND THREE HUNDRED DOLLARS ($1,774,300.00) IN AGGREGATE
PRINCIPAL AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997
B (WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH
BONDS: APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
. AUTHORITY ACTING ON BEHALF OF THE WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL RELATING TO
SUCH BONDS: AUTHORIZING NOT MORE THAN $500,000 IN A LINE OF
CREDIT EVIDENCED BY NOTES; AUTHORIZING THE SALE AND
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PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS: AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Sewerage System

‘Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) of the Issuer (the "Series 1997
B Bonds"), in an aggregate principal amount not to exceed §1,774,300, and has authorized the

execution and delivery of a loan agreecment relating to such Bonds dated June 5, 1997 (somctimes

referred to herein as the "Loan Agreement"), by and between the Issuer and the West Virginia Water

Development Authority (the "Authority") on behall of the West Virginia Infrastructure and Jobs

Development Council (the “Council™}, all in accordance witly Chapter 16, Article 13A and Chapter

-31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Bond Resolution it is provided that the form of the Loan Agreement and exact principal amount,

date, maturity date, interest rate, interest and principal payment dates, redemption provisions, sale

price and other terms of the Series 1997 B Bonds should be established by a supplemental resolution

pertaining to the Series 1997 B Bonds; and that other matters relating to the Series 1997 B Bonds

be herein provided for;

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

WHEREAS, the Series 1997 B Bonds are proposéd to be purchased by the Authority
pursuant to the Loan Agreement; and '

" WHEREAS, the Goveming Body deems it essential and desirable that this
supplemental resolution (the "Supplemiental Resolution”) be adopted and that the Loan Agreement
be ratified, approved and entered into by the Issuer, that the exact principal amount, the price, the
maturity date, the redemption provisions, the interest rate and the interest and principal payment
dates of the Serics 1997 B Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Series 1997 B Bonds be herein provided for; '

: NOW, THEREFORE: BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

_ Section_|. Tursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage System
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) of the Issuer, originally
represented by a single bond, numbered BR-1, in the principal amount of $1,774,300. The Serics
1997 B Bonds shall be dated the date of dclivery thereof, shall finally mature on Jane 1, 2037, and
shall bear no interest. The principal of the Series 1997 B Bonds shall be payable in quarterty
installments of principal on March 1, June 1, September 1 and December 1 of each year
comnencing December 1, 1998 and ending June 1, 2037, and in the amounts set (orth in "Schedule
Y™ attached to the Loan Agreement and incorporated in and made part ol the Scries 1997 B Bonds,
The Serics 1997 B Bonds shall be subjeet to redemption upon the consent of the Authority and the
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Council, and upon payment of the redemption premium, if any, and otherwise in complinnce with
the Loan Agreement, as long as the Authority shall be registered owner of the Series {997 B Bonds.

Section 2. All other provisions relating to the Series 1997 B Bonds and the text
of the Scries 1997 B Bonds shall be in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, ratify, approve and accept the Lonn
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery by
the Chairman of the Loan Agreement, and the performance of the obligations contained thercin, on
behalf of the Issuer are hercby authorized, ratified, approved and directed.” The price of the Series
1997 B Bonds shall be 100% of par value, there being no interest accrued thereon, provided that,
the procecds of the Serics 1997 B Bonds shall be advanced from time to time as requisitioned by
the Issuer, and at closing there shall be requisitioned and advanced a portion of the proceeds in-the
amount of $175,800, being more than a de minimis amount. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the Authority.

Scction 4. The Issuer? does hereby appoint and designate United National Bank,
Charleston, West Virginia, as Registrar for the Series 1997 B Bonds.

Section 5. The Issuer fdocs hereby appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1997 B
Bonds. :

Section 6. The Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Depository Bank under the Bond Resolution.

_ Section 7. The Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Interim Financing Bank under the Bond Resolution.

Section 8. The Series 1997 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 B Bonds Sinking Fund as capitalized interest. .- I

Section 9. The Serics 1997 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 B Bonds Reserve Account.

Section 10. The remaining proceeds of the Scries 1997 B Bonds shall be deposited
in the Series 1997 B Bonds Construction Trust Fund, as received from time to time for payment of
costs of the Project, including repayment of any temporary bank Joans or Authority advances miade
or incutred with respect to the Project and payment of cost of issuance of the Series 1997 B Bounds.

Section 11. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or
desirable in connection with the Series 1997 B Bonds hereby and by the Bond Resolution approved
and provided for, to the end that the Series 1997 B Bonds may be delivered to the Authonly
pursuant to the Loan Agreement on or about June 5, 1997.
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, Section 2. The acquisition and construction of the Project and the permanent
financing of the Costs thereof with the proceeds of the Series 1997 B Bonds are in the public
interest, serve a public purpose of the Issuer and will proinote the health. wellare and safety of the

- residents of the Issuer.

Section 13. The Issuer hereby determines that it is in the best interest of the [ssuer
to invest all monies in the funds and accounts established by the Bond Resolution held hy the
Depository Bank in time deposits o the Depository Bank mecting the requirements sct {orth under
the definition of "Qualified Investments” in the Bond Resolution and therefore the Issuer hereby
directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such time deposits, until further directed by the Issuer. Monies in the Series 1997 B
Bonds Sinking Fund, including the Series 1997 B Bonds Reserve Account therein, shall be invested
by the Municipal Bond Commission in the West Virginia Restricted Consolidated Fund,

Section 14. This Supplemental Resolution shall be elfective immediately following
adoption hereol. . :

Adopted this 5th day of June, 1997.

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT

Chaim{an, Public S;z{vice,Board

7 -

s _7\1/_4'/ 3 T ;_,(/:’/1/‘/{(,%/1
Membér, Public Service Board
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it S prd

Member, Public Service Board.




CERTIFICATION

Certified a true copy of a Supplerﬁental Resolution duly adopted by the Fublic’
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th

day of June, 1997 . '

Dated: June 5, 1997,

[SEAL] _
(/ ’
e S N
e
Seca}etary, Public Sérvice Board

// -/
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

BOND RESOLUTION
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TC THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THECOST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $478,630 IN AGGREGATE
PRINCIPAL, AMOUNT OF SEWERAGE SYSTEM DESIGN

- REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together -

with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™), supplemental to the Prior Resolutions (as hereinafter defined), is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable
provisions of law.

Section 1.02. Findings. Itis hereby found, determined and declared that:

A.  Crab Orchard-MacArthur Public Service District (the "Issuer") is a public
service district and a public corporation and political subdivision of the State of West Virginia
in Raleigh County of said State.

CH327441.2
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B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be designed certain improvements and extensions to the existing public
sewerage facilities of the Issuer, consisting of improvements to the Issuer’s wastewater
treatment plant, together with all appurtenant facilities (collectively, the “Project"), which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes (the existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System”).

C.  Thelssuer intends to permanently finance a portion of the costs of design
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the SRF Program.

D. Ttis deemed necessary for the Issuer to issue its Sewerage System Design
Revenue Bonds, Series 1999 (West Virginia SRF Program), in the total aggregate principal
amount of not more than $478,630 (the "Series 1999 Bonds"), to permanently finance a
portion of the costs of design of the Project. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient therefor;
amounts which may be deposited in the Series 1999 Bonds Reserve Account (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 1999 Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized, = -—-
the design of the Project, and the performance of the things herein required or permitted, in '
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 1999 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E.  The period of usefulness of the System 1s not less than 25 years.

“F.  Itis in the best interests of the Issuer that its Series 1999 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Division of Environmental Protection, a division

 of the West Virginia Bureau of Environment (the "DEP"), in form satisfactory to the Issuer,
the Authority and the DEP (the "Loan Agreement"), approved hereby if not previously
approved by resolution of the Issuer.
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G.  There are outstanding obligations of the Issuer which will rank either on
a parity with or junior and subordinate to the Series 1999 Bonds as to liens, pledge and
source of and security for payment, being the Sewer Revenue Bonds, Series 1986 B, dated
May 29, 1986, issued in the original aggregate principal amount of $161,688 (the
"Series 1986 B Bonds"), the Sewer Revenue Bonds, Series 1993, dated April 29, 1993,
issued in the original aggregate principal amount of $90,000 (the "Series 1993 Bonds"), the
Sewerage System Refunding Revenue Bonds, Series 1996 A, dated July 15, 1996, issued in
the originai aggregate principal amount of $4,925,000 (the "Series 1996 A Bonds"), the
Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June
5, 1997, issued in the original aggregate principal amount of $250,000 (the "Series 1997 A
Bonds"), and the Sewerage System Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), dated June 5, 1997, issued in the original aggregate principal amount
of $1,774,300 (the "Series 1997 B Bonds"). The Series 1986 B Bonds, Series 1996 A Bonds,
the Series 1997 A Bonds and the Series 1997 B Bonds are hereinafter collectively called the
- "First Lien Bonds", and, collectively with the Series 1993 Bonds, are referred to herein as
the "Prior Bonds."”

The Series 1999 Bonds shall be issued on a parity with the First Lien Bonds and
senior and prior to the Series 1993 Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. Prior to the issuance of the Series 1999
Bonds, the Issuer will obtain a certificate of an Independent Certified Public Accountant
stating that the parity test of the First Lien Bonds is met and the written consent of the
Holders of the Series 1986 B Bonds, the Series 1997 A Bonds, and the Series 1997 B Bonds
to the issuance of the Series 1999 Bonds on a parity with the Series 1986 B Bonds, the
Series 1997 A Bonds and the Series 1997 B Bonds. The Issuer is not required to obtain the
consent of the Holders of the Series 1996 A Bonds or the Series 1993 Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System, : :

H.  The estimated revenues to be derived in each year will be sufficient to
pay all costs of operation and maintenance of the System and the principal of and interest on
the Bonds, and to make payments into all funds and accounts and other payments provided
for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the design of the Project and the operation
of the System and issuance of the Series 1999 Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the obtaining
of a certificate of public convenience and necessity and approval of this financing and
necessary user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1999 Bonds or such final order will not be subject
to appeal or rehearing.
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Section 1.03. Bond [egislation Constitutes Contract. In consideration of

the acceptance of the Series 1999 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
~ contract between the Issuer and such Registered Owners, and the covenants and agreements

herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1999 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

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

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

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

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

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

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

. *Bonds" means, collectively, the Series 1999 Bonds, the First Lien Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

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

"Chairman" means the Chairman of the Governing Body of the Issuer.
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"Closing Date"” means the date upon which there is an exchange of the
Series 1999 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1999 Bonds from the Authority.

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

Regulations.

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

: "Completion Date" means the completion date of the Project, as defined in the
SRF Regulations. A

"Consulting Engineers” means Dunn Engineers, Inc., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System
or portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

- "EDIC" means the Federal Depbsit Insurance Corporation and any successor
to the functions of the FDIC. : :

"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the Series _

1996 A Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds.

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

"Governing Body" or "Board" means the public service board of the Issuer, as
it may now or hereafter be constituted.
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"Government Obligations" means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of
America.

"Grants" means all moneys received by the Issuer on account of any Grant for

the Project, if any.

"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 Investmients, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

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

"Issuer” means Crab Orchard-MacArthur Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Raleigh County, West Virginia, and, unless the context clearly indicates otherwise, includes
the Governing Bedy of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1999 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified,
by the Supplemental Resolution.
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"Net Proceeds” means the face amount of the Series 1999 Bonds, plus accrued

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in the Series 1999 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1999 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1999 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1999 Bonds.

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

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1999 Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.




"Prior Bonds" means, collectively, the First Lien Bonds and the Series 1993
~ Bonds, described in Section 1.02G hereof.

* "Prior Resolutions” means, collectively, the resolutions of the Issuer adopted
May 27, 1986, April 29, 1993, July 23, 1996 and June 5, 1997, authorizing the Prior Bonds.

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

"Project” means the Project as deséribed in Section 1.02B hereof.
"Project Fund" means the Project Fund established by Section 5.01 hereof.
"Qualiﬁed Investments" means and includes any of the followiﬁg:

(a) Government Obligations;

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

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

~ Transit Authority;

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

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

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (e)
above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements. or must be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such

‘repurchase agreement shall have a prior perfected security interest

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

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

(i)  Obligations of states or political subdivisions or
agencies thereof, the interest on which is. excluded from gross
income for federal income tax purposes, and which are rated at




least "A" by Moody's Investors Service, Inc. or Standard &
Poor’s Corporation.

"Registrar" means the Bond Registrar.

A "Regulations” means temporary and permanent regulations promulga‘ted under
the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectlvely, the respective reserve accounts
established for the Series 1999 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts requi:ed
to-be on deposit in the Reserve Accounts of the Series 1999 Bonds and the Prior Bonds.

_ "Revenue Fund" means the Revenue Fund established by the Prior Resolutions
and continued hereby.

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

"Series 1986 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of the
Issuer, described in Section 1.02G hereof,

"Series 1993 Bonds" means the Sewer Revenue Bonds, Series 1993, of the
Issuer, described in Section 1.02G hereof,

"Series 1996 A Bonds" means the Sewerage System Refunding Revenue -BOnds,
Series 1996 A, of the Issuer, described in Section 1.02G hereof,

"Series 1997 A Bonds" means the Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program), of the Issuer, described in Section 1.02G
hereof.

"Series 1997 B Bonds" means the Sewerage System Revenue Bonds,
Series 1997 B (West Virginia Infrastructure Fund), of the Issuer, described in Section 1.02G
hereof,

"Series 1999 Bonds" means the Sewerage System Design Revenue Bonds,
- Series 1999 (West Virginia SRF Program), of the Issuer, authorized by this Resolution.
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"Series 1999 Bonds Reserve Account" means the Series 1999 Bonds Reserve
Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof,

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

"Series 1999 Bonds Sinking Fund” means the Series 1999 Bonds Sinkihg Fund
established by Section 5.02 hereof,

"Sinking Funds" means, coliectively, the respective sinking funds established
for the Series 1999 Bonds and the Prior Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
under the Loan Agreement

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

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

"State” means the State of West Virginia.

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

~ be included in another Supplemental Resolution.

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

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

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

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

~ Words importing singular number shall include the plural number in each case and vice

versa; words importing persons shall include firms and corporations; and words nnportmg
the masculme feminine or neutral gender shall include any other gender.
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12



ARTICLE II

AUTHORIZATION OF DESIGN OF THE PROJECT

. Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$578,630, to be paid from proceeds of the Series 1999 Bonds in the amount of $478,630 and
funds of the Issuer in the amount of $100,000. The proceeds of the Series 1999 Bonds
hereby authorized shall be applied as provided in Article VI hereof. The Issuer will enter
into contracts for the design of the Project, compatible with the financing plan submitted to

the SRF Program.
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- ARTICLE IIT

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing

interest on the Series 1999 Bonds, funding a reserve account for the Series 1999 Bonds,

paying Costs of the Project not otherwise provided for and paying certain costs of issuance -

of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
‘Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued as a single bond,
designated as "Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF
Program)," in the' principal amount of not more than $478,630, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 1999
Bonds remaining after funding of the Series 1999 Bonds Reserve Account (if funded from
Bond proceeds) and capitalizing interest on the Series 1999 Bonds, if any, shall be deposited
in or credited to the Project Fund established by Section 5.01 hereof and applied as set forth
in Article VT hereof.

Section 3.02. Terms of Bonds. The Series 1999 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 1999
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series~1999
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1999
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 1999 Bonds, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Series 1999 Bonds shall be exchangeable at the option
and expense of the Registered Owner for another fully registered Bond or Bonds of the same
series in aggregate principal amount equal to the amount of said Bonds then Outstanding and

being exchanged, with principal installments or maturities, as applicable, corresponding to

the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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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 Resolution. Such Bonds shall be dated
as of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1999 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1999 Bonds shall cease to be such officer
of the Issuer before the Series 1999 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1999 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1999 Bond shall .
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 1999 Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder,

Section 3.05. Negotiability, Transfer and Registration. Subject to the

- provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be .
and have all of the qualities and incidents of negotiable instrurments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1999 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds. '
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The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
~ the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

“In all cases in which the privilege of exchanging Bonds or transferring the

registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Registrar may make a charge sufficient to reimburse it. for any tax, fee or other

governmental charge required to be paid with respect to such exchange or transfer and the

cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of

Bonds during the period commencing on the 15th day of the month next preceding an interest _

payment date on the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date,

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
‘holder or holders of the Series 1999 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the interest, if any,
thereon. : ‘ -

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position

with respect to Prior Bonds. The payment of the debt service of the Series 1999 Bonds shalj
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be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds. Such
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on the
Series 1999 Bonds and the First Lien Bonds and to make all other payments provided for in
the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09.° Delivery of Bonds. The Issuer shall execute and deliver the
Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1999 Bonds to the ongmal purchasers upon receipt of the documents
set forth below:

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

B.  Arequestand authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1999 Bonds to the original

- purchasers;

' C.  An executed and certified copy of the Bond
Legislation; '

D.  Anexecuted copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel
on the Series 1999 Bonds. :

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

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BOND, SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

No. R-1 $478,630

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Raleigh County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority")
or registered assigns the sum of FOUR HUNDRED SEVENTY EIGHT THOUSAND SIX
HUNDRED THIRTY DOLLARS ($478,630), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of

- Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
msta.l]ments on March 1, June 1, September 1 and December 1 of each year, commencing
1, » as set forth on the "Schedule of Annual Debt Service” attached
as EXHIBIT B hereto and mcorporated herein by reference, with interest on each installment
at the rate per annum set forth on said EXHIBIT B. The interest and the SRF Administrative
Fee (as defined in the hereinafter described Bond Legislation) shall also be payable quarterly
on March 1, June 1, September 1 and December 1 of each year, commencmg
1, » as set forth on said EXHIBIT B.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of United National Bank,
Charleston, West Virginia, as registrar (the "Registrar"), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable

-50 long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
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prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated November 30, 1999,

This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and exténsions to the existing public sewerage facilities of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (the “Act"), and a Bond Resolution duly adopted
by the Issuer on December 14, 1999, and a Supplemental Resolution duly adopted by the
Issuer on December 14, 1999 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
‘Bonds under the Bond Legislation. _ '

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
'RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1986 B,
DATED MAY 29, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"), THE SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1996 A, DATED JULY 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,925,000 (THE "SERIES
1996 A BONDS"), THE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 35, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000 (THE "SERIES 1997 A
BONDS"), AND THE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,774,300 (THE "SERIES 1997
B BONDS"). ' '

THIS BOND ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1993, DATED
APRIL 29, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$90,000 (THE "SERIES 1993 BONDS"). THE SERIES 1986 B BONDS, SERIES 1996 A
BONDS, THE SERIES 1997 A BONDS AND THE SERIES 1997 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS", AND
COLLECTIVELY WITH THE SERIES 1993 BONDS, ARE REFERRED TO HEREIN AS
THE "PRIOR BONDS."
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This Bond is payable only from and secured by a pledge of the Net Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
senior and prior to the pledge of Surplus Revenues in favor of the Holder of the Series 1993
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1999 Bonds Reserve Account”) and unexpended praceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act, and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall
the Issuer be obligated to pay the same or the interest, if any, hereon, except from said
special fund provided from the Net Revenues, the moneys in the Series 1999 Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115%
(provided, however, that so long as any of the Series 1996 A Bonds. are outstanding, the
coverage ratio shall be 125%) of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the First Lien Bonds but excluding
the Series 1993 Bonds; provided however, that so long as there exists in the Series 1999
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110% (provided, however, that so long as any of the Series 1996 A Bonds are outstanding,
the coverage ratio shall be 125%). The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as

provided in the Bond Legislation, to which reference is here made for a detailed description -

thereof, 7 :

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

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

CH327441.2
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All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond. '

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

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

IN WITNESS WHEREOF, CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
December 16, 1999. ‘

[SEAL]

Chairman

ATTEST:

Secretary -

CH327441.2 :
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(Fﬁrm of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: December 16, 1999,

UNITED NATIONAL BANK, as Registrar

- Authorized Officer

CH327441.2
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(Form of)

EXHIBI

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $57.630 12/16/99  (19) _§
2§ 20§
@) $ en §
@__$ @) _$
3 23 $
® _$ 4 _$
D 25 $
® $ 26) _$
@ _$ @n s
10 $ 28 $
an_s 29) §
12 $ (30§
a3 s G1_$
as s 32 $
15 s 33§
16 _$ 34y $
an_s (35) $
(18 $ (36)_$

TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
- 'ASSIGNMENT

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

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

Dated: ’

In the presence of:

CH327441.2
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Loan Agreement. The Series 1999 Bonds shall be sold to_the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs of
the Project and sources of funds therefor. : :

CH327441.2
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ARTICLE IV

[RESERVED]
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ARTICLE V
- FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Bank. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank,
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other: ‘

Section 5.01. Establishment of Funds and Accounts with Depository

(1) Revenue Fund (established by the Prior
Resolutions);r _ : '

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

(3) Project Fund; and
(4) Rebate Fund.

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

(1)  Series 1986 B Bonds Sinking Fund (established by
" the Prior Resolutions); - u s

(2)  Within the Series 1986 B Bonds Sinking Fund, the
Series 1986 B Bonds Reserve Account (established
by the Prior Resolutions);

(3)  Series 1996 A Bonds Sinking Fund (established by
the Prior Resolutions); -

(4)  Within the Series 1996 A Bonds Sinking Fund, the
~ Series 1996 A Bonds Reserve Account (established
" by the Prior Resolutions);

(S). Series 1997 A Bonds Sinking Fund (established by

the Prior Resolutions); -

CHa27441.2
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(6)  Within the Series 1997 A Bonds Sinking Fund, the
s Series 1997 A Bonds Reserve Account (estabhshed
by the Prior Resolutions);

(7} Series 1997 B Bonds Siﬁking Fund (established by
the Prior Resolutions);

(8)  Within the Series 1997 B Bonds Sinking Fund, the
. Series 1997 B Bonds Reserve Account (established
by the Prior Resolutions);

(9  Series 1999 Bonds Sinking Fund; and

(10) Within the Series 1999 Bonds Sinking Fund, the
: Series 1999 Bonds Reserve Account.

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

following manner and order of priority:

CH327441.2

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

{(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultanecusly remit to the
Commission (i) for deposit in the Series 1986 B Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay
interest on and principal of the Series 1986 B Bonds; (ii} for
deposit in the Series 1996 A Bonds Sinking Fund, the amount
required by the Prior Resolutions to pay interest on and principal

- of the Series 1996 A Bonds; (iii) for deposit in the Series 1997 A

Bonds Sinking Fund, the amount required by the Prior
Resolutions to pay. interest on and principal of the Series 1997 A
Bonds; (iv) for deposit in the Series 1997 B Bonds Sinking Fund,
the amount required by the Prior Resolutions to pay interest on
and principal of the Series 1997 B Bonds; (v) commencing 3
months prior to the first date of payment of interest on the Series
1999 Bonds, for which interest has not been capitalized or as

. required in the Loan Agreement, remit to the Commission for
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deposit in the Series 1999 Bonds Sinking Fund, an amount equal
to 1/3rd-of the amount of interest which will become due on the
Series 1999 Bonds on the next ensuing quarterly interest payment
date; provided that, in the event the period to elapse between the
date of such initial deposit in the Series 1999 Bonds Sinking Fund
and the next quarterly interest payment date is less than 3 months,
then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly interest payment
date, the required amount of interest coming due on such date;

and (vi) commencing 3 months prior to the first date of payment
of principal of the Series 1999 Bonds, for deposit in the
Series 1999 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the
Series 1999 Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1999 Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased -
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the requlred amount of principal coming
due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i} for deposit in the Series 1986 B Bonds Reserve
Account, the amount required by the Prior Resolutions; (it) for
deposit in the Series 1996 A Bonds Reserve Account, the amount

. required by the Prior Resolutions; (iii) for deposit in the

Series 1997 A Bonds Reserve Account, the amount required by
the Prior Resolutions; (iv) for deposit in the Series 1997 B Bonds
Reserve Account, the amount required by the Prior Resolutions;
and (v) commencing 3 months prior to the first date of payment
of principal of the Series 1999 Bonds, if not fully funded upon
issuance of the Series 1999 Bonds, for deposit in the Series 1999
Bonds Reserve Account, an amount equal to 1/120th of the
Series 1999 Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 1999 Bonds Reserve Requirement.

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

(5) The Issuer shall-next, when due each month, pay
from Surplus Revenues (as hereinafter defined) the interest on and
principal of the Series 1993 Bonds. -

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

All investment earnings on moneys in the Series 1999 Bonds Sinking Fund and
the Series 1999 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment, if any, due on the Series 1999
Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1999 Bonds Reserve Account which result in
a reduction in the balance of the Series 1999 Bonds Reserve Account to below the
Series 1999 Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds |
are issued, provision shall be made for additional payments into the respective sinking funds -
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
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arnount equal to the maximum amount of prmc1pal and interest which will become due in any
year for account of the Bonds of such series, including such addmonal parity Bonds.

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

Principal, interest or reserve payments, whether made for a deﬁc1ency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds, and
thereafter, with respect to the Series 1993 Bonds from Surplus Revenues, all in accordance
with the respective principal amounts then outstanding.

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

Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance wn‘.h '
Section 8.01 hereof.

The Series 1999 Bonds Smkmg Fund, including the Series 1999 Bonds Reserve
Account 'r.herem shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1999 Bonds under the conditions and restrictions set forth hereln

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

C.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day), deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the

~ custody, use and application thereof consistent with the provisions of this Bond Legislation.
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The Issuer shall also on the first day of each month (if such day is not a business day, then
the next succeeding business day) deposit with the Commission the SRF Admmlstratave Fee
as set forth in Schedule Y attached to the Loan Agreement.

D.  Thelssuer shaII complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the 5th day of such calendar month,

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

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

G.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder,

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

L. The Gross Revenues of the System shall dnly be used for purposes of the
System. '
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01, Application of Bond Proceeds; Pledge of L]ne;pende Bond
Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following

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

A.  From the proceeds of the Series.1999 Bonds, there
shall first be deposited with the Commission in the Series 1999
Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

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

C.  As the Issuer receives advances of the remaining
moneys derived from the sale of the Series 1999 Bonds, such
moneys shall be deposited with the Depository Bank in the Project
Fund and applied solely to payment of costs of the Project in the
manner set forth in Section 6.02 and until so expended, are
hereby pledged as additional security for the Series 1999 Bonds.

D.  After completion of design of the Project, as
certified by the Consulting Engineers, and all costs have been
paid, any remaining proceeds of the Series 1999 Bonds shall be
used to fund the Series 1999 Bonds Reserve Account, if not
funded upon issuance of the Series 1999 Bonds, in an amount not
to exceed the Series 1999 Bonds Reserve Requirement; provided
that, in no event shall more than 10% of the proceeds of the -
Series 1999 Bonds be deposited in the Series 1999 Bonds Reserve

Account.
Section 6.02. ~  Disbursements From the Project Fund. On or before the

Closing Date, the Issuer shall have delivered to the DEP and the Authority a report listing
the specific purposes for which the proceeds of the Series 1999 Bonds will be expended and
the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments of all Costs of the Project shall be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Project Fund
shall be made only after subnnssmn to, and approval from, the Authority and the DEP of the
following:

(1) A completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit C, and

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

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

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

Pending such application, moneys in the Project Fund, including any accounts
therein, shall be mvested and reinvested in Qualified Investments at the written direction of
the Issuer. -
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01, General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent Jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders.
of the Series 1999 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of

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

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1999 Bonds, shall ever have the right to compel the exercise of the taxing power of

the Issuer, if any, to pay the Series 1999 Bonds or the interest thereon.

Section 7.03, Bonds Secured by Pledge of Net Revenues; Lien Position Position
mt_h respect to Prior Bonds. The payment of the debt service of the Series 1999 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds. The
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on the
Series 1999 Bonds and the First Lien Bonds and to make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner. prov1ded herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04, Initial Schedule of Rates and Charges. The initial schedule
of rates and. charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered June 8, 1999, in Case No. 99-0101-PSD-42A, and such rates are
hereby adopted.

In the event the schedule of rates and charges initially established for the System
in connection with the Series 1999 Bonds shall prove to be insufficient to produce the
amounts required by this Bond Legislation and the Loan Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law,
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immediately adjust and increase such schedule of rates and charges so as to provide funds
sufficient to produce the amounts required by this Bond Legislation and the Loan Agreement.

Section 7.035. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 1999 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the Series 1999 Bonds, immediately be
remitted to the Commission for deposit in the Series 1999 Bonds Sinking Fund, and, with the
written permission of the Authority, or in the event the Authority is no longer a Bondholder,
the Issuer shall direct the Commission to apply such proceeds to the payment of principal of
and interest, if any, on the Series 1999 Bonds. Any balance remaining after the payment of
the Series 1999 Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System. '

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

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

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

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 1999 Bonds pursuant to this Bond Legislation,
except with the prior written consent of the DEP and the Authority under the conditions and
in the manner herein provided (unless less restrictive then the provisions of the Prior

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

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

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

. and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

(1)  The Bonds then Qutstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each -
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer, the period for appeal of which has expired prior to the date of delivery of such _
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds. - '

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity
Bonds. ‘ : :
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All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardiess of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation. -

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

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation. : :

Section 7.08. Books; Records and Audit. The Issuer shall keep complete = -
and accurate records of the cost of designing the Project. The Issuer shall permit the
Authority and the DEP, or their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the
purpose of audit and examination. The Issuer shall submit to the Authority and the DEP such .
documents and information as it may reasonably require in connection with the design of the
Project, the operation and maintenance of the System and the administration of the loan or
any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all -
reasonable times. ' '

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a

CH327441.2
40




* Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Consulting Engineers, the Authority and the DEP,
or any other original purchaser of the Series 1999 Bonds, and shall mail in each year to any
Holder or Holders of the Series 1999 Bonds, requesting the same, an annual report containing
the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts

of the System to be audited by Independent Certified Public Accountants in compliance with

the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary

thereof, to any Holder or Holders of the Series 1999 Bonds, and shall submit said report to

the Authority and the DEP, or any other original purchaser of the Series 1999 Bonds. Such
. audit report submitted to the Authority and the DEP shall include a statement that the Issuer
is in compliance with the terms and provisions of the Loan Agreement, the Act and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer’s Operatmg
Expenses and debt service and reserve requirements.
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The Issuer shall permit the Authority and the DEP, or their agents and
representatives, access to the System site and facilities as may be reasonably necessary to
accomplish all of the powers and rights of the Authority and the DEP with respect to the
System pursuant to the Act.

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

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and contimuous performance of this covenant, with a margin-
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
coverage ratio shall be 125%) of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1999 Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 1999 Bonds, including
the First Lien Bonds but excluding the Series 1993 Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respectlvely in the
Series 1999 Bonds Reserve Account and the Reserve Accounts for obligations on a parity
with the Series 1999 Bonds, including the First Lien Bonds. but excluding the Series 1993
Bonds, are funded at least at the requirement therefor, such balance each year need only
equal at least 110% (provided, however, that so long as any of the Series 1996 A Bonds are
outstanding, the coverage ratio shall be 125 %) of the maximum amount required in any year
for payment of principal of and interest, if any, on the Series 1999 Bonds and a!l other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1999 Bonds, including the First Lien Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

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

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

Section 7.11. Engineering Services. The Issuer will obtain a certificate -

of the Consulting Engineers in the form attached to the Loan Agreement, stating, among
other things, that the Project will be designed as descnbed in the application submitted to the
Authority and the DEP

Section7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit

to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System. -

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

- West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
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the extent authorized by the laws of the State and the rules and regulations of the Public -
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when

due, shall become a lien on the premises served by the System. The Issuer further covenants .
and agrees that, it will, to the full extent permitted by law and the rules and regulations

promulgated by the Public Service Commission of West Virginia, discontinue and shut off:
the services of the System and any services and facilities of the water system, if so owned by

the Issuer, to all users of the services of the System delinquent in payment of charges for the

services of the System and will not restore such services of either system until all delinquent

charges for the services of the System, plus reasonable interest and penalty charges for the

restoration of service, have been fully paid and shall take all further actions to enforce

collections to the maximum extent permitted by law. If the water facilities are not owned by

the Issuer, the Issuer shall enter into a termination agreement with the water provider, subject

to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of
West Virginia. :

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

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

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against
the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or
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destroyed properties or for the other purposes provided herein for
said Renewal and Replacement Fund.

(2) ~PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and no less than $500,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE for
all employees of or for the System eligible therefor.

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

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

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

Section7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or obcupant shall, after

CH327441.2

45




a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

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

Section7.17. Completion of Design; Permits and Orders. The Issuer will
cause the Project to be completed as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal

- and state requirements and standards. :

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

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

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

B.  PRIVATE LOAN LIMITATION. The Issuer shall
assure that not in excess of 5% of the Net Proceeds of the
Series 1999 Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local
government units. :

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
be taken if the result of the same would be to cause the
Series 1999 Bonds to be "federally guaranteed" within the
meaning of Section 149(b) of the Code. '

D. INFORMATION RETURN. The Issuer will timely
file all statements, instruments and returns necessary to assure the
tax-exempt status of the Series 1999 Bonds and the interest
thereon including, without limitation, the information return
required under Section 149(e) of the Code.

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

Section 7,19, Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1999 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the First Lien

CH327441.2
47

.




Bonds and senior and prior to the statutory mortgage lien in favor of the Holder of the
- Series 1993 Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies
of all documents submitted to the Authority.

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

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it

(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
.of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower

of cost or then current market value, or at the redemption price thereof if then redeemable

at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct. :

- The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more

often as reasonably requested by the Issuer, a summary of such funds, accounts and .

Jinvestment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1999 Bonds from gross income for federal income tax purposes. -

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
“arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will take any and

all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1999 Bonds) so that the interest on ‘
the Series 1999 Bonds will be and remain excluded from gross income for federal income tax -

purposes, and will not take any actions which would adversely affect such exclusion.
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Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
natjonally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1999 Bonds. In addition, the Issuer
covenants to-comply with all Regulations from time to time in effect and applicable to the
Series 1999 Bonds as may be necessary in order to fully comply with Section 148(f) of the
Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in

- accordance with Section 148(f). of the Code. Upon completion of each such annual
calculation, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. Inthe event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds lawfully available therefor.
The Issuer at its expense, may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the Issuer may deem
appropriate in order to assure compliance with this Section 8.03. The Issuer shall keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this -
Section 8.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall
pay any and all penalties and the required amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, in order to maintain the
exclusion of interest on the Series 1999 Bonds from gross income for federal income tax
purposes. '
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The Issuer shall submit to the Authority within 15 days following the end of -

- each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1999 Bonds subject to rebate. The Issuer shall also furnish the

- Authority, at any time, such additional information relating to rebate as may be reasonably
requested by the Authority, including information with respect to earnings on all funds
constituting "gross proceeds” of the Series 1999 Bonds (as such term "gross proceeds” is

defined in the Code).
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ARTICLEIX

DEFAULT AND REMEDIES

-Section 9.01. Events of Default. Each of the fol]owmg events shall
constitute an "Event of Default” with respect to the Senes 1999 Bonds

(1)  Ifdefault occurs in the due and punctua] payment of
the principal of or interest on the Series 1999. Bonds; or

2 I defauIt occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 1999 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 1999 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or .

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

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

Section 9.02. Remedies. . Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to

require the Issuer to perform its duties under the Act and the Bond Legislation relating -

thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity requu'e the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1999 Bonds shall
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be on a parity with the Holders of the First Lien Bonds and senior and prior to the Holder of
the Series 1993 Bonds. B

Sectign 9,03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right -
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to' complete the design of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the funds
and accounts hereby established, and to apply such rates, rentals, fees, charges or other -
revenues in conformity with the provisions of this Bond Legislation and the Act.

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

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

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

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

CH327441.2
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ARTICLE X

PAYMENT OF BONDS

- ' Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 1999 Bonds, the principal of and interest due

or to become due thereon, at the times and in the manner stipulated therein and in this Bond

Legislation, then the pledge of Net Revenues and other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1999 Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1999 Bonds from gross income for federal income tax

purposes.
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- ARTICLE X1

'MISCELLANEQUS

Section 11.0]. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1999 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution.. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1999 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1999 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregomg,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest, if any, on _
the Series 1999 Bonds from gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph,; clause or provision of this Resolution should be held invalid by any court of

competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resclution, the Supplemental Resolutlon or the
Series 1999 Bonds.

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

Section 11.05.  Conflicting Provisions Repealed; Prior Resolutions. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolutiop are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
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between this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Pnor Bonds are outstandmg :

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

Section 11.07. Public Notice of Proposed Financing, Pnor to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Crab Orchard-MacArthur Public Service District and within the
boundaries of the District, a Class II legal advertisement stating:

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

_ () The maximum interest rate and ‘terms o.f the
Series 1999 Bonds authorized hereby;

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

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

(&) The daté that the formal application for a certificate

of public convenience and necessity is to be filed with the Public
Service Comrmssxon of West V1rg1ma
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 14th day of December, 1999.

M_}_@M:

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 14th day of
December, 1999,

Dated: December 16, 1999.

[SEAL] / /wx@/rw/ %’//Z

&

12:/07/99
154740/98001
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Lo EXHIBIT A

- Loan Agreement included in bond transcript as Document 3.
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND

- OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM), OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
"WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS -
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body™) of Crab
Orchard-MacArthur Public Service District (the "Issuer") has duly and officially adopted a
bond resolution, effective December 14, 1999 (the "Resolution"} entitled:

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,

. THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $478,630 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,
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RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

: WHEREAS, the Resolution provides for the issuance of Sewerage System
Desxgn Revenue Bonds, Series 1999 (West Virginia SRF Program) (the "Bonds" or the
"Series 1999 Bonds"), of the Issuer, in an aggregate principal amount not to exceed
$478,630, and has authorized the execution and delivery of a loan agreement relating to the
Bonds (the "Loan Agreement”), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

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

" WHEREAS, the Govemning Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and eritered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for; |

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
~ CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:
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Section 1.  Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
System Design Revenue Bonds, Series 1999 (West Virginia SRF Program), of the Issuer,
originally represented by a single Bond, numbered R-1, in the principal amount of $478,630.
The Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2021, and
shall bear interest at the rate of 2% per annum. The interest on and principal of the Bonds
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2001, and ending June 1, 2021, and in the amounts as set forth
in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds. The Bonds shall be subject to redemption upon the written consent of the
‘Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
registered owner of the Bonds. The Issuer does hereby approve and shall pay the
administrative fee equal to 1% of the principal amount of the Series 1999 Bonds set forth in
the "Schedule Y" attached to the Loan Agreement.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shal] be in substantially the form provided in the Resolution.

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

Sectiond. The Issuer does hereby appoint and designate United National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Bonds under
the Resolution and does approve and accept the Registrar's Agreement to be dated the date
of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, approved and
directed. :

Section 5.  The Issuer does hereby appoint and designate the West Virginia

Mﬁm‘cipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
. Bonds under the Resolution,
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Section 6.  The Issuer does hereby appoint and designate United Natjonal
Bank, Beckley, West Virginia, to serve as Depository Bank under the Resolution.

Section 7.  Series 1999 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1999 Bonds Sinking Fund as capitalized interest.

Section 8. Series 1999 Bonds proceeds in the amount of $-0- shall be

deposited in the Series 1999 Bonds Reserve Account,

.. Section 9.  The balance of the proceeds of the Series 1999 Bonds shall be
deposited in the Project Fund as received from time to time for payment of costs of design
of the Project, including costs of issuance of the Series 1999 Bonds.

section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Series 1999 Bonds hereby and by the Resolution

approved and provided for, to the end that the Series 1999 Bonds may be delivered to the

Authority pursuant to the Loan Agreement on or about December 16, 1999.

section 11. The design of the Project and the financing thereof in paft with
proceeds of the Series 1999 Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured by
a pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such moneys to be invested i-such
repurchase agreements or time accounts, until further directed by the Issuer. Moneys in the
Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia Consolidated
Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1999 Bonds or any other funds of the Issuer to be used directly or
indirectly in a manner which would result in the exclusion of the Bonds from the treatment
afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor

“thereto (the "Code"), by reason of the classification of the Series 1999 Bonds as "private
activity bonds" within the meaning of the Code. The Issuer will take all actions necessary
to comply with the Code and Treasury Regulations promulgated or to be promulgated
thereunder. : '
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Section 14, This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 14th day of December, 1999.

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

Goden  [om B

Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the
l4th day of December, 1999.

Dated: December 16, 1999,

[SEAL]
/ 7y oy ) 4}%@

Secrdtary

12/07/99
164740/98001
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State Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1571
(304) 558-3612 - {304) 558-0299 {Fax)
Internet; www.wvwda.org - Email: contact@wvwda.org

QOctober 3, 2001

Crab Orchard-MacArthur Public Service District
Sewer Revenue Bonds, Series 2001 A
{West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of the certified public accountant of the Issuer, the
undersigned duly authorized representative for the West Virginia Water Development Authority, the
registered owner of the entire outstanding aggregate principal amount of the Sewer Revenue Bonds,
Series 1986 B Bonds, Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program),
Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), and Sewerage
System Design Revenue Bonds, Series 1999 (West Virginia SRF Program) (collectively, the “Prior
Bonds™), of Crab Orchard-MacArthur Public Service District (the "Issuer"), hereby consents to the
issuance of the Sewer Revenue Bonds, Sertes 2001 A (West Virginia SRF Program), in the coriginal
aggregate principal amount of $6,818,600 (the "Bonds"), by the Issuer, under the terms of the resolution
authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Prior Bonds.

‘ . % ‘\ﬂx\

Authorized Repre‘sentative Q\B






