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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

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,
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. It is 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.
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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.  The Issuer 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.  Itis 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 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 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 is 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 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"), 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 Legislation Constitutes Contract. Inconsideration 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 following 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" 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 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.

"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, ot 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 Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

"EDIC" 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 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 mongys 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 Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Investment Property” means any security (as said term is defined in
Section 163(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 Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 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.

"QOperating 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,
ameortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"QOutstanding," when used with reference to Bonds and as of any particular date,
describes -all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (i) 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.
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"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 described 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 following:

(&)  Government Obligations;

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

(¢}  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-Imaport 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 agreemenis, 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;

()  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.

"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 1999 Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
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 gstablished 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 Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 1999 Bonds and the Prior Bonds.

"SRE 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, 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 firtns and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.

CH327441,2
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ARTICTLET]

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.

CH3274431.2
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ARTICLE III

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 VI 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.

Section3.04. 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 instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1999 Bonds remain outstanding, the Issuer, fhrough 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 indemnmified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof,

Section3.07, Bonds not to be Indebtedness of the Issuer. The Series 199%
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

R AL A L R . A

with respect to Prior Bonds. The payment of the debt service of the Series 1999 Bonds shall
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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 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 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.  An executed 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:

CH327441.2
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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
instaliments 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 incorporated herein by reference, with interest on each instailment
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, commencing

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 Iaws 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
so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and 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 extensions to the existing public sewerage facilities of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the 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 ORIGINAIL. 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 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").

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 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 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 123%) 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 fong 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.

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

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

Date: December 16, 1999.

UNITED NATIONAL BANK, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

(1) __$57.630 12/16/99 __(19)_$
2 8 20) §
3)__8 (21) $
@ % 22 8
5§ 23) §
6 3 4) 8
D_ 8 25 _$
8§ (26) §
@ 3 Q7§
(10) 8 (28) 8
(11§ (29) §
12) $ (30)__$
(13) $ GBL_$
(14) $ (32 §
15 $ (33)_$
a6y _$ (34) 8
an._s 35 8
(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 ﬁndersigned 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
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 L.oan 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.
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ARTICLE IV

[RESERVED]
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FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.
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:

)

@)

&)
G

Section 5.02.
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 ali other funds or accounts of the Commission and the Issuer and from each other:

(D

)

3

(4

)
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ARTICLE V

Establishment of Punds and Accounts with Depository

Revenue Fund (established by the Prior
Resolutions);

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

Project Fund; and

Rebate Fund.

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

(7)  Series 1997 B Bonds Sinking 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 Pund, 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)  Thelssuer 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
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 1957 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 o 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 emsuing 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, I month prior to the next quarterly
principal payment date, the required 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; (ii) 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.

(4) 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 equalto 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 eliminated
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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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 parity Bonds.

The Issuer shall not be required 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 Outstandmg and all interest,
if any, t0 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 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 Pund 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 with
Section 8.01 hereof. '

The Series 1999 Bonds Sinking Fund, including the Series 1999 Bonds Reserve
Account therein, 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 herein,

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 System.

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 Administrative Fee
as set forth in Schedule Y attached to the L.oan Agreement.

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

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

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

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

L The Gross Revenues of the System shall only be used for purposes of the
System. '
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
amounts shall be first deducted and deposited 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 Reserv.
Account., :

Section 6.02. Dishursements 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 submission to, and approval from, the Authority and the DEP of the
following:

(1) A completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit C, 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 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 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 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
with respect to Prior Bonds. The payment of the debt service of the Series 1999 Ronds 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 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 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 7.05. Sale of the Systemn. 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 Qbligations 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 pursnant 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 (uniess 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 respecis 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 Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above - -.<°
paragraph, shall refer only to the increased Net Revenues estimated to be derived from {a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been 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, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revemues 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 Qutstanding, 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
Legisiation.

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
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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 derived 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 Operating
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. Inorder to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115%
{(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 respectively 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 all other
obligations secured by 2 lien on or payable from such revenues on a parity with the
Series 1999 Bonds, including the First Lien Bonds. Inany 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 foliowing the compietion 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 described in the application submitted to the
Authority and the DEP.

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 persom, 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 shail 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 covenanis
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 Sysiem delingquent 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 7.135. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so fong as the 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
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 occupant shall, after
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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 1o 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 (ii) 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 1o 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 shail 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 shail
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
inferest on the Series 1999 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 1899 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
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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 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
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 Legisiation, 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 Commussion 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 wiliful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest 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
nationally 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 1o 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
senience, the Dépository 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. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds lawfully available therefor,
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 reguirements 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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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 1999 Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest on the Series 1999 Bonds; or

(2y  If default occurs in the Issuer's observance of any of
the covenants, agreements or conditions on ifs 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

(€)) 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 l.egislation 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 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.

Section 9.03. Appointment of Receiver. Any Registered Owner of 2 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 funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the Syster 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
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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 shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
recetver to seli, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 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

MISCELLANEOUS

~ection 11.01. 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 Qutstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, 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 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 Leglslatwn
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 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 Resolution 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 Prior Bonds are outstanding.

Section11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Fipancing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Crab Orchard-MacArthur Public Service District and within the
boundaries of the District, a Class 1I legal advertisement stating:

(a) The maximum amount of the Series 1999 Bonds to
be issued;

(b} The maximum interest rate and terms of the
Series 1999 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.
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_ Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 14th day of December, 1999,

Lirds  [Frpm

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,

A (o) o
el e < ot

tary

12/07/99
194740/98001
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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,
THEREQF 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
Design 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; : a

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and entered 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 L. 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
shall 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.

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 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

Municipal 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 National
~ Bank, Beckley, West Virginia, to serve as Depository Bank under the Resolution.

Section7. 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

~approved and'p'r'c'a'v'i'ded 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 part 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 insuch - -~
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 Cominission 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 1959 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 shali be effective immediately
following adoption hereof.

Adopted this 14th day of December, 1999,

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

gl Foor it

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
14th day of December, 1999,

Dated: December 16, 1999,

[SEAL] Y )
x%/f o i ﬂ
“Secrejary

12/07/99
194740/98001
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SRF-LP-1
(November 18, 1999)

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan 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 DIVISION OF ENVIRONMENTAL PROTECTION,
a division of the West Virginia Bureau of Environment (the "DEP") and the local
government des1gnated below (the "Local Government"). :

(Locai Govemment) -

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, acquisition and/or
improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2, of the Code

of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has -

established a state water pollution control revolving fund program (the "Program") to direct
the distribution of loans to particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP 15 designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capltahzatlon grant awards (U.S. General Services Administration;

, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partialiy fund the Program;

WHEREAS; under the Act and under the direction of DEP, the Authority has
established a permanent perpetuai fund known as the "West Virginia Water Pollution Control
Revolving Fund" (hereinafter the "Fund");

- WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local governments 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 constitites a local government as defined
by the Act;

WHEREAS, the Local Government is included on the DEP State Project
Pnonty 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 construct, operate and improve a wastewater treatment project and to
finance the cost of constructing or acquiring the same by borrowing money to be evidenced
by revenue bonds issued by the Local Government;

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

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

WHEREAS, having reviewed the Application and 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.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows: :

ARTICLEI
i
1.1  Except where the context cleaﬂy indicates otherwise, the terms

"Authonty," "cost,” "fund," "local govermnent and "project” have the definitions and
meanings ascribed to them in the Act or in the SRF Regulations.

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

1.3  "Loan" means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant to
this Loan Agreement.

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

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

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

1.7 "Operating Expenses" means the reasonable, 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.

1.8  "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.

1.9 “"Project” means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other

interim financing, which is to be paid in whole or in part with the net proceeds of the Locai .

Bonds.

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

1.11 "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.

1.12 Additional terms and phrases are defined in this Loan Agreement as
they are used.



ARTICLE Il
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 Loan Agreement
and of the Local Act, the Local Government has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Local Government by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Local Government, subject to any mortgage lien or other
security interest as 18 provided for in the Local Statute unless a sale or transfer of all or a
portion of said property is approved by DEP and the Authority.

2.4  The Local Government agrees that the Authority and DEP and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their respective duly authorized
agents shall, prior to, 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  The Local 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 Loan or of any State and federal
grants or other sources of financing for the Project.



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

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

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. Until the Project
facilities are completed and accepted by the Local Government, the Local Government or (at
the option of the Local Government) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, the prime contractor and all subcontractors, as their
interests may appear. If facilities of the System which are detrimentally affected by flooding
are or will be located in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance policy must be obtained by the
Local Government on or before the Date of Loan 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.

2.9 The Local Government shall provide and maintain competent and

adequate resident 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 resident engineer shall certify to the Authority, DEP and the
Local Government at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Government shall require the Consulting
Engineers to submit Recipient As-Built Plans, as defined in the SRF Regulations, to it within
60 days of the completion of the Project. The Local Government shall notify DEP in writing
of such receipt. The Local Government shall submit a Performance Certificate, the form of
which is attached hereto as Exhibit A, and being incorporated herein by reference, to DEP
within 60 days of the end of the first year after the Project is completed.



2.10  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 agrees that it will at all times
provide operation and maintenance of the System to comply with any and all State and
federal standards. The Local Government agrees that qualified operating personnel properly
certified by the State will be employed before the Project is 50% complete and agrees that
it will retain such a certified operator(s) to operate the System during the entire term of this
Loan Agreement. The Local Government shall notify DEP in writing of the certified
operator employed at the 50% completion stage.

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

2.12  The Local Government, commencing on the date contracts are executed
for the 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 Authority.

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 the Form to DEP in compliance with the Local
Government's construction schedule.

ARTICLE III

Conditions to Loan;

Issuance of T.ocal Bonds

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

(a)  The Local Government shall have delivered to the Authority a
report listing the specific purposes for which the proceeds of the Loan will be expended and
the procedures as to the disbursement of loan proceeds, including an estimated monthly draw
schedule;

(b)  The Local Government shall have performed and satisfied all of
~ the terms and conditions to be performed and satisfied by it in this Loan Agreement;
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(¢)  TheLocal Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

(d)  The Local 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
Loan will refund an interim financing of construction, the Local Government must either be
constructing or have constructed its Project for a cost and as otherwise compatible with the
plan of financing described in the Application; and, in either case, the Authority and DEP
shall have received a certificate of the Consulting Engineers to such effect the form of which
certificate is attached hereto as Exhibit D;

(¢)  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;

()  The Local Government shall have obtained all requisite orders
of and approvals from the Public Service Commission of West Virginia (the "PSC")
necessary for the construction of the Proj ect and operation of the System, and the Authority
and DEP shall have received an opinion of counsel to the Local Government, which may be
local counsel to the Local Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, to such effect;

(g)  The Local 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 Govcmment which may be local counsel
to the Local Government, bond counsel or special PSC counsel but must be satisfactory to
the Authority and DEP, to such effect;

(h)  The Local Government shall have obtained any and all approvals =

of rates and charges required by State law and shall have taken any other action required to
establish and impose such rates and charges (imposition of such rates and charges is hot,
however, required to be effective until completion of construction of the Project), with all
requisite appeal periods having expired, 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 sansfactory to the Authority
and DEP, to ‘such effect;

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



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

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

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the 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 Loan Closing." Notwithstanding the foregoing, the Date of Loan Closing
shall in no event occur more than ninety (90) days after the date of execution of this Loan
Agreement by the Authority.

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

4.1  The Local Government shall, as one of the conditions of the Authority
and DEP to make the Loan, 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. The revenues generated from the operation of the Systern will be
used monthly, in the order of priority listed below:

(1) to pay Operating Expensés of the System;

(i1) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the

principal payment next coming due on the Local Bonds and, beginning three (3) months prior -~

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

(111) 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
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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:

(1)  That the Local Bonds shall be secured by the net or gross
revenues from 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 established for the payment of debt service on the Local Bonds 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;

(i11)  That the Local Government will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the

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
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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 written consent of the Authority and DEP; provided, however,
that additional parity bonds may be issued to complete the Project, as described in the
Application as of the date hereof, without regard to the foregoing;

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

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

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

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

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

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or "
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 Loan Agreement and that the Local
Government's revenues are adequate to meet its operation and maintenance expenses and
debt service and reserve requirements;

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

(xiv) That the proceeds of the Local Bonds, 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 for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding 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 pertion of the Reserve
Account, on which the owner of the Local Bonds shall have a lien as provided herein;

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

(xvi) 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 West Virginia Municipal Bond Commission (the "Commission") its required
interest, principal and reserve fund 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 to the Authority by the 5th
day of such calendar month;

(xvi1) That the Commission shall serve as paying agent for all
L.ocal Bonds;

(xviii) That, unless it qualifies for an exception to the provisions =~

of Section 148 of the Code, which exception shall be set forth in an opinion of bond counsel,
the Local Government will furnish to the Authority, annually, at such time as it is required
to perform its rebate calculations under the Code, a certificate with respect to its 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, the Project is adequate for the purposes for which it was designed and the
funding plan as submitted to the Authority is sufficient to pay the costs of acquisition and
construction of the Project;
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(xx) That the Local Government shall, to the full extent
permitted by applicable law and the rules and regulations of the West Virginia Public Service
Commission, terminate the services of any water facility owned by it to any customer of the
System who is delinquent in payment of charges for services provided by the System and
will not restore the services of the water facility until all 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. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds available due
to bid/construction/project underruns.

The Local Government hereby represents and warrants that the Local Act has
been or shall be duly adopted or enacted in compliance with all necessary corporate and other
action and in accordance with applicable provisions of law, All legal matters incident to the
authorization, issuance, 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 Loan shall be secured by the pledge and assignment by the Local
Government, as effected by the Local Act, of the fees, charges and other revenues of the
Local Government from the System.

43 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall be
advanced by the Authority 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 pertod 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.

44  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.
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4.5  Asprovided by the SRF Regulations, the Local Government agrees to
pay from time to time, if required by the Authority and DEP, the Local Government's
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include without limitation Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for
contribution to the Fund and the fees and expenses of any corporate trustee for the Fund.

4.6  The obligation of the Authority to make any loans 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 make the Loan.

ARTICLEV

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

_Local Government to the Authority

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, the 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 so as to provide

funds sufficient to produce the minimum sums set forth in the Local Act and as requlred by
this Loan 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 Loan 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 directly charges
upon users of the System.
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ARTICLE VI

Other Agreements of the
~Local Government

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

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

6.3  The Local Government hereby agrees to repay on or prior to the Date
of Loan 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 Loan.

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

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

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

ARTICLE VII
Miscellaneous

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

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

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

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

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

7.6 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Government specifically recognizes that it is hereby agreeing to sell
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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 Loan Agreement shall terminate upon the earlier of:

) written notice of termination to the Local Government from
either the Authority or DEP;
(if) termination by the Authority and DEP pursuant to Section 6.2
hereof; or
(iit) payment in full of the principal of and interest on the Loan and

- of any fees and charges owed by the Local Government to the Authority or DEP; provided
that the amount of the Loan made under this Loan Agreement in any succeeding fiscal year
is contingent upon funds being appropriated by the legislature or otherwise being available
to make the Loan. In the event funds are not appropriated or otherwise available to make all
of the Loan, the responsibility of the Authority and DEP to make all the Loan is terminated;
provided further that the obligation of the Local Government to repay the amount of the Loan
made by the Authority and DEP as set forth in (i1i) above is not terminated due to such
non-funding on any balance on the Loan. The DEP agrees to use its best efforts to have the
amount contemplated under this Loan Agreement included in its budget. Non-appropriation
or non-funding shall not be considered an event of default under the Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

Secretary

Crab Orchard-MacArthur PSD

(SEAL)

Secretary-Treasurer

{Proper Name of Local Government)

By: ﬂf’u/ ﬁp 4?%7\

Its: __Chairman

Date: December 2, 1989

WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION

By: Wi %’”"u% (s k% QNQ/TZ/

Its: ”Gh‘;ef

Date: / ;2/ Q/ (}(’:7

i
A

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By%&%\&&@&

Its: Director

Date: November 30, 1999
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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:

ITEM CURRENT

MONTH

Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

SRF Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available
for capital
construction

BUDGET
YEARTO  YEARTO
DATE  DATE

Witnesseth my signature this __ day of y

[Name of Local Government]

Authorized Officer
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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 QF CERTIFICATE OF CONSUTTING ENGINEER

(Issuer)
(Name of Bonds)

I , Registered Professional Engineer, West Virginia License
No. , of ,  Consulting  Engineers,

R _, hereby certify as follows:
1. My firm 1is engineer for the acquisition and construction of
to the system (herein called the
"Project") of (the "Tssuer") to be constructed primarily in

_County, West Virginia, which construction and acquisition are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the meaning set forth in the
passed by the of the Issuer on
effective , , and the Loan Agreement by and among the Issuer, the West
Virginia Water Development Authonty (the "Authority"), and the West V;rgmla Division
of Environmental Protection ("DEP") dated ,

2. The Bonds are being issued for the  purposes  of

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 thé ~~

Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by DEP and any change orders
approved by the Issuer, 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; (ii1) 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
Schedule A attached hereto as Exhibit A, and my firm' has ascertained that all successful

'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 s
Esq.] and delete “my firm has ascertained that”. .
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bidder(s) 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 bidder(s) 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 form(s) provided to the bidders contain all critical operational
components of the Project; (vi) the successful bid(s) include prices for every item on such
bid form(s); (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 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

[T,

By

West Virginia License No. __

[SEAL]

’If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert
the followmg “In reliance upon the certificate of of even date
herewith,” at the beginning of (ix). :
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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.  AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) - The
Local Government that receives $300,000 or more in a fiscal year must obtain audits in
accordance with the Single Audit Act and the applicable OMB Circular or any successor
thereto. Financial statement audits are required once all funds have been received by the
Local Government.
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EXHIBITF

[Monthly Payment Form]

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

Re: [Name of bond issue]
Dear Ladies and Gentlemen:

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

[Y—

Sinking Fund:
Interest S
Principal $_ .
Total: S
Reserve Fund: S .

Witness my signature this -~ day of

[Name of Local Government]

By:

- Authorized Officer

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

[To Be Dated as of Date of Loan Closing]

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

West Virginia Division of Environmental Protection
617 Broad Street
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 (1) 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 "Authonty") and the West Virginia Division of
Environmental Protection (the “DEP”), and (i1) 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
in the principal amount of § , issued 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 Bonds.

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

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
adopted or enacted by the L.ocal Governmenton _________ (the "Local Act"), pursuant to and

under which Local Statute and Local Act the Local Bonds are authorized and issued, and the
Loan Agreement that has been undertaken. The Local Bonds are subject to redemption prior
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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 vahd and binding special obligation of the Local Government
enforceable in accordance with the terms thereof.

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

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

' , with full power and authority to construct and acquire the
Project and to operate and mamtam the System referred to in the Loan Agreement and to
issue and sell the Local Bonds, ail 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
accordnace 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 Agreement.

3. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid and legally enforceable and binding
special obligations of the Loocal Government, payable from the net or gross revenues of the
System referred to 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 thé —

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 mterest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors' rights
or in the exercise of judicial discretion in appropriate cases.
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. . . . . . . 13

Very truly yours,
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SCHEDULEX

DESCRIPTION QF BONDS
Principal Amount of Bonds $478,630
Purchase Price of Bonds $478,620

Interest on the Bonds shall be zero percent from the date of delivery to and including May
31,2001, Prncipal and inferest on the Bonds is payable quarterly, commencing September 1, 2001,
at a rate of 2% per annum. Quarterly payments will be made on each December 1, March 1, June 1
and September 1 as set forth on Schedule Y attached hereto and incorporated herein by reference.
As of the date of this Loan Agreement, it is the Authority's and DEP's understanding that the Local
Government has [other obligations outstanding which have a lien as to the source of and security for
payment equal to or superior to the lien being granted by the Bonds] or {provide list of outstanding
debt]. (See attached schedule)

The Local Government shall submit its payments monthly to the West Virginia Municipal
Bond Commission with instructions that the West Virginia Municipal Bond Commission will make
quarterly payments to the West Virginia Water Development Authority at such address as is given
to the Bond Commission in writing by the Authority. If the Reserve Account is not fully funded at
closing, the Local Gavernment 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 Bond -
Commission. The Local Government shall instruct the Bond 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 Bonds will be fully registered in the name of the West Virginia Water Development
Authority as to principal and interest and such Bonds shall grant the Authority a first lien on the net
or gross revenues of the Local Government's system as provided in the l.ocal Act.

The Local Government may prepay the 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 Bonds which request must be filed at least 60 days prior to the
intended date of issuance.

*Water Development Authority - Sewerage System Revenue Bonds, 1986 Series B, issued  May 29, 1986,
in the original principal amount of $161,688.

Crab Orchard-MacArthur PSD - Sewerage Systern Refunding Revenue Bonds, 1996 Series A, issued August
28, 1996, in the original principal amount of $4,925,000. "

Water Development Authority - Sewerage System Revenue Bonds, 1997 Series A, issued June 5, 1997, in
the original principal amount of $250,000 (West Virginia SRF Program).
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SCHEDULE Y

Crab Orchard-MacArthur Public Service District (West Virginia)

Design Loan Agreement of §478 630
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 16, 1999

DEBT SERVICE SCHEDULE

0172000 - - -

6/011/2000 - . . .
$/01/2000 - . - .
12/01/2000 - - - .
3/01/2001 - - . .
6/01/2001 . . . .
9/01/2001 4,881.00 2.000% 2,393.15 727445
. 12/01/2001 4,905 00 2.000% 2,368.75 7.273.75
3/01/2002 4930.00 2.000% 2.344.22 7274727
£101/2002 4,954.00 2.000% 231957 7.273.57
8/01/2002 4,979.00 2.000% 2,294.80 7.273.80
12/01/2002 5,004.00 2.000% 2,266.91 7,273.81
3/01/2003 5,029.00 2.000% 224488 - 7,273.89
6/01/2003 5.054.00 2.000% 2219.74 727374
9/01/2003 5,079.00 2.000% 2,184.47 7.273.47
12/01/2003 5,105.00 2.000% 2,169.08 7,274.08
3/01/2004 5,130.00 2.000% 2,143 55 7,273.55
6/01/2004 5,156.00 2.000% 2,417.90 7,273.90
9/01/2004 5,182.00 2.000% 2.092.12 727412
12/01/2004 5,208.00 2.000% 2,066.21 7,274.21
3/01/2005 §,234.00 2.000% 2,040.17 727417
6/01/2005 5,260.00 2.000% 2,014.00 7,974.00
9/01/2005 5,286.00 2.000% 1,887.70 727370
12/01/2005 5.312.00 2,000% 1,961.27 7.273.27
30172006 5,338.00 2.000% 1,834.71 7,273.74
6/01/2008 5,356.00 2.000% 1,508.02 727402
9/01/2006 5,353.00 2,000% 1,881.19 7.274.19
12/0112006 5,419.00 2.000% 1,854.22 7,273.22
301/2067 5,447 00 2.000% _ 182713 727443
6/01/2007 5,474.00 2.000% 1,759.89 7,273.89
/012007 £,501.00 2.000% 1,772.52 7,273.52 "
120172007 §,529.00 2.000% 174502 7.274.02
3/0172008 5,556.00 2.000% 1,717.37 7,273.37
6/01/2008 5584.00 2.000% 1.689.59 7,273.59
$/01/2008 5612.00 2.000% 168167 7.273.87
12/01/2008 5,640.00 2.000% 1,633.61 7,273.61
3/01/2009 5,668.00 2.000% 1,605.41 7.273.41
6/01/2008 5,657.00 2.000% 157707 7.274.07
9/01/2008 5.725.00 2.000% 1,548.59 7.273.59
12/61/2009 5,754.00 2.000% 1,519.96 7.273.96
3/01/2010 5,783.00 2.000% 1,491.19 727449
&/01/2010 5,811.00 2.000% 1,462.28 7,273.28
9/01/2010 5,841.00 2.000% 1,433.22 727422
12/01/2010 5 870.00 2.000% 1,404.02 7.274.02
012011 5,899.00 2.000% 1,374.67 7,273.67




Crab Orchard-MacArthur Public Service District (West Virginia)
Design Loan Agreement of $478,630
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 16, 1999
DEBT SERVICE SCHEDULE
B/01/2011 5,$29.00 2.000% 1,345.17 7,274.47
9/01/2011 5,958.00 2.000% 1,315.53 7,273.53
1200172011 5,988.00 2.000% 1,285.74 7,273.74
3/01/2012 6,018.00 2.000% 1.255.80 727380
8/01/2012 5,048.00 2.000% 1,225.71 7,273.74
9/01/2012 6,078.00 2.000% 1,195.47 7,273.47
12/01/2012 £,109.00 2.000% 1,165.08 7,274.08
. 310172013 £,133.00 2.000% 1,13453 7,273.53
6/01/2013 6.170.00 2.000% 1,103.84 7,273.84
9/01/2013 6,201.00 2.000% 1,072.99 7,273.99
12/01/2013 6,232.00 2.000% 1,041.98 7,273.98
3/01/2014 6,263.00 2.000% 1,010.82 7,273.82
60172014 £,294.00 2.000% 979.51 7,273.51
__9i01/2014 §,326.00 2.000% 948,04 727404
1200172014 6,357.00 2.000% 916.41 7,273.41
3/01/2015 6,389.00 2.000% 88462 - 7.273.62
6/01/2015 6,421.00 2.000% 852.68 7,273.68
9/01/2015 6,453.00 . 2.000% 820.57 7,273.57
12/01/2015 6.485.00 2.000% 788.31 7.273.34
30172016 6518.00 2.000% 755.88 7,273.88
6/01/2016 655000 2.000% 72329 7,273.29
/01/2016 £,583.00 2.000% " 650,54 7,273.54
12/01/2016 6,616.00 2.000% 657.63 7,273.63
3/01/2017 6.643.00 2.000% 624,55 7,27355
8/01/2017 6,682.00 2.000% 591.30 7,273.30
8/01/2017 6.716.00 2.000% 557.89 7,273.89
12/01/2017 6,743.00 2.000% 524.31 7,273.31
3/01/2018 6,783.00 2.000% 480,57 7.273.57
6/01/2018 681700 2.000% 456.65 7273685
9/01/2018 6,851.00 2.000% 422,57 7,273.57
12/01/2018 6,885.00 2.000% 388.34 7,273.31 "
3/01/2019 6,920.00 2.000% 353.89 7,273.89
6/01/2018 £,954,00 2.000% 319.29 7.273.20
9/01/2019 £.989,00 2.000% 284,52 727352
1200172018 7,024.00 2.000% 24957 7,273.57
3/01/2020 7,053.00 2.000% 214,45 7,273.45
6/01/2020 - 7,085.00 2.000% 179.16 7.274.18
9/01/2020 7,430.00 2.000% 4 143.58 7,273.68
12/01/2020 7,166.00 2.000% 108.03 727403
30172021 7,202.00 2.000% 72.20 7,274.20
8/01/2021 7.238.00 2.000% 36.19 7,274.19
Total 478,630.00 . 103,270.12 §81,900.12 *

*Plus 3645.44 one-percent administrative fee paid quarterly. Total fee
paid gver the life of the loan is $51,635.20.
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On the 16th day of December, 1999, the undersigned authorized
representative of the West Virginia Water Development Authority (the "Authority"), for and
on behalf of the Authority, and the undersigned Chairman of Crab Orchard-MacArthur
Public Service District (the "Issuer™), for and on behalf of the Issuer, hereby certify as
follows:

1. On the 16th day of December, 1999, the Authority received the Crab
Orchard-MacaArthur Public Service District Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), issued in the principal amount of $478,630, as
a single, fully registered Bond, numbered R-1 and dated December 16, 1999 (the "Bonds™).

2. At the time of such receipt of the Bonds upon original issnance, the
Bonds had been executed by the Chairman and the Secretary of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $57,630, 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 by the Authority and the West Virginia Division of Environmental Protection as
design of the Project progresses.
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12/06/99
194740/98001
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Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

7

Authorized Representative

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

Chairman




CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United National Bank,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:

There are delivered to you herewith on this 16th day of December, 1999:

e8] Bond No. R-I, constituting the entire
original issue of the Crab Orchard-MacArthur Public
Service District Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), in the principal
amount of $478,630, dated December 16, 1999 (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 and a
Supplemental Resotution, both duly adopted by the Issuer on
December 14, 1999 (collectively, the "Bond Legislation™);

(2) A copy of the Bond Legislation authorizing
the above-described Bond issue, duly certified by the
Secretary of the Issuer;

(3) Executed counterparts of the loan agreement
dated November 30, 1999, by and among the West Virginia
Division of Environmental Protection (the "DEP"), the
West Virginia Water Development Authority (the
"Authority™) and the Issuer (collectively, the “Loan
Agreement"); and

4 An executed opinion of nationally
recognized bond counsel regarding the validity of the Loan
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 account of the Issuer of the sum of $57,630, 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 form of Certificate of Authentication and Registration

thereon.
Dated as of the day and year first written above.
CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT
Ll = NP

Chairman

12/06/99

194740/98001
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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 teceived, 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 quarterty
installments on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2001, as set forth on the "Schedule of Annual Debt Service" attached as
EXHIBIT B hereto and incorporated 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, commencing September 1,
2001 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 instaliments, 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
so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions

. prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated November 30, 1999.
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This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
“Project”); and (ii) to pay certain costs of issuance hereof and related costs, The existing
public sewerage facilities of the Issuer, the 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 35, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §1,774,300 (THE "SERIES 1997 B 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 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."

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
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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 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 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
10 110% (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, by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the

CH354943.§
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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 WHEREQF, 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, 1599,

[SEAL]
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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 registered owner set forth
above, as of the date set forth below.

Date: Decernber_ 16, 1999,

UNITED NATIONAL BA  Registrar

CH3534943.1 : 5



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE ___AMOUNT DATE

(1) $57.630 12/16/99 _(19) §
2 8 (20)_$
() 8 Qn_$
4 __$ 22) %
(5§ 23 8
6 _$ 24 3
(h__$ (25) 8
@& __$ (26) 8§
9 __$ n 8
a0 8 (28) $
(An_ s (29) 8
a2 3 (30 $
(13)_$ (31 _$
(14)_$ (32)_$
s s 3.8
(16) _$ (34 _$
an_s (35 %
(18) $ (36) %

TOTAL $
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EXHIBIT B

Crab Orchard-MacArthur Public Service District (West Virginia)
Design Loan Agreement of $478,630
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 16, 1999
DEBT SERVICE SCHEDULE
30472000 .- - . .
6/01/2000 . - . .
/0112000 . . . .
12/01/2000 - - - .
310172001 - . - -
6/01/2001 . . . -
9/01/2004 4,831.00 2.000% 2393.15 727415
. 12/01/2001 4,505.00 2.000% 2,368.75 7.273.75
3/01/2002 4.530.00 2.000% 234422 727422
60172002 4,954.00 2.000% 2,319.57 727357
§/01/2002 4,979.00 2.000% 2,294 80 7,273.80
12/01/2002 5,004.00 2.000% 2,265.91 7273491
30172003 5.029.00 2.000% 224488 7.273.89
£/01/2003 5 054.00 2.000% 2.219.74 7.273.74
8/01/2003 5.075.00 2.000% 2,194.47 7,273.47
12/01/2003 5,405.00 2.000% 2,169.08 7.274.08
V0172004 5,130.00 2.000% 2,143 58 7.273.55
6/01/2004 5,156.00 2.000% 2,117.50 7.273.90
8/01/2004 518200 2.000% 2.092.12 7.274.12
12/6172004 5,208.00 2.000% 2,066.21 7.274.21
3/01/2005 5,234.00 2.000% 2,040.17 727417
6/01/2005 5,260.00 2.000% 2,014.00 7.274.00
8/01/2005 5,286.00 2.000% 1,687.70 7,273.70
12/01/2005 511200 2 000% 1.981.27 7.273.27
30172006 §,333.00 2.000% 1,934.71 7.273.71
6/01/2006 5,385.00 2.000% 1,808.02 7,274.02
8/01/2006 5,383.00 2.000% 1,881.19 7,274.18
12601/2006 5413.00 2.000% 1,854.22 721322
30172007 5 44700 2000% 1.827.13 7.274.13
6/01/2007 5.474.00 2.000% 1,799.89 7,273.89 _
8/01/2007 550100 2.000% -4,772.52 727352 E
1200172007 552300 2.000% 1,745.02 7.274.02
301/2008 5 556.00 2.000% 1,717.37 727337
6/01/2008 5.584.00 2.000% 1.689.50 7.273.58
$/01/2008 5612.00 2.000% 1,661.67 7.273.67
12/01/2008 5,640.00 2.000% 1,633.61 7.273.61
0172009 586800 2.000% 1,605.41 7,273.41
£/01/2009 5657.00 2.000% 1,577.07 7.274.07
/0172009 5.725.00 2.000% 1.548 55 7,273.59
12/01/2009 575400 2.000% 1,519.96 7.273.56
0172010 5,783.00 2.000% 1,481.19 7.274.18
8/01/2010 5.311.00 | 2.000% 1,452.28 7,273.28
/012010 5,841.00 2.000% 143322 7.274.22
12/01/2010 5.870.00 2.000% 1,404.02 7.274.02
3/01/2011 5 895.00 2.000% 1,37467 7.273.67




Crab Orchard-MacArthur Public Service District (West Virginia)
Design Loan Agreement of $478,630
20 Years, 29 Interest Rate, 1% Administrative Fee
Closing Date: December 16, 1999
DEBT SERVICE SCHEDULE
&/01/2011 592900 2.000% 1,345.17 1.274.17
/0112041 5,958.00 2.000% 1,315.53 7,27353
12/01/2011 5,988.00 2.000% . 1,28574 7.273.74
301/2012 6.018.00 2.000% 1.255.80 7.273.80
8/01/2042 £,048.00 2.000% 1,225.71 727371
9/01/2012 6,078.00 2.000% 1,195.47 7.273.47
1210172012 6,108.00 2000% 1,165.08 7,274.08
. 3/01/2013 6,138.00 2000% 113453 . 7.27353
£/01/2013 6.170.00 2.000% 1.103.84 7.273.84
90172013 6,201.00 2.000% 1,072.98 7,273.59
12/01/2013 6,232.00 . 2.000% 1,041.98 7,273.58
3012014 6,263.00 2.000% 1,010.82 7.273.82
8/01/2014 6,294.00 2.000% 979.51 7,273.5¢
9/0/2014 §.326.00 2.000% 948,04 7.274.04
1200172014 6,357.00 2.000% 916.41 7.273.41
3012015 £,389.00 2.000% 884.62 7,273.62
8/01/2045 6,421.00 2.000% 852.88 7.273.68
9/01/2015 6,453.00 2.000% 820.57 727357
12/01/2015 6.485.00 2.000% 7883 7.273.31
3/01/2018 £,518.00 2.000% 755.88 7,273.88
6/01/2016 6,550.00 2.000% 723.29 7,273.29
9/01/2016 6,583.00 2.000% £30.54 7,273.54
12/01/2016 6,616.00 2.000% 657.63 727363
3/01/2017 6.643.00 2.000% £24.55 727355
8/01/2017 £,682.00 2.000% 591.30 7.273.30
810112017 §,716.00 2.000% 557.89 7,273.89
12/01/2017 §,743.00 2.000% 524.31 7.273.31
3/01/2018 §,783.00 2000% 49057 727357
8/01/2018 £.817.00 2.000% 456.65 727385 ;
9/01/2018 6,851.00 2.000% FeXord 727357
12/01/2018 6,885.00 2.000% 388.31 7.273.31 .
3/01/2019 6,520.00 2.000% 353.89 727389
6/01/2019 £,954.00 2.000% 31929 7,273.2%
Y0IRMS £.989.00 2.000% 284.52 731352
1200172019 7,024.00 2.000% 24857 721357
30112020 7,058.00 2.000% 214.45 7,273.45
6/01/2020 7,085.00 2.000% 179.16 7,274.16
90172020 7,130.00 2.000% 14368 7,273.68
12/01/2020 7,1668.00 2.000% 10803 7.274.03
3/01/2021 7,202.00 2.000% 72.20 7,274.20
8/01/202t 7,238.00 2.000% 36.19 7,274.18
Total 478,630.00 - 103,270.12 581,800.12 *

*Pius $645.44 one-percent administrative fee paid quartaﬂy Total fee
paid cver the life of the loan is $51,635.20.
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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 fo 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:

CH334943.t



BANK ONE CENTER, SIXTH FLOOR
P. 2 BOX 2190
‘CrargsBURG, W. VA 26002-2180
1304} E24-BODD
FACSIMILE (304} G24-8183

IO0G HAMPTON CENTER
PO BOX BB
MorGanwTow, W. VA 265071018
{304} 528-B000
FACSIMILE (302) SBR-BIIE

128 BAST BURKE STRELY
F. Q. BOX 2629
MARTINSBURG, W. VA, 254022020
(204 2838921
FACSIMILE {3D4) 282-354)

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CEINTER
SEVENTH FLOOR
F.O. BOX ISB8
CHARLESTON, W. VA, 25326-1588
{304 353-8000
FACSIMILE {(304) 353-8180

December 16, 1999

RILEY BUILDING, FOURTH FLOCH
F4TH AND CHAPLING STREETS
F. 0. BOX IBG
WHEELING, W. VA, 260030020
(304) 233.0000
FACSIMILE {304) 233-0014

THE RIVERS OFFICE PARK
20O STAR AVENUE, SUITE 220
PO BOX 628
PARYERSBURG, W. VA, 261020628
{304} 422.6463
FACSIMILE (2304} 422462

ALAN B. MOLLOHARN INNOVATION CENTER
1000 TECHNGLOGY DFVE
P. 0. 80X £210
FarmmonTt, W, VA 265548824

{304} 268-8000
FACSIMILE (304} 368-8413

WRITER'S DIRECT DIAL NUMBER

Crab Qrchard-MacArthur Public Service District
Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

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

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Division 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 $478,630
Sewerage System Design Revenue Bonds, Series 1999 (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 loan agreement, dated November 30, 1999, including all schedules and exhibits
attached thereto (the "Loan Agreement”), by and among the Issuer, the West Virginia Division of
Environmental Protection (the "DEP") and the West Virginia Water Development Authority (the
"Authority") and the Bonds, which are to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as to principal
and interest to the Authority, bearing interest at the rate of 2% per annum and with interest and principal
payable quarterly on March 1, June 1, September ! and December 1 of each year, commencing September
1, 2001, and ending June 1, 2021, all as set forth in the "Schedule Y," attached to the Loan Agreement
and incorporated in and made a part of the Bonds.
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Crab Orchard-MacArthur Public Service
District, et al.

Page 2

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 cosis of design of
certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on December 14, 1999, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on December 14, 1999 (collectively, the
"Bond Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued and the Loan Agreement has been entered into. The 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 Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth
in the Bond Legislation and the Loan Agreement when used herein.

In connection with the issuance of the Bonds, the Issuer has execuied a
Certificate as to Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage™),
which, among other things, sets forth restrictions on the investment and expenditure of the
Bond proceeds and earnings thereon, to ensure that the arbitrage requirements of the Internal
Revenue Code of 1986, as amended, and regulations thereunder (collectively, the "Code™),
necessary to establish and maintain the excludability of interest on the Bonds from gross
income for federal income tax purposes, are and will continue to be met.

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

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

2. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer, 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 so as to affect adversely the rights of the Authority and the
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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 effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Bond Legislation contains
provisions and covenants substantiaily in the form of those set forth in Section 4.1 of the
Loan 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 and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the 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 Programy), and Sewerage System
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) (collectively, 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 parity requirements, except to
the extent that noncompliance with any such other parity requirements is not of a material
nature.

5. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is
excludable from gross income of the owners thereof for federal income tax purposes pursuant
to the Code and (b) is not an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations under the Code. It should be noted,
however, that interest on the Bonds is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum tax that may be imposed
with respect to corporations. The opinions set forth above are subject to the condition that
the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
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interest on the Bonds set forth in the Bond Legislation and the Certificate as to Arbitrage, and
other certificates delivered in connection with the issuance of the Bonds. Failure to comply
with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date
of issuance of the Bonds. We express no opinion regarding other federal tax consequences
arising with respect to the Bonds.

G. 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 is
exempt from personal and corporate income taxes imposed directly thereon by the State of
West Virginia.

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

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

Very truly yours,

STEPTOR

& JOHNSON

12/05/99
194740/98001
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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 11 FACSIMILE NO. 304-255-6914 OF COUNSEL
JAMES €. HIGGINS E-MAIL: tsirj@inetone.net MARK M. NEIL

December 16, 1999

Crab Orchard-MacArthur Public Service District
Sewerage System Design Revenue Bonds, Series 1999

{West Virginia SRF Program)

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

West Virginia Water Development Authority
Charleston, West Virginia

West Virgima Division of Environmental
Protection
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

Ladies and Gentlemen;

We are counsel to Crab Grchard-MacArthur Public Service District, a public service district in
Raleigh County, West Virginia (the "Issuer"). As such counsel, we have examined a copy of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated November 30, 1999,
including all schedules and exhibits attached thereto (the "Loan Agreement"), by and among the West
Virginia Division of Environmental Protection (the "DEP"), the West Virginia Water Development
Authority (the "Authority") and the Issuer, the Bond Resolution duly adopted by the Issuer on
December 14, 1999, the Supplemental Resolution duly adopted by the Issuer on December 14, 1999
(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 Loan Agreement when used herein.




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

We are of the opinion that:

1. The Issuer is duly created, organized and validly existing as a public service district and
as a public corporation and political subdivision of the State of West Virginia.

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

4. The Bond Legislation has been duly adopted by the Issuer and 1s in full force and effect.

5. The execution and delivery of the Bonds and the Loan Agreement and the consummation
of the transactions contemplated by the Bonds, the Loan Agreement and the 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 agreement, document or 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, rule, order or decree to which the Issuer 15 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 i1ssuance of the
Bonds, the design of the Project, the operation of the System and the imposition of rates and charges,
including, without limitation, all requisite orders, consents, certificates and approvals from The County
Commission of Raleigh County, the West Virginia Infrastructure and Jobs Development Council and the
Public Service Commission of West Virginia, and the Issuer has taken any other action required for the
imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on June 8, 1999, in Case No. 99-0101-PSD-42A, among other
things, approving rates and charges for the services of the System and the Final Order of the Public
Service Commission of West Virginia entered on March 5, 1999, in Case No. 98-1478-PSD-PC, among
other things, approving the financing for the design of the Project. The time for appeal of such Final
Orders has expired prior to the date hereof without any appeal.

7. 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 Loan Agreement,
the Bonds and the Bond Legislation, the design, the acquisition and construction of the Project, the
operation of the System or the validity of the Bonds or the collection or pledge of the Net Revenues
therefor.
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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 applicabie), 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.

Sincerely,

SOCIATES, P.L.L.C,



CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
{(West Virginia SRF Program)

GENERAIL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND QFFICIAL NAME
MEETINGS, ETC.

INSURANCE

LOAN AGREEMENT

10. PUBLIC SERVICE COMMISSION ORDER

11. SIGNATURES AND DELIVERY

12. BOND PROCEEDS; OTHER FUNDING

13. PUBLICATION

14. SPECIMEN BONDS

15. CONFLICT OF INTEREST

16. CLEAN WATER ACT

17. YEAR 2000 COMPLIANCE

Woe N o B W

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Crab Orchard-MacArthur Public Service District in Raleigh County,
‘West Virginia (the “Issuer™), and the undersigned COUNSEL to the Issuer only to the best
of their knowledge and belief and subject to the Opinion of Counsel to Issuer of Rist, Higgins
& Associates, P.L,L.C. dated 12/16/99, hereby certify in connection with the $478,630 Crab
Orchard-MacArthur Public Service District Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), dated the date hereof (the "Bonds" or the
"Series 1999 Bonds"), as follows:

-1 TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning as set forth in the Bond Resolution
of the Issuer duly adopted December 14, 1999, and a Supplemental Resolution of the Issuer
duly adopted December 14, 1999 (collectively, the "Bond Legislation"), when used herein.

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 design of the Project, the operation of the System, the receipt of
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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 design of the Project, the operation of the
System, or the collection of the Net Revenues or pledge thereof.

3. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the design 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. The Issuer has procured the services
of the Consulting Engineers in accordance with Chapter 5G, Article I of the West Virginia
Code of 1931, as amended.

4. NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into among the Issuer, the Authority
and the DEP. The Issuer will provide the financial, institutional, legal and managerial
capabilities necessary to design the Project.

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 original aggregate principal amount of $4,925,000 (the "Series 1996 A Bonds"), the
Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Programy), 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. The Issuer has obtained a certificate of an
Independent Certified Public Accountant stating that the parity test of the First Lien Bonds
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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. 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.

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, altered, supplemented or changed in any way unless modification
appears from later documents also listed below.

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

County Commission Orders on Creation of District

County Commission Orders Appointing Current Boardmembers
Qaths of Office of Current Boardmembers

Rules of Procedure

Affidavit of Publication on Borrowing

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
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Series 1997 A Bond Resolution and Supplemental Resolution
Series 1997 B Bond Resolution and Supplemental Resolution
Consent of Series 1986 B, Seriesi997 A and Series 1997 B Bondholder

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 Office
Arlie Porter January 1, 1997 December 31, 2002
Thomas Ayres January 1, 1999 December 31, 2006
Zeno Sparks January 1, 1995 December 31, 2000

. 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 1999 are as follows:

Chairman - Arlie Porter
Secretary/Treasurer - Zeno Sparks

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

7. 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, the design and financing of the Project and the operation of 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
Official West Virginia Code of 1931, as amended, and a quorum of duly appointed, qualified
and acting members of the Governing Body was present and acting at all times during all such
meetings. All notices required to be posted and/or published were so posted and/or
published.

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

10. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on June 8, 1999,
in Case No. 99-0101-PSD-42A, among other things, approving the rates and charges for the
services of the System and the Final Order of the Public Service Commission of West
Virginia entered on March 5, 1999, in Case No. 98-1478-PSD-PC, among other things,
approving the financing for the design of the Project, and has adopted a resolution prescribing
such rates and charges. The time for appeal of such Final Order has expired prior to the date
hereof without any appeal.

11.  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 Loan Agreement. Said official seal is also unpressed above
the signatures appearing on this certificate.

12.  BONDPROCEEDS; OTHER FUNDING: Onthe date hereof, the Issuer
received $57,630 from the DEP and the Authority, being a portion of the principal amount
of the Bonds and more than a de minimis amount of the proceeds 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.

'The Issuer has set aside funds in the amount of $100,000 to pay a portion of the
cost of design of the Project.

13. PUBLICATION: The Issuer has published any required notice with
respect to, among other things, the design of the Project and the anticipated user rates and
charges of the System.
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14. SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

15.  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.

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

17.  YEAR 2000 COMPLIANCE The Issuer represents that it has
undertaken or will undertake an investigation to determine whether the operations of the
System, including but not limited to any billing, collection and inventory computer programs
of the System and any electronic or mechanical components of the System are Year 2000
Compliant. The Issuer further represents that if it determines as a result of this investigation
that any Mission-Critical Component of the System is not Year 2000 Compliant, the Issuer
(i) will take timely and affirmative action to repair or replace any such component, and (ii)
will perform adequate testing to ensure the sound operation and Year 2000 Compliant status
of the repaired or replaced component. For purposes of this paragraph, "Year 2000
Compliant” means, with respect to the information technology the Issuer uses or will use in
the operation of the System (including any date-sensitive microprocessors embedded in
electronic or mechanical components of the System), the information technology is designed
to be used prior to, during and after calendar Year 2000 A.D., and the information
technology used during each such time period will accurately receive, provide and process
date-time data (including, but not limited to, calculating, comparing and sequencing) from,
into and between the twentieth and twenty-first centuries, including the years 1999 and 2000,
and leap-year calculations, and will not malfunction, cease to function, or provide invalid or
incorrect results as a result of date-time data. For purposes of this paragraph,
"Mission-Critical Component” means any component of the System that would be critical to
(a) the System’s continued operation after January 1, 2000; (b) the Issuer’s ability to continue
to bill its customers and collect amounts billed from those customers after January 1, 2000;
or (c) the Issuer’s ability to make all principal and interest payments for the Bonds as and
when they become due.
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WITNESS our signatures and the official seal of CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT on this 16th day of December, 1999,

[CORPORATE SEAL]

SIGNATURE

12/13/59
194740/98001
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Chairman

Secretary

Counsel to Issuer
(To the best of their knowledge
and belief only)



CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
{(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 design of certain additions, betterments and
improvements (the "Project”) to the existing public sewerage facilities (the "System") of Crab
Orchard-MacArthur Public Service District (the "Issuer") in Raleigh County, West Virginia,
which design is being financed in part by the proceeds of the above-captioned bonds (the
"Bonds") of the Tssuer. All capitalized terms used herein and not defined herein shall have
the same meaning set forth in the Bond Resolution and the Supplemental Resolution, both
adopted by the Issuer on December 14, 1999, and the Loan Agreement, dated November 30,
1999, by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection (the "DEP"),

2. TheBonds are being issued for the purposes of (1) paying a portion of the
costs of design of the Project, and (ii) paying costs of issuance and related costs.

3. To the best of my knowledge and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the design
of the Project, the Project will be designed by Dunn Engineers, inc., Consulting Engineers,
as described in the application submitted to the DEP and the Authority, requesting the
Authority to purchase the Bonds (the "Application"); (ii) the Project will be adequate for its
intended purpose and when constructed, will have an estimated useful life of at least 25 years;
(iii) prior to construction, my firm will assist the Issuer in obtaining all applicable 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; (iv) 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 are
sufficient to comply with the provisions of the Loan Agreement; (v) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneousty deposited and
irrevocably pledged thereto, are sufficient to pay the costs of design of the Project as set forth
in the Application; and (vi) attached hereto as Exhibit A is the final amended "Schedule A -
Estimated Total Cost of Project, Sources of Funds and Cost of Financing" for the design of
the Project.
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WITNESS my signatore and seal on this 16th day of December, 1999,

[SEAL] DUNN ENGINEERS, INC.
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SCHEDULE A

NAME OF GOVERNMENTAL AGENCY: Crab Orchard-MacArthur P.S.D. {(design loan)

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

%&%wwe

~

©

10.

11.

12.

13.

14.

15.

16.

17,
18.

19.

20.

*

*d

ﬁam:..« 8. %;{&rﬁ

A. Cost of Project

Construction

Technical Services (Incl. Fac. Plan) 568.630

Legal and Fiscal

Administrative

Site and Other Lands

A A A A &P

Fac. Plan or Design or Other Loan
Repayment (Specify Type:

Interim Financing Costs

€A €/ &

Contingency

Total of Lines 1 Through 8

B. Sources of Funds

Federal Grants:'

{Specify Sources)

State Grants:'

(Specify Sources)

Other Grants:'

(Specify Sources)

Any Other Source:? P.S.D. Funds 100.000

€A R & R £H £H R B

(Specify)

Total of Lines 10 Through 13
Net Proceeds Required from Bond Issue (Line 9 less Line 14)

C. Cosi of Financing

Capitalized Interest

(Construction period plus six months)
Funded Reserve Account:®

$

$ .
Other Costs:* (Bond Counsel) $_10.000
Totat Cost of Financing (lines 16 through‘ig)

Size of Bond Issue (Line 15 plus Line 19)

not allowable for State Revolving Fund Assistance
WODA loans not allowable

SIGNATYRE OF APPLICANT

DATE

$.568,630

$_100,000
$.468.630

$__10.000

$_478,630

/R~ - G DATE

sréNATUVf COW%NG ENGINEER
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TrHomas E. ST
CERTIFIED PUBLIC ACCOUNTANT

111 Main STREET
Beckiey, West VirGina 25801-4610

304/253-8366

December 16, 1999

Crab Orchard-MacArthur Public Service District
Sewerage System Design Revenue Bonds, Series 1999

{West Virginia SRY Program)

West Virginia Water Development Authority =~ West Virginia Division of Environmental
180 Association Drive Protection
Charleston, WV 25311 617 Broad Street

Charleston, WV 25301

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public
Service Commission of West Virginia entered June 8, 1999, in Case No. 99-0101-PSD-
42A, and the current operation and maintenance expenses and customer usage as furnished
to us by Crab Orchard-MacArthur Public Service District {the “Issuer”™), 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 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
Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF Program) (the
“Bonds™), to be issued in the aggregate principal amount of $478,630 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 Issner
adopted December 14, 1999, authorizing the Bonds. It is our further opinion that the Net
Revenues acmally derived from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of 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 and interest on the First Lien Bonds and the
Bonds. The Issuer has met the parity test requirement of the respective Bond Resolutions
authorizing the issuance of the Prior Bonds. There will usually be differences between the
forecasted and acmal results, because events and circumstances frequently do not occur as
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expected, and those differences may be material. We have no responsibility to update this
letter for events and circwmstances occurring after the date of this letter,

Very truly yours,
SMITH & ASSQCIATES

17 idotf 10 v

Michael R. Akers, C.P.A.
Senior Staff Accountant




CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
{West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

The undersigned Chairman of the Public Service Board of Crab Orchard-
MacArthur Public Service District in Raleigh County, West Virginia {the "Issuer"), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of $478,630
Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF Program), of the
Issuer, dated December 16, 1999 (the "Bonds™), hereby certify as follows:

1. This certificate is being executed and delivered pursuant to
Section 148 of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"). Iam one of the officers of the Issuer duly charged with the responsibility of issuing
the Bonds. I am familiar with the facts, circumstances and estimates herein certified and am
duly authorized to execute and deliver this certificate on behaif 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 December 14, 1999 (the "Bond Resolution”),
authorizing the Bonds.

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

3 The Issuer has not been notified by the Internal Revenue Service of
any listing or proposed listing of it as an issuer the certification of which may not be relied
upon by holders of obligations of the Issuer or that there is any disqualification of the Issuer
by the Internal Revenue Service because a certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on December 16, 1999, the date on which the Bonds
are to be physically delivered in exchange for an initial advance of $57,630, being more than
a de minimis amount of the principal amount of the Bonds, and to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are reasonable.

5. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that (i) it shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
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a federal information return with respect to the Bonds) so that the interest, if any, on the
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. The Issuer has,
therefore, covenanted to not intentionally use any portion of the proceeds of the Bonds to
acquire higher yielding investments or to replace funds which were used directly or indirectly

to acquire higher yielding investments, except as otherwise allowed under Sections 103 and
148 of the Code.

6. The Bonds were sold on December 16, 1999, to the West Virginia
Water Development Authority (the "Authority") pursuant to a loan agreement dated
November 30, 1999, by and among the Issuer, the Authority and the West Virginia Division
of Environmental Protection, for an aggregate purchase price of $478,630 (100% of par).
No accrued interest has been or will be paid on the Bonds.

7. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of design
of certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); and (ii) paying certain costs of issuance of the Bonds and related costs.

8. Not later than simultaneously with the delivery of the Bonds, the
Issuer shall enter into agreements which require the Issuer to expend in excess of $100,000
on the design of the Project, constituting a substantial binding commitment, or has already
done so. Design of the Project will commence immediately and will proceed with due
diligence to completion, and, with the exception of proceeds constituting capitalized interest,
if any, and proceeds deposited in the reserve account for the Bonds, if any, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of Costs of the Project on or before December 15, 2000, except as
otherwise required for rebate to the United States under Section 148(f) of the Code. Design
of the Project is expected to be completed by October 1, 2000.

9. The total cost of design of the Project (including all costs of issuance
of the Bonds) is estimated at $578,630. Sources and uses of funds for the Project are as
follows:
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SQURCES

Gross Proceeds of the Bonds $478,630
Issuer's Funds 100,000
Total Sources $378.630
USES
Design of Project $568,630
Capitalized Interest on

the Bonds -0-
Funded Reserve for

the Bonds -(3-
Costs of Issuance 10,000
Total Uses 578,630

The amount of the costs of design of the Project not expected to be paid from the Issuer's
funds stated above is estimated to be at least equal to the gross proceeds of the Bonds.
Except for the proceeds of the Bonds and the Issuer's funds stated above, no other funds of
the Issuer will be available to meet costs of design of the Project, which would constitute
"replacement proceeds” within the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the
Issuer does not reasonably expect that the term of the Bonds is longer than is reasonably
necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity of
the Bonds does not exceed 120% of the average expected economic life of the Project, and
(iii) there are no amounts that have a sufficiently direct nexus to the Bonds or to the
governmental purpose of the Bonds to conclude that the amounts would have been used for
that governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.

10.  Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 1999 Bonds:

(1)  Revenue Fund;

(2)  Renewal and Replacement Fund;
(3) Project Fund;

{4)  Rebate Fund,

(5)  Series 1999 Bonds Sinking Fund; and
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(6)  Within the Series 1999 Bonds Sinking Fund, the
Series 1999 Bonds Reserve Account.

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

(1) Bond proceeds in the amount of $-0- will be
deposited in the Series 1999 Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Bonds during
design of the Project and for a period not to exceed six months
following completion thereof.

(2) Bond proceeds in the amount of $-0- will be
deposited in the Series 1999 Bonds Reserve Account.

(3) The balance of the proceeds of the Bonds as
advanced to the Issuer will be deposited in the Project Fund and
applied solely to payment of costs of design of the Project,
including costs of issuance of the Bonds and related costs, and for
no other purpose.

Amounts in the Project Fund, if invested, will be invested without yield
limitation for a period necessary to complete design of the Project, not to exceed 3 years,
All of such moneys are necessary for such purpose.

Except for "preliminary expenditures” as defined in Treas. Reg. §1.150-2(H)(2),
none of the proceeds of the Bonds will be used to reimburse the Issuer for costs of design of
the Project previously incurred and paid by the Issuer with its own or other funds.

12, Moneys held in the Series 1999 Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Bonds, and will not be available to meet costs
of design of the Project. All investment earnings on moneys in the Series 1999 Bonds
Sinking Fund and the Series 1999 Bonds Reserve Account, if any, will be withdrawn
therefrom, not less than once each year, and, during design of the Project, deposited into the
Project Fund, and following completion of design of the Project, will be deposited in the
Revenue Fund, and such amounts will be applied as set forth in the Bond Resolution.

13, Except for the Series 1999 Bonds Sinking Fund and the Series 1999
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
arnounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Renewal and
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Replacement Fund will be used or needed for payments upon the Bonds, and because such
amounts may be expended for other purposes, there is no reasonable assurance that such
amounts would be available to meet debt service if the Issuer encounters financial difficulties;
thus, such amounts may be invested without yield limitation. Except as provided herein, no
funds which have been or will be used to acquire directly or indirectly securities, obligations,
annuity contracts, investment-type property or any residential rental property for family units
which is not located within the jurisdiction of the Issuer and which is not acquired to
implement a court ordered or approved desegregation plan or other investment property
producing a yield in excess of the yield on the Bonds, have been or will be pledged to
payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any, will be deposited
in the Series 1999 Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 1999 Bonds Reserve Account from time to time by the Issuer
will not exceed the maximum annual principal of and interest, if any, on the Bonds, and will
not exceed 125% of average annual principal of and interest, if any, on the Bonds. Amounts
in the Series 1999 Bonds Reserve Account, not to exceed 10% of the proceeds of the Bonds,
if Invested, will be invested without yield limitation. The establishment of the
Series 1999 Bonds Reserve Account is required by the Authority, is vital to its purchase of
the Bonds, and is reasonably required to assure payments of debt service on the Bonds.

14.  The Issuer expects to enter into a contract on the date hereof, or has
already entered into such a contract, for the design of the Project, and the amount to be
expended pursuant to such contract exceeds the lesser of 2 1/2% of the estimated total Project
cost financed with proceeds from the sale of the Bonds or $100,000.

15.  Work with respect to the design of the Project will proceed with due
diligence to completion. Design is expected to be completed within 12 months of the date
hereof.

16.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17.  With the exception of the amount deposited in the Series 1999 Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1999 Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 12 months from the date of issuance thereof.

18.  The Series 1999 Bonds Sinking Fund (other than the Series 1999 Bonds
Reserve Account therein) is intended primarily to achieve a proper matching of payments of
debt service on the Bonds each year. The Series 1999 Bonds Sinking Fund (other than the
Series 1999 Bonds Reserve Account therein) will be depleted at least once a year except for
a reasonable carryover amount not in excess of the greater of 1/12th of annual debt service
on the Bonds, or 1 year's interest earnings on the Series 1999 Bonds Sinking Fund (other than
the Series 1999 Bonds Reserve Account therein). Except as otherwise allowed, any money
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deposited in the Series 1999 Bonds Sinking Fund for payment of the principal of or interest,
if any, on the Bonds (other than the Series 1999 Bonds Reserve Account therein), will be
spent within a 13-month period beginning on the date of receipt and will be invested without
yield limitation, and any moneys received from the investment of amounts held in the
Series 1999 Bonds Sinking Fund (other than the Series 1999 Bonds Reserve Account therein)
will be spent within a 1-year period beginning on the date of receipt.

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

20.  All property financed with the proceeds of the Bonds, if any, will be held
for federal income tax purposes by (or on behalf of) a qualified governmental unit.

21.  No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person who
is not a governmental unit,

22.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issues, except to the extent any such proceeds are required for rebate
to the United States.

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

24.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from treatmemnt afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bonds" within the meaning
of the Code. The Issuer will take all actions necessary to comply with the Code and the
Treasury Regulations promulgated or to be promulgated thereunder in order to assure that
the interest, if any, on the Bonds is excluded from gross income for federal income tax
purposes.

25. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

26.  The Issuer will rebate to the United States the amount, if any, required
by the Code and to take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and all penalties and other amounts
from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if

CH327442.2




necessary, in order to maintain the exclusion of interest, if any, on the Bonds from gross
income for federal income tax purposes.

27.  The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion of
interest, if any, on the Bonds from the gross income for federal income tax purposes of
interest on the Bonds.

28.  The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code.

29.  The Issuer has either (a) funded the Series 1999 Bonds Reserve Account
at the maximum amount of principal and interest, if any, 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 1999 Bonds Reserve Account which will be funded with equal payments
made on a monthly basis over a 10 year period until such Series 1999 Bonds Reserve
Account holds an amount equal to the maximum amount of principal and interest, if any,
which will mature and become due on the Bonds in the then current or any succeeding year.
Moneys in the Series 1999 Bonds Reserve Account and the Series 1999 Bonds Sinking Fund
will be used solely to pay principal of and interest, if any, on the Bonds and will not be
available to pay costs of design of the Project.

30.  The Issuer shall submit to the Authority within 15 days following the end
of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the bond year which would make the Bonds subject to rebate.

31. The Issuer expects that no part of the Project, the design of which is
being financed by the Bonds, will be sold or otherwise disposed of prior to the last maturity
date of the Bonds.

32.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest,
if any, thereon. In addition, the Issuer has covenanted to comply with all Regulations from
time to time in effect and applicable to the Bonds as may be necessary in order to fully
comply with Section 148(f) of the Code, and has covenanted to take such actions, and refrain
from taking such actions, as may be necessary to fully comply with such Section 148(f) of
the Code and such Regulations, regardless of whether such actions may be contrary to any
of the provisions of the Resolution authorizing issuance of the Bonds.
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33.  The Bonds are a fixed yield issue. No interest or other amount payable
on the Bonds (other than in the event of an unanticipated contingency) is determined by
reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue,

34.  None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on the
date that when used in computing the yield on the Bond produces the lowest yield.

35,  No portion of the proceeds of the Bonds will be used, directly or
indirectly, to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code,

36. 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 commen 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.

37.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

38.  The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and delivery
of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds in principal
amounts greater than otherwise necessary or to be outstanding longer than otherwise
necessary.

39.  On the basis of the foregoing, it is not expected that the proceeds of the
Bonds will be used in 2 manner that would cause the Bonds to be "arbitrage bonds” within
the meaning of Section 148 of the Code.

40.  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.

41. Steptoe & Johnson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering any
opinion regarding the tax-exempt status of interest, if any, on the Bonds.
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42.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

WITNESS my signature on this 16th day of December, 1999,

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

Chairman

12797199
194740/98001
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WV MUNICIPAL BOND COMMISSION
812 Quarrier Street

Suite 300

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: December 16, 1999

ISSUE: Crab Orchard-MacArthur Public Service District

Sewerage Svstem Design Revenue Bonds, Series 1999 (WV SRFE Program)

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

COUNTY: Raleigh

PURPOSE OF ISSUE: New Money: X

Refunding: REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: December 16, 1999 CLOSING DATE: December 16, 1999
ISSUE AMOUNT: _$478.630 RATE: 2%: Administration Fee 1%
1ST DEBT SERVICE DUE: 09/01/2001 18T PRINCIPAL DUE: 09/01/2001
18T DEBT SERVICE AMOUNT: 7.274.15 PAYING AGENT: Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson COUNSEL: Jackson & Kelly

Contact Person: _Vincent A. Collins, Esguire'
Phone: 624-8161

CLOSING BANK: United National Bank
Contact Person: _Tim Openlander
Phone: 256-7288

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: _Barry B. Milam
Position: General Manager

Contact Person:_Samme L. Gee. Esquire
Phone: 340-1318

ESCROW TRUSTEE:
Contact Person:
Phone:

OTHER: WYV Division of Environmental Protection
Contact Person: _Rosalie Brodersen
Function: _Branch Chief

Phone: _252-0604 Phone: 558-0637
DEPOSITS TO MBC AT CLOSE: _____Accrued Interest: $
By: Wire ____ Capitalized Interest: $
Check __ Reserve Account: $
____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire ____ To Escrow Trustee: $
Check ____ To Issuer $
IGT ____ToCons. Invest. Fund  §
____To Other: $

NOTES:

FOR MUNICIPAIL 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 po 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 Comunission
within the 30 days specificed 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. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and subrnitted with this form, it will greatly aid the Commission in the
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt
service as possible.

It is not necessary to complete all items if they are not pertinent to your issue,
Indicate the County of the issuer. With PSDs that 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. I 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.

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



CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(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
December 14, 1999 (collectively, the "Bond Legislation"), authorizing issuance of the
Issuer's Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF Program),
dated December 16, 1999, in the principal amount of $478,630 (the "Bonds") and agrees to
serve as Depository Bank in connection with the Bonds, all as set forth in the Bond
Legisiation.

WITNESS my signature on this 16th day of December, 1999,

UNITED NATIONAL BANK

12/07/99
194740798001
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES OF REGISTRAR

UNITED NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointmnent as Registrar in connection with the Crab Orchard-MacArthur Public Service
District Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF Program),
dated December 16, 1999, in the principal amount of $478,630 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 16th day of December, 1999,

UNITED NATIONAL BANK

A A A

ViceAresident

12/07/99
194740/98001
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage Systern Design Revenue Bonds, Series 1999
{(West Virginia SRF Program)

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
Sewerage System Design Revenue Bond, Series 1999 (West Virginia SRF Program), of the
Issuer, dated December 16, 1999, in the principal amount of $478,630, designated "Sewerage
System Design Revenue Bond, Series 1999 (West Virginia SRF Program),” numbered R-1,
is registered as to principal and interest 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 16th day of December, 1999,

UNITED NATIONAL BANK

Vlée I;?):c/dent

12/05/99
194740/98001
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
{West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16th day of December,
1999, 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 asscciation (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $478,630 Sewerage System Design Revenue Bonds, Series 1999 (West
Virginia SRF Program), in fully registered form (the "Bonds"), pursuant to a Bond
Resolution adopted December 14, 1999, and a Supplemental Resolution adopted December
14, 1999 (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 [ssuer 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:

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
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s0 with the intention of maintaining the exclusion of interest on the Bonds from gross income
for federal income tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the [ssuer 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 [ssuer 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 conflict between the terms of this Registrar's Agreement and the Bond Legislation, the
terms of the Bond Legisiation shall govern.

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

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

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

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

Lol T e N

Chairman

UNITED NATIONAL BANK

e,

Wc/e”%;eﬁfdem

12/07/99
194740798001
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EXHIBIT A

[Included in transcript as Document No. 1]
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CRABR ORCHARD -~ MacARTEUR PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
CRAB ORCEARD ~ MacARTHUR PUBLIC SERVICE DISTRICT
AND THE FINANCING OF TEE COST, NOT OTHERWISE
PROVIDED, THEREOF THEROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $4,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1986 A AND NOT MORE THAN $300,000
IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1986 B, PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE SALE AND
2ROVIDING FOR THE TERMS AND PROVISIONS OF SUCE
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
QRCHARD ~ MacARTHUR PUBLIC SERVICE DISTRICT:

ARTICLE I

-

S'IAIU'J:‘DRY AUTBORITY, FINDINGS AND DEFINITIONS

Section 1.0l.. Authority for this HResolution. This
Resolution (together with any orders or resolutions supplemental
hereto, the "Bond Legislation”) i3 enacted pursuant to the
provisions of Chapter 16, Article 13A of the West Virginia Code of
1931, as amanded -(the "Act"), and other applicabls provisions of
law, :

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

A. Crab Crchard - MacArthur Public Service District (the
"lssuer") is a public service district and public corporation of the
State of West Virginia in Raleigh County of said State.

. B. The 1Issuer has wundertaken the acquisition and
construction of public sewage treatment and collaction facilities:
(the "Project”) which comstitute properties for the collection of




liquid or solid wastes, sewage or industrial wastes (the Project,
and any additions thereto or extensions thereof 1s 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 |,
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 WNovember 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 disgsuance 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 g 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
sufficient to pay all the costs of the operation and maintenance of
- said System, the principal of and dinterest on the Bonds {(as
" hereinafter defined) and all Sinking Fund, Reserve Account and other
payments provided for herein. '

E. It i3 deemed necessary for the Issuer to imsue its o

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
Series 1986 B Bonds in the aggregate principal amount of not more
than $300,000 (collectively, the "Bonds™), tc pay, -at the msturity
thereof, a& portion of the Notes representing the "loczl share" of
the Issuer of the Costs, additional Costs not otherwise provided for
and cogts of issuance of the Bonda. Said costs shall be deemed to
include the cost of all property rights, easementz and franchises
deemed necessary or convenient ,tharefor; interest upon the Notes and
the Bonds prior to and during conatruction or acquisition and for
6 months after completion of construction of the Preject;
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, discoung, inicial fees for the services of registrars, paying
agents, depositories or .trustees or other costs in connection with




the sale of the Bonds and such other expenses as way be necessary or
incident to the finamcing 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
comnection with amy thersof; provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to
the issuance of the Bonds or the repayment of indebtaedness incurrad
by the Issuer for such purposes, shall be deemed Costs of the
Project, as hereinafter defined.

F. The period of usefulness of the Sysfem' after
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
hereinafter defined) pursuant to the terms and provisions of a loan
agreement dated May 22, 1983, a loan agreement dated May 25, 1986,
and a4 supplemental loan agreement dated May 29, 1986 (collectively,
the "Loan Agresement”) tn be entered into between the Issuer and the
Authority, in form satisfactory to the Issuer and the Auchority.

H. There are not outstanding any obligations of the
Isguer which will ramnk prior to or on a parity with the Bonds as to
lien and source of and security for payment. The Series 1986 B
Bonds shall be junior and subordinate to the Serias 1986 A Bonds, as
¢-% iorth herein.

I. Tha Issuer has ~omplied with all requirements of
Wast Virginia law relating to authorization of the  constructionm,

acquisition and operacion of the Project and issuance of the Bonds, .

or will have 30 complied prior to issuance of any therecf,
including, among other things, the obtaining of a Certificate of
Convenience and Necessitry and approval of this fipancing and
naecassary user ratas and charges from the Public Service Commission
of West Virginia by final order, the time for rehaaring and appeal
of which have expired.

Section 1.03. Bond Legislation Comstitutes Conmtract. In
consideration of the acceptance of the Bonds by those who sball be
the registerad owners of the same from time to time, this Bound
Legislaction shall be dsemed to be and shall comnstitute a contract
between the Issusr and such Bondholders, and the covenants and
agreements herein set forth to be performed by the Issuer shall be
for the equal benefit, protaction and security of the ragistered
owners of any and all of such Bomds, all which shall be of equal
rank and without preferance, priority or distinction between any one
Bond of a series and any other Bonds of the same series by reason of
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priority of issuance or otherwise, except as expressly provided
therein and harein.

Sectiom .04, Definitioms. The following terms sbail

have the following meanings herein unless the context expressly
requires otherwise:

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

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

"Authorized O0fficer” means the Chairman of the Goverming
Body of the Lssuer or any temporary Chairman duly appointed by the
Governing Body.

"Bond Construction Trust Fund" means tha Bond Canstruction
Trust Fund established by Section 5.0l hareof.

"Bondholder,"”  "Holder of tha Bonds," "Holder" or any
similar tarm whenevaer used herein with respect o an outstanding
Bond or Bonds, means the persen in whose nasme such Bond is
raglstared.

"Bond Legislation,” '“Rasolucion," "Bond Resolution” or
"Local Act" mesans this Bond Resolution and all orders apd -
resolutions supplemental hereto or amendatory hereof.

"Bond Raegistrar" mesans the bank or other entity to be
designated as such in the Supplemental Resolution and its succassors
and assigns.

"Bonds" énans the Original Bouds and any bounds om a parity
tharcwith suthorizad to be issued hereunder.

. "Commission" means the West Virginia Munijcipal Bond
Commission or any other agency of the State of West Virginiaz that
succeads to the fumctions of the Commisaion.

"Consulting Enginears" wmeans Stafford  Consultants
Incorporated, Princeton, West Virginia, or any engineer or firm of
engineers that shall at any time hereafter be vetained by the Issuer
as Consulting Engineers for the System.




_ "Cogts"” or "Costs of the Project” means those costs
described in Section 1.02(E) hersof to be a part of the cost of
comstruction and acquisition of the Project.

"Deposix:ory Bank" means the bank designated as such in the
Supplemental Resclution, and its successors and assigns.

"Eligible Costs” means Costs of the Project which are
rei:nbursahla in full omn a dollar-for-dollar basis from EPA Grant
Receipts, the total of which are equal in amount to the EPA Grant,

"EPA" means the United States Envirommental Protectionm
Agency and any successor to the functions of the EPA.

"EPA Grant" means the grant from the EPA pursuant to the
comaitment thersfor.

| "FDIC" means the Federal Deposit Insurance Corporatioun and
any successor to the functions of the FNuic,

"¥iscal Year" means each l2-month period beginning om
July 1 and ending on the succsading June 30.

"Governing Body" means the public service board of the
Isguar, consisting of 3 members, as may hereafter be comstituted.

"Govarmment Obligations”" means direct obligations of, or
chligations the timely payment of the principal of and interest on
which 18 guaranteed by, the United States of America.

“Grant Agreement” means a written commitment for the

payment of the EPA Grant or any of the Other Grants, specifying the
amount of such Grant, the terms and counditions upon which such Grant
iz made and the date or dates or evant or evants upoa which Grant is
to be paid to the Issuer; provided that, "EPA Grant Agreement” means
only the Gramt Agrsement relaring to the EPA Grant and "Other Grant
Agresements™ means only those Grant Agreements rslating to the Other
Grants. .

"Grant Recaipts” means all moneys recsived by the Issuer
on account of any Grant after the date of issuance of the Notas;
provided that “EPA Grant Receipts” mesans omly Grant Recaipts om
account of the EPA Grant, and "Other Grant Receipts” means only
Grant Receipts om account of any or all of the Othar Grants.

"Grants" means, collectively, the EPA Grant and the Other
Grants, a8 hereinafter defined.
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"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
réasonable provisiom 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 assats
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.0l hereof) or any Tap Fees, as hereinafter
defined, and for the furnighing by the Issuer of miscsllanecus
servica. :

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

"Indenrure" or "Trust Indenture"” means the Trust Indenture
between the Issuer and the Trustae dated as of Dacember 1, 1983,
relating to the Notes and all supplements or amendments theresto.

"Independant Cartified Public Accountants” shall mean any
certified public accountant oxr firm of cartified public- accountants
that shall at any time hereaftar be retained by the Issuer to
prapare 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.

, "Issuar" means Crab Orchard ~ MacArthur Public Ser?ice
District, in Raleigh Counry, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the
Issuer. - S

"Loan Agreement"” shall wmean, collectively, the loan
agreement dated May 22, 1983, the loan agreement dated
May 29, 1986, and the supplemental loan agreement dated May 29,
1986, haeretofors or to be entered intc batween the Authority and tha
lssuar providing for the purchase of the Original Bonds from the
Issuer by the Authority, the forms of which shall be approved, and
the exscution and dalivery by the Issuer authorizad by, this
Resolution or a resolutiom adopted by the Issusr pricr to the
adoption of this Resolution.

"Net Ravenues" means the balance of the Gross Revenues,
remaining aftaz daduction of Operating Expenses, as hereinafter
defined.

"Notes™ means the $7,620,000 in aggregate principal amount
of Sewerage System Rafunding and Construction Notss, Series 1983,
haretofore issued by tha Issuer to pay Costs of Project panding
receipt of the Grant Receipts and proceeds of the Bonds.



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

"Original Bonds"” or "Bonds originally autho=ized hereby"
or similar phrases mean, collectively, the not more than $4,000,000
in aggregate principal smount of Series 1986 A Bonds and not more
than $300,000 in aggregate principal amount of Series 1986 B Bonds,
isgued for the purpose of paying a portiom of the principal of the
Notes, additional Costs;of the Project and for such other purposes
permitted hersby and authorized by the Bond Legislatiom.

. “Other Grants" means collectively, the WDA Grant, together
with any other grant hereafter received by the Isguer tn »1il in
financing any Costs.

"Qutstanding," when used with reference to Bonds and as of
any particular dates, describes all Bonds therstofore and thersupon
being delivered except (i) any Bond cancalled by the Bond Registrar,
at or prior to said date; (ii) any Bond for the payment of which
monays, equal to its principal amount, with interest to the date of
maturity, shall be in trust herwunder and set aside for such paymeat
(whether upon or prior to maturity); (iii) any Bond deemed to have
besn paid as provided in Articles X hereof; and (iv) for purposes of
consents or other action by a specified percantage of Bondholders,
any Bounds reglstsred toc the Issuer. :

"Parity Bonds” means additional Bonds issued under the
provisions and within the limitations prescribed by Sectiocn 7.0Q7
hereocf.

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




"Program" means the Authority's loan program, under which
the Authority purchases the watesr development revenue bonds of local
govermmental entities satisfying certain legal and other
raquirements with the proceeds of watar development revenue bonds of
the Authority.

"Project" mesns the acquisition and comstruction or a’
sewage trearment, collection and transportation system, 1ift
stations and force mains and all necassary appurtanances.

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

(a) deemen:: Obligationé;

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

{c) Bonds, dsbentures, notes or other
evidences of indebtedness igssued by any of the
following agenclies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Fedaral Home
Loan Bank System; Export-Iimport Bank of the
United States; Federal Land Banks; Govermment

National Mortgage Association; Tennessee Valley - .

Authority; or Washington Metropolitanm Area
Transit Authority; *

(d) Any bond, dabenture, nota,
participation certificate or other similar
cbligations issuad by the Fedaral Natiounal
Mortgage Association to the exteat such
obligation 4is guarantead by the Govermment
National Mortgsge Association or issued by any
other federal agency and backsd by the full
faith and credit of the Unitad States of
Amaricas

(8) Tims accounts (including accounts
evidaenced by time certificates of deposit, time
depogits or other similar bdankinsg arrangemants)
which, to the extsnt not insured by the FDIC or
Faderal Savings and Loan Insurance Corporatiom,
shall be sacured by a pledge of Government

2




Obligations, provided, that said Govermment
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 ths market value thersof is
always at least equal to the principal amount of
said time accounts;

(£) Monay market funds or similar funds
vhose 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 Fedsral
Raserve Bank of New York, provided, that said
investmeants sacuring said repurchase agreements
either muat mature as nearly as practicable
coincidant with the maturiry of said repurchase
agreements or must be replaced or increased so
that the market value thereof is always at leaat
aqual to the principal amount of said repurchase
agreemsents, and provided further thar the holder
of such repurchase agreement shall have a prior
perfected security intereat in the collateral -
therafor; must have (or its agent must have)
possession of such collateral; and such -
collateral must be frae of a.ll claims by third
partiss;

g (k) The West Virginia "consolidated fund"
mapaged by the West Virginia State Board of
Investments pursvant to Chaptar 12, Articls 6 of
the Wast Virginia Code of 1931, as amended,
rovided that investmants by such fund on behalf
of the lssuar shall be restricted to Qualified
Investments dascribed in paragraphs (a) through
(g), above.

"Registered Owner," "Bondholdar,” "Holder" or any similar
term means whenever used herein with respect to an outstanding Bond
or Bonds, the person in whose nsme such Bond is ragistered.

"Registrar" means the Bond Registrar.



"Ranewal and Replacement Fund" means the Renmewal and
Replacemsnt Fund established by Sectiou 5.0l hereof,

"Revenua Fund" means the Revenue Fund established by
Section 5.0l hereof.

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

"Series 1986 A Bonds" or "Series A Bonds" means the not
more than $4,000,000 in aggregate principal amount of Sawer Revenue
Bonds, Seriss 1986 A, of the Issuesr.

"Series 1986 A Bonds Reserve Account” means the
Series 1986 A Bonds Reserve Account established in the Serieg 1986 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1986 A Bonds Reserve Requirement” means, as of any
date of calculacion the maximum amount of principal and intarest
which will becoms due on the Series 1986 A Bonds in amy Fiscal Year.

"Series 1986 A Bonds Sinking Fund" means the Series 1986 A
Sinking Fund established by Section 5.02 hereof.

"Series 1986 F Bonds" or "Series B Bonds" means the not
more than $300,000 in aggregate principal amount of §-ver Revenue
Bonds, Searies 1986 B, of the Issuer.

"Series 1986 B Bonds Reserve  Account” maans .the

Saries 1986 B Bonds Reserve Account established in tha Series 1986 B__T

Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1986é B Bonds Reserve Requirement" means, as of the
date of calculacion, the maximm amount of principal which will
become dus on the Serias 1986 B Bonds in any Fiscal Year.

"Seriss 1986 B Bonds Sinking Fund" means the Series 1986 B
Bondsa Sinking Fund established by Section 5.02 hareof.

"Stata® means the State of Wast Virginila.

"Supplemental Resolution" means any resolution or order of
the Issuer supplementing or amending this Resclution and, when
preceded by the article "the," refers specifically to the
supplemancal resolution authorizing the sale of the Original Bonds;
provided, that any matter intended by this Resolution to be included
- in the Supplemental Resclution with respect to the Original Bonds
and not 9o included may be included in ancther Supplemental
Rasolution.
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"Surplus Revenues'" means the Net Ravenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bomnds or any other obligations of the Iasuer,
including the Ranewal and Replacement Fund and the Raserve Account,
the proceeds of which Bonds or other obligations are to be used to
pay Costs of thas Project.

“System" means the complete properties of the Issuer for
the collaction,  transportion and treatment of liquid or solid
wastes, sewage or Industrial wastes, in its entirety or any integral
part thereof, and shall include the existing facilities, the Project
and any further additions, betterments and improvements thereto
hereafter constructed or acquired for said system from any sources
whatsoever.

"Tap Fees'" means the fees, if any, paid by prospec:ive.
customers of the System in order to connect thereto.

"Trustee” msans the trustee named in the Indenture.

"WDA Grant"™ neans 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 impor:iing persons shall
‘include firms and corporations; and words impouting the masculine,
feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTBORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2,01, Authorization of Construction and
Acquisition of the Project. There 1s hereby ratified che
comstruction 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 Goverming Body. The proceeds of the BRonds hereby
authorized shall be applied as provided in Article VI hereof.
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ARTICLE ITI

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

Section 3.01. Authorizatiom of Bonds. For the purpose of
paying a portion of the Notes at their maturity, paying Costs of the
Project not otherwise orovided for and paying certain costs of
isguance and related costs, there shall be issued mnegotiable
Original Bonds of the Issuer, in an aggregete principal amount of
not more than $4,300,000. Said Bonds shall be issued in two series,
to be designated respectively, “Sewer Revenue Bonds, Series 1986 4,"
in the aggregate principal amount of not more than $4,000,000, and
"Sewer Revenue Bonds, Series 1986 B," in the aggregats principal
amount of $300,000, and shall bhave such terms as set forth
hereinafter and in the Supplemental Resolution. 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 necessary to defease the Notas, be deposited in the Notes
Debt -Service Fund established by Sactidm 4.0l of the Indenture, and
thareafter, shall be deposited in the Bond Comstruction Trust Fund
established by Sectiom 5.01 hereof.

Section 3.02. Terms of Bonds, The Bonds sghall bear
interest at such rate or rates, nut exceeding 12% per annum, or such
other rate as shall then be the legal maximum, payable semisnnually
on such dates; shall mature om such dates and in such amountg; and
shall be redeemable, in whole or in part, all as the Issuer sball -
prescribe in a Supplemental Resoluticn. The Bonds shall be payable
as to principal at the office of the Commission, through a Paying
Agent or Paying Agents, 1f any, selectad by the original purchasger
or purchasers therecf, in any coin or currency which, on the dates
of payment of principal is legal tender for the payment of public ox
private dabts under the laws of cthe United Statss of America.
lotersst on the Bonds, shall be paid by check or draft msiled to the
registered owner thereof at the address as it appesrs on the books
of ths Bond Registrar, or by such other method as shall be mutually
agreaable so long as the Autbority is the Registered Owner thereof.

Tnlegs otherwise provided by the Supplemental Resclution,
the Original Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authoricy representing the
aggregate principal amount of each series, and shall mature in
principal installments, all as provided in ths Supplemental
Resclution. The Bonds of each series shall be exchangeable at the
option and expense of the Holder for other fully registered Bonds of
the same series in aggregate principal amount equal to the amount of
said Bonds then Outstanding and being exchanged, with principal



installments or maturities, as applicable, corresponding to the
dates of payment of principal installments of said Bonds; provided,
that the Authority shall not be obligated to pay any expenses of
such exchanga,

. Subsequent series of Bonds, if any, may be issued in fully
rvegistered form, in the denomination of $5,000 or anmy intagral
multiple thereof, all as determined by a Supplemental Resolution.
The registered Bonds shall be dated as of tha data specified in a
Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Bonds shall be
exacuted in the name of the Issuer by the Ch Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and
attaested 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 ILssuer before the Bonds so signed and sealed
have been actually sold and deliverad, such Bonds may nevertheless
be sold and daliversd 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 sesled om behalf of the Issuer
by such person as at ths actual time of the exscutiom of such Bouds
shall bold ths proper office in the Issuer, although at the dats of
such Bonds such person may not bave held such office or may not have
baen so authorized.

‘ Section 3.04. Authentication amd Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any
gsecurity or benefit under this Bond Legislation unless and until the

Certificate of Anthentication and Registration on such Bond, -

substantially in the forms set forth in Section 3.09 shall have been
manually executad by the Bomd Registrar. Any such executed
Cartificata of Authenticarion and Registration upon any such Bond
shall be conclusive avidence that such Bond has been authenticated,
registered and delivered under this Bond Lagislation. The
Certificates of Authanticatiom and Ragistration om any Bond shall be
deemed to have been executed by the Bond Registrar if manuvally
signed by an authorized orzicer of the Boud Ragistrar, but it shall
not be necsssary that the same officer sign the Certificates of
Authantication and Registration on all of the Bonda issued
hereundey. '

Section 3.05. egociabiligz Transfer and Registratiom.
Subject to the provisions for transfer of registration sat forth
balow, the Bonds shall be and have all of the qualities and
incidents of negotiasble instruments under the Uniform Commercial

Code of the Stats of West Virginia, and each successive Holder, in

accepting any of said Bonds shall be conclusively deemad to have
agreed that such Bonds shall be and have all of the qualities and
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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 BSonds shall
be incontestable in the hands of a bona f£ide bolder for value.

So long as any of the Bonds remain outstanding, cthe
Issuer, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

- The registered Bends shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in
person or by his attormey duly suthorized in writing, upon surtrender
thereto together with & written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owmer or h:t.s
duly authorized attormey.

In 211 cases in which the privilege of exchanging Bonds or
trangferring the registered Bonmds are exercised, Bonds shall be
deliv-wed in accordance with the provisions of this Bend
Legislation. All Bonds surrendered im any such exchanges or
transfers shall forthwith be cancelled. by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Ragistrar may
make a charge sufficient to reimburse it for any tax, fae or other
govermmental charge required to be paid with respect to such
exchange or transfer axd the cost of preparing each naw Bomd upon
each exchange or .ransfer, and any other expenses  of the Bond
Registrar incurred in connectionm therewith, which sum or sums shall
‘be paid by *thz Issuer, 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, 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, Destroved, Stolen ot Lost.
In eny case any Bond shall become mutilated or be dastroyed, stolen
or los%, the Issuer may, in its discretion, issue, and the Registrar
shall, if so advised by the Issuer, autheunticate and deliver, a new
Bond of the same es~iles and of like tenor as the Bonds s¢c mutilated,
destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated
Bond, or im lieu of and substitution for the Bond destroyed, stolen
or lost, and upon the Bolder's furnishing satisfactory indemnity and
complying with such other reasonmable regulations and conditions as
the Issuer may prescribe and paying such expenses as the Issuer and
the Bond Registrar may incur, All Bonds so surrandered shall be
cancelled by the Bond Registrar and held for the accouat of the
Issuer. 1f any such Bond shall have marured or be abcut to mature,
instead of issuing a substitute Bond, the Issuer may pay the same,

15,




upon being indemmified as aforesaid, and if suck Bond be lost,
stolen or destroyed, without surrender thereof.

Section 3.07. Bonds pot to be Indebtedness of the Issuer.
The Bonds shall not, in any event, e or comstitute am n indebtedness
0of the Issuer wvithin the meaning of any comstitutional 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 any of the Bonds shall ever have
the right to compel the exercise of the taxing power of the l’ssuer
to pay the Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1986 B Bomds to be Junior and Subordinate to Series 1986 a
Bonds. The ‘payment of "the debt service of all the Series 1986 4
Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the Systam. The
paymeat of the debt sarvice of all the Series 1986 B Bonds shall
also be secursa forthwith equally and racably with each other by a
lien on the Net Revenues derived from the System, but jumior and
subordinate to the lien on such Net Ravenues in favor of the Holders
of the Series 1986 A Bonds, Such Net Revenues in an amount
sufficient to pay the principal of and interest om and other
paymants for the Bonds gnd to make the payments into the respective
Sinking Funds and the Reserve Accounts therein hereinafter
established are hereby irrevocably pledged to the payment of the
principal of and interest on the 3onds as the same become due.

Ssctiom 3.09. Form of Originsl Bonds. The text of the
Series 1986 A Bonds and the Series 1986 B Bonds, respectively, shall

be in substantially the following forms, with such omissions,

insertions and variations as umay be naecessary and desirable and
authorized or permittad hereby, or by any Supplemental Resolution
adopted prior to the lssuance thareof:
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[Form of Series 1986 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD = MacABRTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1986 A

NOo AR- s

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCBARD =
MacARTHUR PUBLIC SERVICE DISTRICT, a public corporation of the State
of West Virginmia in COhic County of said Statas, (the "Issuer"), for
value rsceived, hereby promises to pay, solely from the special
funds provided therefor, as hereinaftar set forth, to West Virginia
Water Development Authority (the "Authority") or registered assigns
the sum of (% ), in
instaliments on October L of each year as set forth on the "Schedule
of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by refarence with intarest on each installment
at the rate per annum sat forth on said Exhibit A.

The interest rate om each ingtallment shall run from the
ori,.nal date of delivery of this Bond to the Authority and p»vment
therafor, and until payment of such installment, and such intarest
shall be payable on April 1 and October 1 in each year, beginning
October 1, 1986. Principal installments of this Bond are payable in

any coin or currency which, on the respective dates of payment af

such installments, is legal tender for the payment of public and
private debts under the laws of the United Statas of America, ar the
office of the Weast Virginia Municipal Bond Commission, Charlestom,
West Virginia (the "Paying Agent”). The interest om this Bond is
payabls by check or draft mailed to the registersad owner hareof at
the address as it appears on the books of Ranmawha Valley Bank, N.A.,
Charleston, -West Virginias, as rtegistrar (the "Regisctrar™) om the
15tn day of the.month preceding an intersat payment date, of by such
other method as shall be mutually agreeable so long as the Authority
is the Registarad Ownsr hereof. -

This Bond way be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of, and upon the terms and conditions prescribed by, the
Authorzity. S

This Bond is issued (i) to refund and pay a portion of the

Sewerage Systam Refunding and Construction Hotes, Seriss 1983, of
the Issuar (the "Notes") issue to fimance part of cthe costs of
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acquigition and comstruction of certain new sewerage treatment,
collection and transportation facilities of the 1Issuer (the
"Project") pending issuance of this Bond and raceipt of certain
graut proceeds; (ii) to pay additiomal costs of acquisition and
coustruction of the Project; amd (iii) to pay certain costs of
issuance hereol and related costs. This Bond is issued under the
authority of and in full compliance with the Constitutiom and
statutes of the State of West Virginia, including particularly
Chapter 16, Article l3A of tha Weast Virginia Code of 1931, as
amended (the "Act"), amd a Rasolution and Supplemental Resolution,
both duly adopted by the Issuer on the day of
» 1986 (collectively called the "Bond Legislation™),
and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional boands under
certain conditions, and such bonds would be entitled to be paid and .
secured equally and ratably from and by the funds and revenuss and
other gecurity provided for the Bonds under the Bond Legislation.

This Bond is issmed contemporaneously with the Sewer
Revenue Bonds, Seriee 1986 B, of the Issuer (the "Seriss 1986 B
Bonds™) issued in the  aggregate principal amount of
$ » Wwhich Series 1986 B Bonds are junfor a=nd
subordinate with respect to lien and sourcas of and security for
payment to the Bonds of ;this series (the "Bonds"). .

This Bond is payable only from and securad by a pledge of
the Net Ravenues (a8 dafined in the Bond Lagislation) to be darived
from the operation of the System. monays in the Reserve Account
created under the Bond Lagislation for the Bonds (the "Series 1986 A

Bonds Reserve Account"), and unexpended proceeds of the Bomds. Such—

Net Revenuess shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant ts the Act and
which shall be set aside as a special fund hereby pledged for such
purposa. Thiz Bond does not constitute 2 corporate indebtedness of
the Isguer within the meaning of any constitutionmal or statutory
provisions or limitatioms, nor shall tha Issuer ba obligated to pay
the same or the interest hereon except from said special fund
provided from the Net Raevepues, ths moneys in the Sariss 1986 A
Bonds Reserve Account and unsxpended Bond proceeds. Pursuant to the
Bond Lagislation, the Issuer has covenanted and agreed te establish
and maintain just and equitable rates and charges for the use of the
System and the services renderad 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 2 balance each year equal to at least 115% of
the amount required to pay the maximm amount due in any fiscal year
of principal of and interest on the Bonds and all other obligations
sacured by or payable from such revenuas prior to or om a parity
with the Bonds, provided however, that so long as thers exists in
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the Seriass 1986 A Bonds Reserve Account an amount at least equal to
the maximms amount of principal and interest which will come due on
the Bonds in any fiscal year, and (iv) the reserve accounmt
established 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
percentage may be reduced to 110%Z., 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 Lagislationm.
Remadies provided the registered owners of the Bonds are exclusively
as provided in the Bond Legislation, to which reference is hére made
for a detailed description thereof. .

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislatiom, only
upon the books of the Registrar by the Payee, or by its actorney
duly authorized in writing, upon the surrender of this Bond together
with a2 writtesn instrument of transfsr satisfactory to the BRond
Registrar duly executed by the regisrered owner or its attornmey duly
authorizad in writing.

Subject to such registration requirements, this Bond,
under the provisiom of the Act is, and has all the qualities and
incidents of, a negotiabple imstyrument under the Uniform Commercial
Code of the Stata of West Virginia.

All wmeoney 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 Notes aud Costs of the Project described in the Bond -

Legislation or to ths appurtemant sinking fund, and there shall be
and hereby is crsated and granted a lien upon such moneys, until so
applied, in favor of the registered owner of this Bomd.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precadent to and in the issuance of this Bond have
existed, hsve happened, and have been performed in due tims, form
and manner &8 required by law, and that the amount of this Bond,
togather with all othsr obligations of the Issuar, 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 sat aside into said special
fund by the Issuar for the prompt payment of the principal of and
interest on this Boad.

All provisions of the Bond Legislation, resclutions and
statutes under which this Bond is issued shall be deemed toc be 2
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part of the contract evidenced by this Bond toc the same extent as if
writeen fully herein.

IN WITNESS WHEBEOF, CRAB ORCEARD -~ MacARTHOUR PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman
and its corporate seal to be heresunto affixed hereon and attasted by

its Secretary, and has caused this RBond to be dated s
1986,
[SEAL]
Chairman
ATTEST:

Secretary



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond iz one of the Series 1986 A Bonds descrided in
the within-mentioned Bond Legilslation and has been duly registered
in the name of tha registered owner set forth above.

Dats:

KANAWBA VALLEY BANK, N.A.,
as Reglstrar

By

Tts Authorized OfFirer




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{S‘om of Asaignment]

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

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

Dated: " .

In the presence of:




[Form of Series 1986 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1986 B

NO- BB- s

ENOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD -
MacARTHUR PUBLIC SERVICE DISTRICT, 2 public corporation of the State
of West Virginia in Raleigh County of said Stats, (cthe "Issuer"),
for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to Wast Virginia
Watay Development Authority or registered assigns (the "Payee") the
sum of ' (s }s in annual
installments on October 1 of each year as sat forth on the "Schedule
of Annual Debt Service" attached as Exzhibit &4 hereto and
incorporated herein by refaresnce, without interest.

Principal insgallments of this Bond are payable in any
coin or currency which, on the respective dates of paymenr of such
ingtallments, i3 lagal tender for the payment of public a.l privata
debts under the laws of the United States of America, at the office
of the West Vicginis Municipal Bond Commission, Charleston,
West Virginia (the ‘"Paying Agent"), as paying agent (the
"Registrar"). - e

This Bond may be redeemed prior to its stated date of
maturicy in whole or in part at any time, but only with the axpress
written 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 portion of the
Sewerage System Rafunding and Construction Notes, Series 1983, of
the Issuer (the "Notes") issuaed to finance part of the costs of
acquisition and comstruction of certain new sewerage treatment,
collaction and ctransportation facilities of the Issuer (the
"Project™) pending issuance of this Bond and recaipt of certain
grant proceeds; (ii) to pay additional costs of acquisition and
construction of the Project; and (iii) to pay certain costs of
issuance hereof and related costs. This Bond is issued under the
authority of and in full compliance with the Comstitution and
statutes of the State of West Virginia, including particularly
Chaptar 16, Article 134 of the West Virginia Code of 1931, as
amended (the "Act"), and a Resolution and Supplemental Resolution,
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both duly adopted by the Issuer on the 27th day of May, 1986
(¢eollectively called the "Bond Legislation"), and is subject to all
the terms and counditions thereof. The Bond Legislatiom provides for
the issuance of additional bonds under certain conditioms, and such
bonds would be entitled to be paild 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 payable only from and secured by a pladge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from said Net Revenues all payments then due and owing on the
Series 1986 A Bonds herein described, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series (the
"Series 1986 B Bonds Reserve Account"), and unexpended procseds of
the Bonds of this Series (the "Bonds"). Such Net Revenuaes shall be
sufficient to pay the principal of and interest on all bomds 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 comnstitutiomal or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the
Series 1986 B Bonds Rssarve Account and unexpended Bond proceeds.
Pursuant to the Boud Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equ-.able: rates and
charges for the use of the System and the services rendered thereby,
which shall be sufficient, togather with other revenues of the
System, to provide for tha reasonable expenses of operatiom, repair

and maintenance of the System, and to leave a balance each fiscal .-

year aqual to at least L15% of the amount required to pay the
maximm amount dus in any fiscal year of principal of and intarest
on the Bonds, the 1986 Series A Bonds, and all other obligatiouns
secured by or payable from such revenues prior to or on a parity
with the 1986 Seriss A Bonds and omn a parity with the Bonds,
provided however, that so long as thers axists in the Series 1986 B
Bonds Reserve Account and the reserve account established for the
Series A Bonds, an amount at least equal to the maximum amount of
principal and interest which will become dus on the Bonds and the
1986 Series B Bonds in any fiscal year and any reserve account for
any such prior or parity obligations is funded at least at the
requirement thersfor, such percentage may be reduced to 110Z. The
Issuer has entered into certain further covenancs with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the regisrered
owners of the Bonds ars exclusively as provided in the Bond
Legislation, to which referemce 4s bere made for a detailed
description thereof. _
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This Bond i1is 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 a written instrument of
transfer satigfactory to the Bond Registrar duly executed by tha
Payee or its attorney duly authorized inm writing.

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

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 Notes and the Costs of the Project described in the Bond
Legislation or to the appurtenant sinking fund, and there shall be
and hereby is created and granted a lien upon such moneys, until sc
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 A
Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT T0 LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING
SEWER REVENUE BONDS, SERIES 1986 A, OF .d4E- ISSUER (THE "SERIES
. 1986 A BONDS"), ISSUED CONCURRENTLY HEREWITE AND DESCRIBED IN THE
BOND LEGLSLATION. . - .

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

All provisions of the Bond legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.
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-IX 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 attestsd by
its Secretary, and has caused this Bond to be dated
1986,

¥

[SEAL] -

Chairman

ATTEST:

Secratary




(Fora of)

CERTTFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1986 B Bonds described in
the within-mentioned Bond Legislation and bas been duly registered
in the name of the registerad owner set forth abovs.

Date:

KANAWHA VALLEY BANR, N.A.,
) as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE



[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 withinm Bond
of the said Issuer with full power of substitution im the premises.

Dated: s .

In the presence of:
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: Section 3.10. Sale of Original Bonds; Execution of Loan
Agreement with Authority. The C Original Bornds shall be solid to “the
Authority, pursuant to the terms and conditions of the Loan
Agreemant. If not 8o authorized by previocus resolution, the
Chairman is specifically authorized and directed to execute the lLoan
Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the Sacretary is directed to affix the seal of the
Issuer, attest the same and deliver the Loan Agreement to the
Authoricy.
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ARTICLE IV

[RESERVED]

32.



ARTICLE ¥
SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.0l. Establishment of Funds anmd Accounts with

Depository Bamk, The fullowing gpecial “funds or accounts are
created with and shall be held by, the Depository Bank:

(1) Revenue Fund;

(2) Renewal and Replacement Fund; aand

(3) Bond Construction Trust Fund.

Section 5.02. Es:abli#hment of Funds and Accounts with

Commission. The following special funds or accounts are hereby
established with the Commiseion:

(1) . Series 1386 A Bonds Sinking Fund;

Within the Series 1986 A Bonds Sinking
Fund, the Scrias 1986 A Bonds Reserve Account,

{2} Series 1986 B Bonds Sinking Fund;

Within the Series 1986 B Bondas Sinking Fund
the Serles 1986 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. - A. The-
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt im the Revenue Fund. The Revenue Fund
shall comnstitute & trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinet from all other
funds of the Issuer and the Depository Bsnk and used only for the
purposes and in the manner herein provided.

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

(2) Thereafter, from the wmoneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
payment of interest on the Series 1986 A Bonds for which
interest has not been capitalized, apportion and sat apart
out of the Revenue Fund and remit to the Commission, for
deposit in the Series 19586 A Bonds Sinking Fund, 2 sum
equal to 1/6th of the amount of interest which will become
due on said Series 1986 A Bonds on the next ensuing
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semiannual interest payment date, less any earnings
transferred from the Series 1986 4 Bonds Reserve Account
for the purpose of making interest payments and investment
earnings on sums previocusly deposited in the Series 1986 A
Bonds Sinking Fund for the purpose of making interest
payments on the Series 1986 A Bonds; provided, thar, in
. the event the period to elapse between the date of such

.indtial deposit in the Series 1986 A Bonds Sinking Fund
and the next semiannual interast payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, onme month prior to the next
semigmoual interest payment date, the required amount of
interest coming dues on such date,.

(3) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the £irst date of
paymant of principal on the Series 1986 A Bonds, apportion
and set gzpart out of the Revenue Fund and remit to the .
Coumission for deposit in the Series 1986 A Bonds Sinking
Fund, & sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1986 4
Bonds on the next ensuing primcipal payment date, less any
earvings transferred from the Series 1986 A Bonds Reserve
Account for the purpose of making principal payments and
investment earnings on sums previcusly deposited in the
Series 1986 A Bonds Sinking Fund for the purpose of making
principal payments on the Series 1986 A Bonds; provided
that, in the event the period to elapse between the date
of such initigl deposit in the Series 1986 A Bonds Sinmking
Fund and the next annual principal payment date i3 less
than 13 months then such monthly payments shall be
increased proportionately to provide, one month prior to
the next annual principal payment dats, the required
amount of priamcipsl 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 Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 A Bonds Reserve
Account, an sgmount equal to 1/120 of the Series 1986 A
Bouds Reserve Requirement; provided, that no further
payments shall be made into the Series 1986 A Bonds
Reserve Account when there shall have been depogitad
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1986 A Bonds
Reserve Requirement.
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(5} From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month suycceeding the first full
calendar mooth after commencement of operation of the
System, transfer to the Renewal and Replacement Fund a sum
equal to 2 1/2% of the Gross Revenues each menth,
exclusive of any payments credited to the Series 1986 4
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 gnd shall be invested and
reinvested in accordance with Article VIII  hereof.

Withdrawals and disbursements may be made from the Renewal
~ and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that
any deficiency in the Series 1986 A Bonds Reserve Account
[except to the extent such deficiency exists because the
required payments into such account have not, as of the
date of determination of a deficiency, funded such sccount
to the maximm extent required by Subsection 5.03(A)(4)]
shall be promptly eliminated with toneys from the Ranewal
and Replacement Fund. ‘

(6) The lssuer shall next, on the first day of each
month, cosmencing 13 months prior to the first date of
payment of principal on the Series 1986 B Bonds, spportiom
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 l/l12th of the amount of primcipal
which will mature and become due on said Series 1986 B
Bonds on the next ensuing principal payment date, 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 making
principal payments on the Series 1986 B Bonds.

(7) The Issuer shall next, on the first day of each
month, commencing 13 mouths pricr to the first date of
payment of principal of 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 Reserve
Account, an amount equal to 1/120 of the Series 1986 B
Bonds Reserve Requirement; provided, that no Ifurther
payments shall be made into the Series 1986 B Bonds
Reserve Account when cthere shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1986 B Bonds
Reserve Raequirement.




Moneys in the Series 1986 A Bonds Sinking Fund and
the Series 1986 B Bonds Sinking Fund shall be used only
for the purposes of payimg 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 Reserve
Account and the Series 1986 B Bonds Reserve Account shall
be used only for the purpose of paying principal of and
interest, if any, on the respective seriss of Bonds, as
the same shall come due, when other moneys in the
atrendant Sipking Fund are insufficient therefor, and for
no other purpose.

All investmant earnings on moneys in the
Series 1986 A Bonds Reserve Account and the Series 1986 B
Bonds Reserve Account shall be trangferred, net lass thsn
once each year, to the respective Sinking Fund and applied
in full to the next ensuing principal payment due on the
respective Series of Bonds.,

Any withdrawals from the Series 1986 A Bonds Reserve
Account which rTesult in a reduction in the balznece of the
Serjes 1986 A Bonds Reserve Account to Dbelew the
Series 1986 A Bonds Reserve [Requirement shall 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 below the
Series 1986 B Bonds Reserve Requirement shall be
subsequently restored from the first Net Ravenues
available after all required payments to the Series 1986 A
and Series 1986 B Bonds Sinking Funds and the Renewzl and
Rsplacemsent Fund have been made in full,

As and when additional Bonds ranking on a parity with
the Original Ponds are issued, provision shall be made for
addicional payments into the respective Sinking Funds
sufficient to pay the interest on such additional paricy
Bonds and accomplish retirement thereof at maturity aad to
accumulate a balance in the respective Raserve Accounts in
an amount equal to the maximum provided and required to be
paid into the respective Sinking Funds in any Fiscal Year
for account of all the Original Bouds .of such series,
ineluding such additiomal Original Bonds which by thedir
terms are payable from such Sinking Fund.
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The Issuer shall not be required to make any further
payments into the several Sinking Funds or into the
Reserve Accounts therein when the aggregate amount of
funds in all such Sinking Funds and sald 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 hereby degignated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein,

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

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

The Sinking Furds, including the Reserve Accounts
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the réspective Bonds -~
and any additional Bonds ranking on a parity therewith
that may be issued and Qutstanding under the comnditions
and restrictions hereinafter set forth.

B. Whenever all of the required and provided transfers
and psyments from -the Revenue Fund into the several special funds,
as harainbefore provided, are current and there ramains in said
Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other period as required by law,
such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System, 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
Commission, the Paying Agent or the Depository Bamk, on such dates
as the Commission, the Paying Agent or the Depository Bank, as the
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‘case may be, shall require, such additional sums as shall be

necessary to pay the Depository Bank's charges and the Paying Agent
fees thenm due. ' ’

D, The moneys in exceass of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the Renewal
auu 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 gtate
and municipal funds under the laws of the State.

E.. If on any monthly payment date the revenues are
ingufficient to place the required amount in any of the funds and
accnunts 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.

¥F. Al]l remittarces made by the Issuer to the Commission
shall clearly identify the fund or account into which sach amount is
to be deposited.

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

H. All Tap Fees shall be deposited by the Igsuer, as
received, in the Bond Construction Trust Fund, and, following
compleviun of the Project shall be deposited in the Revenue Fund and
may be used for aay lawful purpose.

- -
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ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Bomd Proceeds; Pledge of
Unexpendeu sond Proceeds. From the moneys received from the sale of
any or all of the Originmal Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

A, The amount of the proceeds, 1f any, which together
with the proceeds deposited pursuant to Subsection (A) of this
section and together with the earnings thereon, shall be at least
sufficient to pay interest, Iif any, omn the applicable Series of
Bonds for the period specified in the Supplemental Resolution shall
be deposited in the appropriate Sinking Fund; provided, that such
period may not extend beyond the date which is 6 months after the
estimated date of completion of construction of the Project.

: B, The amount of proceeds, which together with other
moneys in the Notes Debt Service Fund established pursuant to the
Indenture, is sufficient to pay the entire principal amount 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 remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Irugt Fund and applied solely to payment of Costs of
the Project in the manner set forth in Section 6.02.

D. The Depository  Bank shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond Comstruction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Comstruction Truast Fund set forth in the

Bond Lagislation. Moneys in the Bond Congtruction Trust Fund shall
" be used solsly to.pay Costs of the Project and until so expended,
are haraby pledged as additional security for the Bonds.

Section 6.02, Disbursements From the Bond Comstruction
Trust Fund. ' Payments for Costs of the Project shall be made
moathly.

Dishursements from the Bornd Construction Trust Fund,
except for the costs of issuance thereof which ghall be made upon
request of the Issuer, shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized 0fficer
and the Consulting Engineers, stating:

39,



(A) That nome of the items for which the payment is
proposed to be made has formed the basis for any
digbursement thevetofore made;

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

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

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

In case any contract -provides for the retention of a
portion of the comtract price, the Depository Bank shall disburse
‘from the Bond Comstruction Trust Fund only frhe net amount remaining
after deduction 5f any such portion. AlL payments made from the
Bond Comstructiom Trust Fund shall be: presumed by the Depository
Bank to be made for the purposes sat forth in said certificate, and
the Depository Bank shall not be required to monitor the application
of disbursements from the Bond Comstruction Trust Fund. The
Consulting Engineers shall from time ¢to time £file with the
Depository Bank writter statements advising the Dcpository Bank of
its then authorized representative.

Pending sucn application, moneys in the 3ond Comstruction
Trust Fumd, including any accounts therein, shall be invested and

reinvested in qualified investments at the direction of the Issuer. . .-

After completion of the Project, as ‘certified by the
Consulting Engineers, the Depository Bank ghall transfer any monays
remaining in the Bond Comstruction Trust Fund to the Series A Bonds
Reserve Account.
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ARTICLE VII

COVENANTS OF THE ISSUER

Section 7.0l. General Covenants of the Issuer. All the
covenants, agreements auu provisions of this Bond Legislation shall
be and constitute valid and legally binding covemants of the lssuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bomds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Bolders of the 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 Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bounds not to be Indebtedness ¢f the Issuer.
The Bonds shall not be ~r comstitute an indebtednass of “the 1lssuer
within the meaning of any constitutional, statutory or charter
ldmitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Bond Legislation. No Holder
or Holders of any Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay said Bonds or the
interest thereon.

, Section 7.03. Bonds Secured by Pledge of Net Revenues,
The payment of tbe debt service of the Series 1986 A Rc¢nds isesued
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 amd ratably by a lien
on said Nat Revenues, but such lien 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 Resclution.  ‘The revenues
derived from the System, in an amount sufficient to pay the
principal of and interest on the Bonds and to make the payments into
the attendant Sinking Funds, including the Reserve Accounts therein,
and all other payments provided for in the Bond Legislation are
hereby irrevocably pledged, in the manner provided therein, to the
payment cf the principal of and interest on the Bonds as the same
become due, and for the other purposes provided im the Boznd
Legislation. .

Section 7.04. Imitial 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 in the Order of the
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Public Service Commission of West Virgihia entered October 1[4, 1583
(Case No. B83=-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 net proceeds to be
realized shall be sufficilent to pay fully all the Bonds Outstanding,
or to effectively defease thils Resolution im accordance with
Section 10.01 hereocf. 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
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 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
Systen.

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 propercy, 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, i3 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 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 Isauer shall
first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System 1s 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 Fund and shall be applied only
to the purchase of Bonds of the last maturities then Outstanding at
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prices not greater than the par value thereof plus 3% of such par
value or otherwise, shall be deposited in the Renewal and
Replacement Fund. Such payment of such proceeds into the Sinking
Fund or the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into said funds by other provisionms of
this Bond Llegislation. 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 Zfor such sales, leases, or other
dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all the Bonds then Outstanding 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
Bolders 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 C:her Obligarions Payable C:t
of Revenues and General Covenant Against Encumbrances. So long as
any of the Bonds are OQutstanding, the Issuer shall not issue any
other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to liem on and source of and
security for payment f£rom such revenues with the Bonds; provided,
however, that additional Bonds on a parity with the Series 1986 B
Bonds only may be issued as provided for im Section 7.07 hereof.
All obligations issued by the Issuer after the iassuance of the Bonds
and payvable f£rom the revenues of the System, except such additional
parity Bonds, shall contain an express statement that such
obligations are junioy and subordinate, as to liemn on and source &f
and security for payment from such revenues and im all other
respects, to both the Series 1986 A Bonds and the Series 1986 B
Bondsg; provided, that ne such subordinate obligatioms ghall be
igsued unless all payments required to be made imto the Reserve
Accounts and the Renewal and Replacement Fund at the time of the
isgsuance of such .subordinate obligations bave 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, assigoment,
encumbrance or any othar charge having priority over or baing on a
parity with the lien of the Bonds, and the interest thereos, upon
any of the income and revenues of the System pledged for payment of
the Bonds and the interest thereon in this Bond Legislatiom, or upon
the System or any part thereof,

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of -the revenues of the System, shall be issued after the




issuance of any Bonds pursuant to this Bond Llegislation, except
under the conditions and in the manner herein provided.

No Parity Bonds shall be issued which shall be payable out
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 louds.

No such Parity Bonds shall be issued except for the
purpose of financing the costs of the comstruction or acquisition of
extensions, improvements or betterments to the System or refunding
one or more series of Bonds issued pursuasnt herato, or both guch
purposes.

Ne 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 certificarion by the
Consulting Engineers, reciting the conclusion tuat the Net Ravenues
actually derived, subject to the adjustments hereinafter provided
for, froem the System during any 12 comsecutive mounths, 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 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; B .
(B) Any Parity Bonds theretofore issued pursuant to

the provisions «contained in this Resolution then

Qutstanding;

{(C) The . Parity Bonds then proposed to be issued; and

(D) Any other obligations secured by or payable from
the Net Revenues prior to the Series B Bonda.

The "estimsted 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 omly to
the increased Net Revenues estimated to be derived from (a) the
improvements to be fimanced by such Parity Bonds and (b) any
increase in rates enacted 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
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of the Comsulting 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 durding
the l2-consecutive-month period hereinsbove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would bave been received, in the opiniom of .he Comsulting
Engineers asnd the said Independent Certified Public Accountants, as
stated Iin a certificate jolntly made and signed by the Consulting
Engineers and sald Independent Certified Public Accountants, on
account af increased rates, rentals, fees and charges for the System
enacted by the Issuer, the perilod for appeal of which has expired
prior to issuance of such Parity Bonds.

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

All covenants and other provisions of this Bond
Legislation (except as to detalls of such Parity Bonds inconsistent
herewith) shall be for the equal bemefit, protection and security of
the Holders of the Bomds and the Holders of any Parity Bonds
subsequently issued from time toc 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 rank equally with
respect to their lien on the revenues of the System and their source
of and security for payment from said revenuss, without preference

of any Parity Bond of one saries over any other Parity 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 om account of such Parity Bomds, in
addition to the payments required for Bonds theretofore issued
pursuant to this Bond Legislation.

ALl Parit} Bonds shall mature on the day of the years of
maturities, and the semiannual interest thereon shall be payable on
the days of each veaar, specified in a2 Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prier and
superior liens of the Series 1986 A Bonds and the Saries 1986 B
Ronds ot such revenues. The Issuer shall not issue any cobligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the mamner and under the
conditions provided in this section, equally, as to lien omn and



source of and security for payment from such revenues, with either
the Series 1986 A Bonds or the Series 1986 B Bonds.

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

B. Notwithstanding the foregoimg, or any provisicn of
Section 7.06 to the contrary, additionsl Bonds <vrespectively om
parity with the Series A Bonds and the Series B Bonds may be issued
solely for the purpose of completing the Project as described in the
application to the Authority submittred on the date of the Loan
Agreement without vregard to the restrictions set forth in this
Section 7.07.

Section 7,08. Books and Records. The Issuer will keep
books and records of the System, which' shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any BHolder of a Bond or Bonds issued
pursuant to this Bond Legislation shall have the xight at all
reasonable times to inspect the System and all parts thereof and =211
records, accounts and data of the Iesuer relating thereto,

The accounting system for the System shall follow currentc
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
mzintained by the Issuer, Subsidiary records as may be reguired
shall be kept ipn 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 manmer 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 lssuer as the Governing Body shall
direct. :

The Iesuer shall file with the Consulting Engineers, the
Trustee and the Autherity, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
requesting the same, an annual report containing the following:

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

System.
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B. A balance sheet statement showing all‘deposits in all
the funds and accounts provided for in this Bond Legislation with
respect to saild Bonds and the status of all saild 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 wupon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a2 summary 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 sc 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 hersunder. Such
schedule of rates and charges shall be changed and readjusted
vhenever necessary so that the aggregate of the rates and charges
will be sufficient for such purpeses. The Issuer shall take the
necessary actions with vespect 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
continuous performance of this covenmant, with a margin for
contingencies and temporary unanticipated yaduction in income and
revemues, 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
reasonable expenses of operation, repair and maintenance of the
System and (ii) to leave 2 balance each Fiscal Year equal to at
least 115% 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 on
a parity with the Bonds; provided that, in the event that amounts
equal to or in excess of the Reserve Requirements are on deposit in
the respective 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 1107 of the maximm amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other
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obligations secured by or payable from such revenues prior to or on
a2 parity with the Bonds.

Section 7.10. Operating Budget and Audit. The Issuer
shall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resolution a detailed, balanced
budget of the estimated expenditures for operatiom 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 excegs of the amounts provided therefor im such
budget without a written <finding and recommendation by the
Consulting Engineers, which funding apd 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 uncil the Issuer shall
have approved such finding and recommendation by a resolutiom 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 maintemance to
the Authority and to any Holder of any Bonds who shall file his or
her address with the 1ssuer and request in writing that copies of
all such budgets and resolutioms 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 Helder of any Bonds 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
Issuer 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 lIssuer will not grant or cause, comsent to or
allow the granting of, any franchise or permit to amy person, firm,
corporatiom, body, agency or ipstrumentality vhatsoever for the
‘providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to
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the full extent permitted or authorized by the Act, the rules of the
Issuer, the rules and regulations of the Public Service Commisgsion
of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
sexvices 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 and to the extent authorized by the
laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals
and other charges, if not paid, when due, shall become a lien on the
prexises 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 and
facilities of the System and any services and facilities of either
s-stem, 1f then owned by the Issuer, to all delinquent users of
services and facilitles of the System and will not restore such
services of either system wuntil all billing for charges for the
services and facilities of the System, plus reasonzble interest
penalty 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 nsture by
the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any departmant,
agency, instrumentality officer or employee of the Issuer shall

avall 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, instrumentaliry, officer or employee. The revenues &0
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 a§ other revenues derived from such operation of the System.

Section 7.14. - Insurance and Coustructicn Bomds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
remain OQutstanding, the Igsuer 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. Sueh insurance shall
initially cover the following risks and be in the following amounts:

(A) FIRE, LIGEINING, VANDALISM, MALICIOUS MISCEIEF
AND EXTENDED COVERAGE INSURANCE,, on all above=ground
insurable portions of the System in an amount equal to the
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actual cost therecf. 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 wused only for the repairs and
restoration of the damaged or destroyed properties or for
the other purposes provided herein for said Ranewal and
Replacement Fund. The Issuer will itself, or will require
gach 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 mnot
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
proparty 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 operation ot
ownersoip 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 100%
of the comstructiom 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 coastruction of the-
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Sectiom 39,

B. The Issuer shall also require all contractors engaged
in the construction of cthe Project to carry such worker's
compensation coverzge for all employees working on the Project and
publiec liability insurance, vehicular liability insurance and
property damage insurance in amounts adequate for such purposes and
as is customarily carried with respect to works and properties
similar to the Project. ‘

Section 7.15. Mandatory Connections. The mandatory use
of the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, temant or occupant
of any house, dwelling or building located near the System. where
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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 permirted by the laws of
the State and the rules and regulations 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 collectienm,
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 decupant
shall, after a 30 day notice of the availability of the System, pay
the rates and charges established therefor.

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

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

Section 7.17. Statutorj Mortgage Lien. For the further
protection of the Holders of the Bonds, a sr.atutory mortgage lien
upon the Sygtem is granted and created by the Aet, which statutory

mortgage lien is hereby recognized and declared to be valid and -

binding, shall take effect immediately upon delivery of the Bonds
and shall be for the equal benefit of all Holders of each respective
geries ¢f Bonds, provided however, that the statutory mortgage lien
in favor of the Bolders of the Series 1986 A Bonds shall be senior
t> the statutery mortgage lien in favor of the Holders of the Series
1986 B Bonds. -
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ARTICLE VIII

IRVESTMENT OF FUNDS; NOK ARBITRAGE

Section 8.0l. Investments. Any moneys held as a part of
the funds amd accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fumd, ghall be invested and
reinvested by the Commission, the Depository Bank, or such other
bank or national banking association holding such fund or account,
as the case may be, at the direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable laws,
this Bond legislation, the meed 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 mobeys were originally
held (except for transfers permitted hereunder), and the interest
eccruing thereon and any profit or 1loss realized from such
investment shall be credited or charged to the appropriate fund or
account. The investwents 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 intersst and giving effect to
the amortization of discount. The Commission, the Depository Bank,
or such other bank or nmational banking association, as the case may
be, shall sell and reduce to cash a sufficient amount of such
investeents whenever the cash balance in any fund or account is

insufficient to wake the payments required from such fund or -

account, regardless of the loss ot such ligquidation. The Depository
Bank or such other bank or national banking association, as the case
may be, may make any and all investments permitzed by this section
through its own bound department and shall not be responsidle for any
losses from such iovestments, other than for its own negligence or
willful misconduct.

Secrion 8.02. Restrictions as to Arbitrage Bonds. The
Issusr hereby covenants, and bereby s¢ instructs the Bond Commission
and the Trustes that they shall not permit gt any time or times any
of the proceeds of the Bonds or any other funds of the Issuer to be
used directly or indirectly to acquire any securities or cbligations
the acquisition of which would cause any Bomd to be an "arbitrage
bond" as defined in Section 103(c)(2) of the Internal Revenue Code
(or auwy successor provision), and an Authorized Officer shall
deliver his certificate, based upon this c¢ovenant, with regard
thereto to the purchaser of the Original Bonds.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.0l. Events of Default. A. Each of the

following events shall comstitute an "Event of Default" with respect
to the Bonds: '

Ay 1f défanlt cccure in the due and punctual
payment of the principal of or interest on any Bonds; or

(B) 1If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Bonds set forth im this Bond Legislationm,
any supplemental resoclution, or in the Bonds, and such
default shall have continued for a period of 30 days after
the Issuer shall have been given writren notice of such
default by the Paying Agert, Depository Bank, any other
bank or banking association holdfng any fund or account
hereunder or a Holder of a Bond; or

(C) I1f the 1Issuer 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. Tpun 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,
guit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due,
(11) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners including the right to raquire the Issuer
to perform its duties under the Act and the Bond Legislacion
relating thereto, including but not limited to the making and
collaction of sufficient rates or charges for services rendered by
the System, (iii) bring suit upon the Bondas, (iv) by action at law
or bill in equity require the Issuer to account as 4if it were the
trustee of an express trust for the Registered Owmers of the Bonds,
and (v) by action or bill in equity enjoin amy acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of
such Registered Owmers, provided however, that all rights and
remedies of the Holders of the Series 1986 B Bonds shall be subject
to those of the Bolders of the Series 1986 A Bomds.

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 Leglslation and the Act,




including, after commencement of operation of the System, the making
and collection of sufficlent rates and charges for services rendered
by the System and segregation of the revenues therefrom and the
applicarion 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 ootain 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 Operaring 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 provisioms 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 taks
possession of all facilities of said System and shall hold, cperate
and maintain, manage and control such facilities, and each and every
-part thereof, and in the name of the Issuer exercise all the rights
and powers of the Issuer with respect to said facilities as the
Issuer itself might do.

Whenever all ‘that is due upon the Bonds and interest
thereon and under any covenants of this Bond Legislatiom 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 Owmer of
any Bonds shall have the same right to secure the further
appointment of a receiver upon any such subsequent default,

Such receiver, im ' the performance of the powers
hereinsbove confarred upon him or her or it, shall be under the
dirsction and supervision of the court making such appointment,
shall at all times be subject to the orders and decress of such
court and may be removaed 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 ILssuer and Registered Owners of the
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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 authoriry 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 decrse permitting
or requiring such receiver to sell, assign, mortgage or otherwise
dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.0l. Defeasance of Series 1986 A Bonds, If the
Issuer shall pay or cause to be paid, or there sball otherwise be
paid, to the respective Holders of all Series 1986 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manmer stipulated therein and in this Bond Legislationm,
then with respect to the Series A Bonds only, the pledge of Net
Revenues and otbher 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 voild and be discharged and
satisfied,

Series 1986 A Bonds for the payment of which eirher 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 momneys, 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 deemed to have been paid within the meaning and with
the effect expressed im the first paragrapb of this section. ALl
Series 1986 A Bomds 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 bLeen
deposited with the Commission or its agent, either monmeys 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 moneys, 1if any, deposited with the Commission at tha same
time, shall be sufficient to pay when due the principal installments
of and incerest due and to become due on said Series 1986 A Bomnds on
and prior to the maturity dates thereocf. 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 1986 A Bonds; provided, that any cash received from
such principal or interest payments on such securities deposited
wirth the Commission or its agent, 1f 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 ou said
Bonds on and prior to the maturity dates theresof, and Iinterest
earned from such reinvestments shall be paid over to the lssuer as
received by the Commission or its agent, free and clear of any
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trust, lien or pledge. For the purpose of this section, securities
shall wmean and include only Government Obligatioms.

Section 10.02. Defeasance of Series 1986 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of zll Series 1986 B Bonds, the
principal due or to become due thegeum, at the times and in rhe
manner stipulated therein and in this Bond Legislation, then with
respect to the Series B Bonds only, the pledge of Met Revenues and
other moneys and securities pledged under this Bomd Legislation and
all covenants, agreements and other obligations of the Issuar to the
Registerad Owners of the Series 1986 B Bonds shall thereupon cease,
terminate and become vold 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 primcipal
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 b~ sufficient, to pay as and when
due the principal installments of and interest on such Ssries 1986 B
Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this sectiom. All
Series 1986 B Bonds shall, prior to the maturity thereof, be deemad
to have been paid withinh the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will 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 installments .-

of and interest due and to become due on said Series 1986 B Bomds on
and prior to the maturity dates thereof. Neither securities nor
meneys deposited with the Commission pursusnt to this section nor
principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and ghall be held in
trust for, the payment of the principal installments of said
Series 1986 B Bonds; provided, that any cash received from such
principal or interest payments om such securities deposited with the
Comuission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and
prior to the maturity dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as recelved by the
Commission or its agent, free and clear of any trust, liem or
pledge. For the purpose of this section, securities shall mesn and
include omnly Government Obligations.
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ARTICLE XTI

MISCELLANEQUS

Section 11.0]l. Amendment or Modificarion of  Bond
Legislation. No material modificarion or awendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially apnd adversely affect the respective rights of
Registered Owmers of the Bonds shail be made without the consent in
writing of the Registered Owners of 66-2/31 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 wmade that would
reduce the percentage of the principal amovmt of Bonds required for
consent to the above-permitted amendments or modifications.

Secrion 11.02. Bond Legislation Comstitutes Contract. The
provisions of the Bond Legislation shall comstitute a comntract
between the Issuer and ‘the Registered Owners of the Bonds, and no
change, variation or alteration of amy 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 Provisiomns. 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
Regolution, or the Bomda.

Section 11.04. Eeadings, Etc. The headings anmd catchlines
of the articles, sections and subsections hersof are for comvenlance
of refsrence culy, and shall not affect in any way the meaning or
interpretation of any provision hereof.

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 taxation, and
to preserve and maintain such tax exemption until the maturity or
redemprion thereof without further consent of the Bolders of the
Bonds.
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Section 11.06. Conflicting Provisions Repealed. All
crders, indentures, or resolutions and or parts thereof in conflict
with the provisions of this Resolution are, to the extent of such
conflict, hereby repealad.

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

Section 11.08. Public Notice of Proposed Financing, Prior
to adoption of this Resolution, the Secretary of the Governing Body
shall have caused to beé published in a newspaper of general
eirculation 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 issued;

(b) The respective maximum interest rates
and terms of the Bonds originslly authorizad
bereby;

(¢) The Project to be acquired or
coustructed and the cost of the same;

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

(e) The fact that a form is available 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 served by the Project who
are registered voters to sign indicating thedlr
oppesition to the Issuer’'s borrowing money or
issuing the Bomds or the Notes originally
authorizaed hereby, as the case may be. The
Secretary of the Governing Body shall cause such
form to be provided to said county clerzk.



The Secretary of the Goverming Body shall have also caused
to be postaed in conspicuous places throughout that portiom of Crab
Orchard - MacArthur Public Service District which will be served by
the Project signs measuring not less than 8 1/2 inches in width and
1l inches in length which include the same information as required
in the Class II legal advertisement set forth above.

Section 11.09. Effective Date. This Resolution shall take
effect immediately upon adoption.

Adopted this 27th day of May, 1986.

Yook Z G tacs

Cha¥rman, Public Service Board

Member, Public Service Boar

Member, Public Service Board '
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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 this 29th day of May, 1986.

. [SEAL] | e ,j;ziﬂﬁdéi. JZZ/W -”9/5§4‘£

Secretary, Public Service Board

05/29/86
CRORZ~A
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"EXHIBIT A"

62‘




CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1986 A and Series 1986 B

SUPPLEMENTAL BOND RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST BRATES, PRINCIPAL PAYMENT
SCHEDULES, SALE PRICES AND OTHER TERMS OF TEE
SEWER  REVENUE BONDS, SERIES 1986 A AND
SERIES 1986 B, OF CRAB QRCEARD--MacARTHUR PUBLIC
SERVICE DISTRICT; AUTEORIZING AND APPROVING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS

WHEREAS, the public service board (the "Governing Body")
of CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT (the "lssuer™) has
duly and officilally adopted a resolution, effective May 27, 1986
. (the "Bond Rasolution"), entitled: )

RESOLUTIONR AUTBORIZING THE ACQUISITION AND - w 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
BONDS, SERIES 1986 A AND NOT MORE THAN $300,000
IN AGGREGATE PRINCIPAL AMOUNY OF SEWER REVENUE
BONDS, SERIES 1986 B, PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS ARD ADOPTING OTHER PROVISIONS RELATING
THERETO.

WEEREAS, the Bond Resolution provides for the issuance of
Sewer Ravenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $4,300,000, to be issued in two
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series, 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"), and has
authorized the execution and delivery of two loan agreements
relating to the Series A Bonds dated May 22, 1985, and
May 29, 1986, respectively, and a supplemental loan agreement
relating to the Series B DBonda dated May 29, 1986 (sometimes
collectively referred to herein as the "Loan Agreement™), by and
betwaen 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 rates,
interest and principal payment dates, sale prices and other terms of
the Bonde should be established by a supplemental resoclution
pertaining to the Bonds; and that other matters relating to the

Bonds be hersin provided for; '

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

WHEREAS, the Governing Body deems it essential and
desirable that this supplemental bond resolutiom (the "Supplemental
Bond Resolution") be adopted and that the Loan Agreement be entered
~into by the Issuer, that the prices, the maturity datas, the
redemption provisions, the diunterest rates and the intarest and
principal payment dates of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds ba
herein provided for;

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

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

(A) The Sewer Ravenue Bonds, Series 1986 A, of the
Issusr, originally represented by a single Bond, numbered
AR~1, in the principal amount of $3,685,177. The
Series 1986 A Bonds shall be dated the date of delivery
therecf, shall mature October 1, 2025, shall bear interest
at the rate of 9.75% per annum, payable semiannually om

 April 1 and Cctober 1 of each year, first interest payable
October 1, 1986, shall be subject to redemption upon the
written consent of the Authority, and upon payment of the
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interest and redemption premium, if any, and otherwise as
provided in the Loan Agreement, as long as the Authority
shall be the registered cwner of the Bonds, and shall be
payable in installments of principal on October 1 of each
of the years and iIn the amounts as set forth in
"Schedule X," attached thereto and to the Loan Agreement
and incorporated therein by reference.

(B) The Sewer Revenue Bonds, Seriss 1986 B, of the
Isguer, originally represented by a single Bond, numbered
BR~1, in the oprincipsl amount of $161,688. The
Saries 1986 B Bonds shall be dated the date of delivery
thereof, ghall mature October 1, 2025, shall be interast
frea, shall be subject to redemption upon the written
consent of the Authority, and otherwise provided in the
lcan Agreement, as long as the Authority shall be che
registered owner of the Bonds, and shall be payable in
installments of principal on Octobar L of each of the
years and in the amounts as set forth in "Schedule X,"
attached thereto and to the Supplemental Loan Agreemsat
and incorporated therein by reference.

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

Saction 3. The Issuer does hereby ratify its approval
" and acceptance of the Loan Agreement and the Supplemental Loan
Agreement, copiea of which are incorporated herein by references, and
the execution and delivery by the Chairman of the Loan Agreement and

the Supplemental Loan Agresement, and the performance of the

obligations contained therein; om bshalf of the Issuer are hereby
ratified and approved. The price of the Bonds shall be 100% of par
value, thare being no interest accrued theraon.

Saction &, The 1Issuer does hereby appoint and
designate Kamswha Valley Bank, N.A., Charleston, West Virginis, as
Registrar for the Bonds and does approve and accept the Reglstrar's
- Agresment dated as of May 29, 1986, by and between the Ilssuer and
Kanswha Valley Bank, N.A., in substantially the form attached
hereto, and the execution and delivery by the Chairman of tha
Registrar's Agreement, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized,
approved and directed. )

Section 5. The Issuer does hereby appoint and diract
the West Virginia Municipal Bond Commissionm, Charleston,
West Virginia, as Paying Agent for the Bonds.



Section 6. The Issuer does hereby appoint Raleigh
County National Bank, Beckley, West Virginia, as Depoasitory Bank
under the Rond Resolution, :

Section 7. These shall be no interest capitalized on
the Bonds. o
Section 8. The Chairman and Secretary are hereby

authorized and directed to execute and deliver such other documents
and certificates required or desirable in comnection with the Bonds
hereby and by the Bond Resolution approved and provided for, to the
end that the Bonds may be delivered om or about May 29, 1986, to the
Authority pursuant to the Loan Agreement.

Section 9. The financing of the Project in part with
proceeds of the Bomde 1s in the public interest, sarves a public
purpose of the Issuer and will promote the health, welfars and -
safety of the residents of the Issuer.

Section 10. This Supplemental Bond Resolution shzll be
effsctive immediately following adoption hereof.

Adcpted this 27th day of May, 1986.

CRAB ORCHARD~-MacARTEUR PUBLIC SERVICE DISTRICT

05/27/86
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c OREC -Mac UBLIC SERVICE DI G

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS AND IMPROVEMENTS FOR
THE EXISTING PUBLIC SEWERAGE FACILITIES OF
CRAB CRCHARD-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 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
CRAR QRCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

ARTIGLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. 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 facilities (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 (i) the costs of
acquisition and construction of the Project and (ii) certain costs of
issuance 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 iInterests of the Issuer that its
Bonds (as hereinafter defined) be 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.

F. 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, belng the Sewer Revenue Bonds,
Series 1986 A, issued in the original aggregate principal amount of
$3,685,177, dated May 29, 1986 (the "Series 1986 A Bonds") and the
Sewer Revenue Bonds, Serles 1986 B, lssued 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 herelnafter
collectively referred to as the "Prior Bonds." )

The Issuer is 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
issuance of the Bonds, or will have so complied prior to issuance of
any thereof, including, among other things, the obtaining of a
Certificate of 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, [Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bonds by those who shall be the
Registered Owner of the same from time to time, this Bond Legislation
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shall be deemed to be and shall constitute a contract between the
Issuer and such Registered Owner, and the covenants and agreements
herein set forth te 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 requlres
otherwise:

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

"Authorized Officer" means the Chairman of the Coverning
Body of the Issuer or any temporary Chairman duly appointed 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
raegistered.

"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.

"Bonds" or "Serles 1993 Bonds" means the 590,000 Sewer
Revenue Bonds, Series 1993, authorized hereby to be issued pursuant to
this Bond Legislation.

"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 Insurance Corporation or
any successor to the functions of the FDIC.




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

"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 miscellanecus 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 sald term is
defined in Section 165(g)(2){(A) oxr (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
acerued interest and premium, if any, and less original issue
discount, if any. For purposes of the Private Business Use

4.




limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the Iinvestment of proceeds of the Bonds,
without regard to whether or not such investment is made in tax-exempt
cbligations. :

“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 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 1limiting 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 tec 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.

"Ooutstanding," when used with reference to 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 Series 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 1l44(a)(3) of the Code, or in any activity carried onm by a
person other than a natural person, including all pérsons "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 bhe
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 CGeorge 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 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 Obligations;

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

(¢) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Govermment
National Mortgage Association; Tennessee Valley
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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 Assoclation 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 Govermment
Obligations pledged either must mature as nearly
as practicable coincident with the maturitcy of
sald time accounts or must be replaced or
increased so that the market wvalue thereof isg
always at least equal te the principal amount of
sald time accounts;

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

{g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
(a) threugh {(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; 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 Issuer shall be restricted to Qualified
Investments described in paragraphs (a) through
(g), above,

"Regulations”™ means temporary and permanent regulations
promulgated under the Code. :

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

"Series 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, that any
matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Bonds and not so included may be
included in ancther 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 industrial wastes, in its entirety or any integral part
thereof, and shall include the existing facilities, the Project and
any further additions, betterments, extensions and improvements




thereto hereafter constructed or acquired for said system from any
sources whatsoever.

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

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



ARTICLE IT

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2,01. Authorizationof Acquisition and Construction
of the Project. There 1s hereby authorized the acquisition and
construction of the Project, at an estimated cost of §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 I11

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 31.02. Termg 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 coln or currency
which, on the dates of payment is 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 said Record of Advances. )

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered
as herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.
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Section 3.04. Authentication and Registration. No Bond
shall be wvalid 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 Reglstration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond legislation. The Certificate
of Authentication and Registration on any Bond shall be deemed to have
been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not bhe
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder,

Section 3.05. MNepotiability, TIransfer 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 bhe
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a beona fide holder for value.

So long as any of the Bonds remain outstanding, the Issuer,
through the Bond Registrar, 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 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 sufficlent
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 paid 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 om the Bonds or after notice ¢f any prepayment
of the Bonds has been given.

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 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
s substitute Bond, the Issuer may pay the same, upon being indemnified
as aforesalid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Sectio 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 Pledge 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, toe the Prior Bonds.

Section 3.09. Form of Bonds. The text of the Bends shall
be in substantially the following form, with such omissions,
{nsertions 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]

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1993

No. R-

JR——

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 herelnafter set
forth, to the order of

- -

or registered assigns (the "Payee"), the principal sum of

‘ (8 Y, 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 retroactively and prospectively for all
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periods in which interest pald 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 iInterest on this Bond are paigd,
notwithstanding that the entire principal amount of this
Bond may have been paid 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.

C. 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

installments shall consist of interest only. The remaining
120 monthly installments shall consist of principal and
Interest, i

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. 1If not sooner pald, 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
, , West Virginia, as

Registrar and Paying Agent.

1f 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 is subject to prepayment of principal in whole ox
in part at any time, without penalty.

This Bond constitutes the entire issue of an issue of Bonds
(the "Bonds"), issued (i) to permanently finance the costs of
acquisition and construction of certain extensions and improvements
for the existing sewerage facilities of the Issuer (the "Project”);
and (i1) to pay certain costs of issuance 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
*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 134 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 Issuer 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 isg
made to said Bond Legislation. Remedies provided the Payee are
exclusively as provided in the Bond Legislation, to which reference is
here made for a detalled description thereof.

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

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

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

This Bond shall not be valid or obligatory unless
authenticated and registered by the Registrar by the execution of the
Registrar's Certificate of Authentication and Reglstration attached
hereto and incorporated herein.
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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 ,

19 .
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT
[SEAL)
Chairman
ATTEST:
Secretary
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CERTIFICATE OF A 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 owmer set forth above.

Date:

as Registrar

By

Its Authorized Officer
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{Form of Agsignment]

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

the within-mentioned Bond and does hereby irrevocably constitute and
appoint , Attorney to
transfer the said Bond on the books of the Registrar on behalf of the
said Issuer with full power of substitution in the premises.

Dated: s

In the presernce of:
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1§ (6). ¢
(2> 8 (8§
(N8 (8) §
(&) $ (9 §
(55' g - (10) 8
TOTAL 3
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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 Resolution; 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, in integral multiples
of $1,000, to pay the costs of acquisition and construction of the
Project and costs of issuance herecf 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 Legislation.
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ART v

TAX COVENANTS

Section 4.01. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

4.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Series 1993 Bonds ars 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 is, 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 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
(1i} 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 in 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 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 Serles 1993 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 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 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 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 Series 1993 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 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. 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 1993 Bonds which would cause any of the Series 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,

A 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 Series 1993 Bonds. In
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 refraln 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 attorneys, accountants or
consultants compensated on such reasonable basis as the Issuer or the
Depository Bank may deem appropriate in order to assure compliance
with this Section 4.03. The Issuer shall keep and retain, or cause to
be kept and retained, records of the determinations made pursuant to
this Section 4.03 in accordance with the requirements of
Section 148(f) of the Code and such Regulations.
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ARTICLE V
DEFAULT AND REMEDIES

Section 5.01. 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; or

(B) If default occurs in the Igssuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Bonds set forth in this Bond Legislation,
any supplemental resolution, or in the Bonds, and such
default shall have continued for a period of 30 days after
the Issuer shall have been given written notice of such
default by the 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 Issuer 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, (i) bring
suit for any unpaid principal or interest then due, (il) 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 sufficlent 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 however,
that all rights and remedies of the Holders of the Series 1993 Bonds
shall be subject to those of the Holders of the Prior Bonds.
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ARTICLE VI

DEFEASANCE

Section 6.0l. Defeasapge. If the Issuer shall pay or cause
to be paid, or there shall otherwise be paid, to the Holders of all
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 Sexries 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 paild within the meaning and with the
effect expressed in the first paragraph of this section. The
Series 1993 Bonds shall, prior teo 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
sufficlient, 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 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 sald Series 1993 Bonds on and prior to the
maturity dates thereof. Neither securities nor meneys 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 Bonds;
provided, that any cash received from such prineipal 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
nean and include only Government Obligations.
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ARTICLE VII

MISCELLANEQUS
Section 7.01. Ampendment or Modification of Bond
Legislation. No material modification or amendment of this Bond

Legislation, or of any resclution 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 Registered 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 Owner thereof. Notwithstanding
the foregoing, this Bond Legisiation may be amended without the
consent of the Reglstered Quner 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 Registered Owner of the Bonds, and no change,
variation or alteration of any kind of the provisions of the Bond
lLegislation shall be made 1in any manner, except as in this Bond
Legislation provided. .

Section 7.03. Severability of Invalid Provisions. If any

section, paragraph, clause or provision of this Resolution should be

held invalid by any court of competent jurisdiction, the invalidity of - --=

such section, paragraph, clause or provision shall not affect any of
the remaining provisions of this Resolution, the Supplemental
Resolution, or the Bonds.

t 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. Degignationof Bonds as "Qualified Tax-Exempt

Obligations". The Issuer hereby designates the Bonds for purposes of
Section 265(b)(3)(B) of the Code and covenants that the Bonds do not
constitute private activity 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
issued by the Issuer, including all subordinate entities of the
Issuer, during the calendar year 1993.

. 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 i{s 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 Pricr Bonds.

Section 7.0/. Conflicting Provisions Repealed; Prior
Resolution. All orders, indentures, or resolutions and or parts

thereof in conflict with the provisions of this Resolution are, te the
extent of such conflict, hereby repealed; provided however, that this
Resolution shall be subject and supplemental to the Prior Resolution.

Section 7,08. Covenant of Due Procedure, Etc. The Issuer
covenants that all acts, conditions, things and procedures required to
exist, to happen, to be performed or to be taken precedent to and in
the enactment of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner
ag 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 7.09. Public Notice of Proposed Financing. Prior

to making formal application to the Public Service Commission of
West Virginia for a certificate of convenience and necessity and
adoption of this Resolution, the Secretary of the Governing Body shall
have caused to be published In a newspaper of general circulation
within the boundaries of Crab Orchard-MacArthur Public Service
District, a Class II legal advertisement stating:

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

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

(¢) The public service properties tec be
acquired or constructed and the cost of the same;
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{(d) The maximun anticlipated rates which
will be charged by the Issuer; and

(e) The date that the formal application
for a certificate of convenience and necessity is

to be filed with the Public Service Commission of
West Virginia,

Section 7.10. Effective Date. This Resolution shall take
effect immediately upon adoption.

Adopted this 29th day of April, 1993,

glrlet.  Poliy

Chairman, Public Service Board

Wil
Service Board

Member, Public Service Roard
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CATION

Certified a true 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]

gct retary, Public Servi.ce Board

04/27/93
CRABG.A4
19474 /92001
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c ORC -Ma IC SERVICE DISTRIC

Sewer Revenue Bonds, Series 1993
syp SOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE DATE,
MATURITY DATE, INTEREST RATES AND QTHER 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 NATIONAL 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, THEREQOF 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 OF AND SECURITY FOR THE HOLDERS OF SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FCR 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
Resolution, it is 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-Seouth, 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 essentlal and desirable
that this supplemental resclution (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, 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 1is adopted and there are hereby
authorized and ordered to be issued 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 lasser
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 S t 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
mumber of days divided by 360) payable for the actual number
of days elapsed during any portion of a month.

B. RNotwithstanding 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 te 11.5%
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 Taxabllity 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 Taxability. Any interest being past due on this Bond by
reason of such increase shall become jimmediately due and-
payable.

C. The Bonds shall be payable in 124 monthly
installments comnencing 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 pald, the entire
principal amount of this Bond unpald 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 relating 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 sold 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 Issuef hereby designates the Bonds as
"qualified tax-exempt obligations® within the meaning 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

3.




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 1s in the public interest, serves a public purpose of the
Issuer and will promote the health, welfare and safety of the
residents 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 is to be presented to the Bank.

Section 9. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 29th day of April, 1993.

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

g tei Gl

Chairman

o Sames Lt

04/28/93
CRABC.B3
19474/92001




CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1993

sup EN RESOLUTION

SUPPLEMENTAL RESQOLUTION 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-MacARTHUR PUBLIC SERVICE DISTRICT (the "Issuer™) has duly
and officially adopted a bond resolution (the "Bond Resolution") and
a supplemental resclution (the "Prior Supplemental Rescolution"), 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"), iIn an
aggregate principal amount of not more than $90,000, all in accordance
with Chapter 16, Article 134 of the West Virginia Code of 1931, as
amended (the "Act");

WHEREAS, the Bonds were issued and delivered om April 29,
1993;

WHEREAS, the Resclution 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 BODY OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to¢ the Bond Resolution and the Act,
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 Bond:




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 upaid, over
6C months at the adjustable interest rate provided under Section 1A of
the Prior Supplemental Resolution and the Bond,

Section 2. All other provisions relating to the Bonds
shall remain 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 its payment
terms.

Section &, This Supplemental Resclution shall be
effective immediately following adoption hereof.

Adopted this 12th day of May, 1993,

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Glds  Parles

Chairman
9¥£§7 DAz
Secfetary
05/12/93
CRABC.Q1
19474/92001
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CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT

« REFUNDING BOND RESQLUTION

L B L) DD e

A RESOLUTION AUTHORJZING THE ESSUANCE OF NOT MORE THAN

6 $5,300,000 IN AGGREGATE PRINCIPAL AMOUNT OF CRAB ORCHARD -
7 MACARTHUR PUBLIC SERVICE DISTRICT SEWER REVENUE
8 REFUNDING  BONDS, SERIES 1996 A, FOR THE PURPOSE OF
9 DEFEASING CERTAIN OUTSTANDING OBLIGATIONS OF THE CRAB
10 - ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT DESIGNATED
11 AS CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
12 SEWER REVENUE BONDS, SERIES 1986 A AND PROVIDING NOT MORE
13 THAN $100,000 TO FUND A FACILITIES PLAN AND PROVIDE FOR
14 CERTAIN IMPROVEMENTS AND BETTERMENTS TO THE SYSTEM;
15 AUTHORIZING THE DEFEASANCE OF CERTAIN OUTSTANDING SEWER
16 REVENUE BONDS OF THE CRAB ORCHARD - MACARTHUR PUBLIC
17 SERVICE DISTRICT; AUTHORIZING THE ISSUANCE OF A SERIES OF
18 SEWER REVENUE REFUNDING BONDS OF SAID CRAB ORCHARD -
19 MACARTHUR PUBLIC SERVICE DISTRICT IN THE AGGREGATE
20 PRINCIPAL AMOUNT OF NOT MORE THAN $5,300,000, WHICH, ALONG
21 WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE TO, THE CRAB
22 ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT MAY BE
23 LAWFULLY EXPENDED FOR SUCH PURPOSE, TQO MAKE PROVISION
24 FOR SUCH REFUNDING; AUTHORIZE AN ESCROW AGREEMENT IN
25 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 SUCH BONDS; AND ADOPTING OTHER PROVISIONS RELATED
30 THERETO. '

31 -
32  Belt Resolved by the Roard of the Crab Orchard - MacArthur Public Service District:
33 ‘ :

34

35 ARTICLET

36 STATUTORY AUTHORITY, FINDINGS AND DEFR\IITIONS

37 SECTION 1.01. AUTHORITY _Qﬁ THIS RESOLUTION.

38 This Resolution is adopted pursuant to the provisions of Chapter‘ 16, Article 134, of the

39 Code of West Virginia, 1931, as amended (the "Act"), and other applicable provisions of law.
40 _ '
H SECTION 1.02. FINDINGS.

42 Vlt is hereby found, determined and declared as follows:
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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 colleciing, 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 outstanding in the aggregate principal amount
of $3,553,445, and the 1986 Series B Bonds are currently outstandmg 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,
therefurc 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 1926 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,

1. 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 1586 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 Resolusion 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 cdmpiied 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.

O. 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, instruments and retumns necessary to assure the
tax-exempt status of the Bonds.

R. The Bonds wﬂl 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 priority of issuance or otherwise, except as expressly
provided therein and herein.

SECTION 1.04 DEFINITIONS.

The foliowing 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 de51gnated by reselution 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.

- e

"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 contamed in this
Resolution.

"Bond Year" shall mean the twelve month period beginning on the annmjversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing Date
in the following vear except that the first Bond Year shall begin on the Closing Date.

"Certificate of Authentication and Registration” shall niean 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 supplemented
from time to time, and Regulations issued pursuant thereto.

"Commission" shall mean the West Virginia Municipal Bond Comimission or any other
apency 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, ﬁscaI 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 Vlrglma and, where approprlate 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.

"Escrow Agreement" shall mean the separate agreement between the District, the
Commission and an escrow trustee, 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.

"Bvent of Default” shall mean any occurrence or events specified in Section 7.01 hereof.

5
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"FDIC" shall mean the Federal Deposﬂ Insurance Corporation or any successor to the
function of the FDIC.

"Fiscal Year" shall mean each twelve month period beginning on July 1 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.. .

B

“Municipal Bopd Insurance Policy” shall mean the municipal bond insurance policy
issued by AMBAC Indemnity 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
ptemium, if any, less Original Issue Discount, if any, and less proceeds deposited in the Reserve
Account, if any. '

"Net Revenues" shall mean Revenues less Operating Expenses.

"Operating Expenses,” uniess qualified, shall mean the current expenses, 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 Comumissioners relating and chargeable to the System and such other reasonable
operating costs and expenses as should normakly 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
ali Bonds theretofore and thereupon being issued and delivered except (a) any Bond canceled by
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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 deerned 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 Outstanding 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 Bonds,
Sertes 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 Resolut:on adopted May 27,
1986, authorlzmg 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. 7

"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 fuil
faith and credit of the United States of America, including:

Export - Import Bank

Farm credit System Financial Assistance Corporation
Farmers Home Administration

General Services Administration’

U. S. Maritime Administration

Small Business Administration

Government National Morigage Association (GNMA)

7



—h
NS D T AN L B L DN

$a TCIRVCIR VS R SRR TSN PO FS SR U B US R U9 i NG I N B 0 i N N S SO 0 [ o R et el et
gagtﬁtﬁ——g\omumm&wM—-c:\oooqo\u:-nwmwokoooqo\u‘-puww

U. S. Department 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. 8. 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);

(e) 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 "AAAm" or "AAAm-G" or better by
Standard & Poor's Corporation; _

(g) pre-refunded municipal obligations defined as follows:

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 pationally 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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(i) 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 Boﬁds,
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 Fund" 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 account in the Sinking Fund, as hereinafter defined,
created by Section 4.01 hereof. '

% v
"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 received 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 specifically to the
Supplemental Resolution authorizing the sale of the Series 1996 A Bonds to the Onginal

g
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Purchaser; provided, that any provision intended to be included in the Supplemental Resolution-
and not so inciuded 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 value of
any investiments shall be calculated as {ollows:

% (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 mest 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
{ime 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 recognized 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," "hercto,” "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 ERIOR 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 terminated, 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. !sfoiiowmg (a) an amount equal to the fiscal
" and paying agent charges, and (b) an amount which ’\Nﬂl' 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 Redemption 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 (iii) 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 Bands 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 Bounds 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 engmeermg
contract is approved by the PSC.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION AND REGISTRATION OF BONDS

SECTION 3.01. AUTHORIZATION AND TERMS OF SERIES 1996 A BONDS,

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

1
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exceeding forty (40) vears 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 to 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 so authonzed.

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 all of the Bonds issued hereunder.

12
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SECTION 3.04, BOOK-ENTRY BONDS,

(a) 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 or special
Record Date for Cede & Co. in the Bond Register.

) N

(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 rederption of the Bonds; or any consent given or other action taken by DTC as
Bondholder. The Paying Agent shall pay all 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
deterrnined 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 shali refer to such
new nominee of DTC. '

(c) In the event the District determines that it is in the best inferest of the Owners that
they be able to obtain Bond certificates, the District may notify DTC, whereupon 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 afier 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 (o 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,
N

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 bopa fide holder for value.

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

The Bonds shall be transferable only upon the Bond Register by the Registered Owner
thereof in person or by its attorney or legal representative duly authorized in writing, upon
surrender thereto, together with a written instrument of transfer satisfactory to the Registrar duly
executed by the Registered Owner or 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



Sy LA B ad DD e

10
11
12
13
14
15
16
17
I8
19
20
21
22
23
24
25
26

27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

A
1.

exchange. The Registrar shall not be. obhgated to make any such change or transfer of Bonds
during the period beginning with theé*Record Date and ending on the gat,e or, in a case of any
partial redemption of Bonds during t@e fifteen days next preceding the date of the selection of
Bonds to be redeemed ; " .

I;a

SECTION 3 .06. Bonbs MUTILATED, DESTROYED, STOLEN OR LOST,

In case any Bonds shall become mutilated or be destroyed, stolen or lost, the District 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, inMead 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. :

Any such duplicate Bonds issued pursuant to this Section shall constitute 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 1ssued hereunder.

SECTION 3.07, BONDS SECURED BY PLEDGE OF REVENUES; NOT TO BE INDEBTEDNESS OF
- THE DISTRICT.

The payment of the debt service 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 len is on a parity apd 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 Series 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 any constitutional or
statutq_rgf 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.-

15
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SECTION 3.08. NOTICE OF REDEMPTION.,

{a) The Repistrar 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 (1) 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), (i1i) specify the redemption date
and the Redemption Price, and (iv) state that.en the redemption date the Bonds called for
redemption will be payable at the principal corporite trust offige of the Paying Agent, that from

~ that date the Bonds called for redemption wili bg deemed to be paid, and interest will cease to

accrue, and that no representation is made as-to the accuracy or correctness of the CUSIP
numbers printed therein or notice of redemption or mailing 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. ) -

(b) If at the time of mailing of any notice of 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 moeneys 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.

(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 QF BC‘NDS

The text of the Bonds, and the form of the Certificate of Authentication and Reéistratioﬁ -

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.
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No.R-___ ' _ 3
UNITED STATES OF AMERICA’
STATE OF WEST VIRGIMNIA
COUNTY OF RALEIGH
CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SEWER SYSTEM REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP

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 recetved, hereby promises to
pay, solely from the special funds provided therefor, as hereinafier 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 April 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 1t 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 Policy has delivered the United States Trust Company of New
York, New York, New York, as the Insurance Trustee under said 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 to 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 aggregate principal amount of
$_ , of like date and of like tenor and effect, except as to number, date of maturity and
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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 1o 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 resclution duly passed by the

District Council on the ____ day of , 19 __ as supplemented by resolution adopted on the

day of , 197__, (hereinafter referred to collectively as the "Resolution™), and is subject to
all the terms and conditions of said Resclution. 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 S S
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 , and , 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 {o the date fixed for redemption, on
amounts sef forth below:

1 of each of the years and in the principal

TERM BONDS _ TERM BONDS

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
Roard of Commissioners of the District, and the sinking fund held by the West Virginia
Municipal Bond Commission, including the reserve account therein. Said 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
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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 attorney or legal representative duly authorized in writing.

Subject to 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.

All moneys received from the sale of the Bonds shall be applied 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 i:en upon such moneys, until so applied, in favor of the holder or holders of
said Bonds. .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuwance 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 not 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.

At

CRAB- ORCHARD - MACARTHUR
PUBLIC SERVICE DISTRICT

Chairman

[SEAL]

ATTEST:

Secretary

%
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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 regisiered 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 trapsfers unto

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

Dated:

In the presence of:
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SYSTEM REVENUES AND APPLICATION THEREOF

SECTION 4.01. APPLICATION OF SYSTEM REVENUES.

ARTICLE 1V

So long as any of the Bonds shall be outstanding and unpaid, the District covenants with

the holders of the Bonds as follows:

i 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 shall
be kept separate and distinct from all other funds of the District and used only for the purposes
and in the manner herein provided. Al 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 Qe month prior to said date.

The District shall also apportion and set apart out of the Ré;kenue 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 require, 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.
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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
occurrence of any Event of Default hereunder.

The District shall 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 shail 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 Qutstanding.

- 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 thereof. -

consistent with the provisions of this Resolution.

(3) (a) Then from the moneys remaining in the Revenue Fund, the District shall next,
each month, pay info 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 (i) 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
(if) 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
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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 month); and provided 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%;ye Account Requirement for the 1986 Series B Bonds, or (i) withdrawals
from such Reservé” 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 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 value of the Qualified Investments therein in excess of 10% of such amount, an
amount equal to 1/4th of the amount of sucls 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
(ii) 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
conseculive 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 (244%) 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 shall 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. 4

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 occuwring 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 to 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 succeedmg
interest payment date or for any lawful purpose of the System. :

(6) If on any monthiy 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
remilted to the Commission from said Revenue Fund and from the proceeds of the sile 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 such
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 hotwithstanding, when the aggregate sum in the -~
- Sinking Fund, including the Reserve Account therein, is sufficient to pay and redeem all the.

Bonds Qutstanding and all 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 permitted, pursuant to the provisions hereof as to redemption of Bonds.

SECTION 4.02. PAYMENT PROCEDURE PURSUANT TQ THE MUNICIPAL BOND INSURANCE
POLICY.

As long as the Municipal Bond Insurance Policy shall be in full force and effect, the
District and the Commission agree to comply with the following provisions:

(a) at least one (1) day prior to all Interest Payment Dates the Commission will
determine whether there will be sufficient funds in the funds and accounts to 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 will-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 Comuaission.

(b} the Registrar and the Commission, as applicable, shall, after 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 fom
AMBAC Indemnity and (it) 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 théy =

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 lnsurance Trustee, to the Insurance Trustee, which will then pay the
unpaid portion of the principal.

(e) 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 bebalf 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 all 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
Indemnnity 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.

(D in addition to the rights granted to AMBAC Indemnity under this Resolution,
AMBAC Indemnity shall, to the extent it makes payment of priacipal 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 registration books of the
Distrigt 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 V.
APPLICATION OF SERIES 1996 A BOND PROCEEDS

SECTION 5.01. APPLICATION OF THE SERIES 199¢ A BOND PROCEEDS; OTHER FUNDS OF
THE DISTRICT. o

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds
shall be deposited in the Sinking Fund and vsed 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 provisions 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 Commission 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.

Disbursements from the Construction Trust Fund shall be made only after submission to
the Depository Bank of the following: ‘

(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 sueh -~ -

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 iterns 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

All the covenants, agreements and provisions of tl;is,,Resoiutlon 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 cutstanding and unpaid.

SECTION 6.02, BONDS NOT TO BE INDEBTEDNESS OF THE DISTRICT.

The Bonds shall not constitute an indebtedness of the District within the meaning of any
constitutional, statutory or charter limitation of indebtedness but shall be payable solely from the
revenues of the System, or from the Reserve Account, as herein provided. No holder or holders
of any Bonds issued hereunder shal’ -ver have the right to compel the exercise of the taxing
power of the District to pay said Bonw.. or the interest thereon.

SECTION 6.03. BONDS TO BE SECURED BY PLEDGE OF NET REVENUES.

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 upanticipated
reduction in income and revenues, the District hereby covenants and agrees that the schedule of
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rates or charges from time 1o 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 premises served by the System.

SECTION 6.05, OPERATION AND MAINTENANCE.

The District will maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner, making such expenditures
for equipment and for renewal, repair and. replacement as may be proper for the economical
operation and maintenandes thereof from the revenues of said System in the manner provided in
this Resolution. X

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 wholeand only if the net proceeds to be realized shall be sufficient fully to pay
or redeem at or prior to unaturity all the Bonds 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 Comumnissioners 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 Renewal 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 Jonger necessary, useful or profitable in the operation
thereof, and the Board may then, if it be so advised, by resolution duly adopted, approve and
concur 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 Outstanding 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 Qutstanding. 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.

SECTION 6.07. 1SSUANCE OF OTHER OBLIGATIONS PAYABLE OQUT OF REVENUE AND
GENERAL COVENANT AGAINST ENCUMBRANCES,
L -3

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 finior and subordinate as to lien on and source of and security for payment from
such Revenuegﬁar)d 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 ariy of the income and revenues of the System pledged for payment of the Bonds
and the interest?’_ther'eon in this Resolution or upon the System or any part thereof.

SECTION 6.08. ADDITIONAL PARITY BONDS,

No additional parity Bonds, as in this Section defined, payable out of the revenues of the
Systetn, 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 until
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 twelve '(12) consecutive months within the
eighteen (18) months iinmediately preceding the date of the actual issuance of such additional
parity Bonds, plus the estimated average increased annual Net Revenues to be received 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 annua} 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 Outstanding;

(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
pricr to the issuance of such additional parity Bonds, adjusted as provided in the following
paragraph. ' :

The Net Revenues actually derived from the System 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 Independént 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 subsequerftly 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 Outstanding, 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 Outstanding than the annual debt service required in such year if the Bonds to he_ -
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 carvier or
carriers, against loss or damage by fire, explosion, hurricane, earthquake, cyclone, occupancy or
other hazards and risks. The LMstrict 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 purposes 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 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.

SECTION 6.11. CONSULTING ENGINEER,

The District will, with the prior approval of the PSCs retain a recognized, qualified
independent consulting engineer on a biannual basis to sdpervise generally the operation,
maintenance and repair of the System and 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 available at reasonable times to any Bondholder
requesting the same,

SECTION 6.12. SERVICES RENDERED TO THE DISTRICT.

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 shall be deposited and

accounted for in the same manner as other'revenues derived from such operation of the System.
L}

SECTION 6.13. ENFORCEMENT OF COLLECTIONS, e

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 Wast Virginia.
To the extent permitted by law, all such rates and charges, if not paid when due, shail 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 Syster to all delinquent users of the services 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 reasonabie interest penalty
charges for the restoration of service, have been fully paid.

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 wiil 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 1o 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 control 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 shall 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 summary 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 reasonable time. '

AMBAC indemnity shall have the right to direct én 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. OPERATING BUDGET,

The Beard 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 Board 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 mail
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 or her address
with the District and request in writing that copies of any such budgets and resolutions be
furnished him or her, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times to
any Bondholder or anyone acting for and in behalf of such Bondholder.

SECTION 6.18. PUBLIC PURPOSE BONDS.

The System will be solely operated for a public purpose and as a Jocal governmental
activity of the District.
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SECTION 6.19. PRIVATE ACTIVITY BONDS.

The District shall 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 the 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.

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
Indenmnity 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 requited, for the following purposes: (i)
adoption or epactment of any supplemental Resolution or any amendment, supplement, change
to or modification hereof; (i) removal of the Paying Agent and the selection and appointment of
a successor paying agent; and (iii) the initiation or approval of any action not described in (i) or
(ii) above which requires Bondhelder consent.

SECTION 6.22. PARTIES INTERESTED HEREIN.

Nothing in this Resolution expressed or implied is intended or shall be construed to
confer upon, or to give to, any person or entity, other than the District, the Paying Agent,
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1 AMBAC Indemnity and the Registered Owners of the Bonds, any right, remedy or claim under
2 or by reason of this Resclution or any covenant, condition or stipulation hereof, and ali
3 covenants, stipulations, promises and agreements in this Resolution contained by and on behalf
4 of the District shall be for the sole and exclusive benefit of the District, the Paying Agent,
5 AMBAC Indemnity and the Registered Owners of the Bonds.

6

7 SECTION 6.22A. AMBAC INDEMNITY AS THIRD PARTY BENEFICIARY.

3 To the extent this Resolution confers upen or gives or grants o AMBAC Indemnity any

9 right, remedy or claim under or by reason of this Resolution, AMBAC Indemnity is hereby
10 explicitly recognized as being a third-party beneficiary hereunder and may enforce any sueh
11 right, remedy or claim conferred, given or granted hereunder.

12
13 SECTION 6.23. DESIGNATION OF BANK ELIGIBILITY,
14 The Series 1996 A Bonds are hereby designated as a "qualified tax-exempt obligations”

15 for the purposes of Section 265(b) of the Internal Revenue Code of 1986, as amended. The
16  District hereby represents that it and all subordinate entities do not reasonably anticipate to issue,
17  during the calendar year 1996, qualified tax-exempt obligations in excess of $10,000,000.

18

19 SECTION 6.24. CONTINUING DISCLOSURES.

20 This Section 6.24 constitutes the written undertaking for the benefit of the owners of the
- 21 Bonds required by the Securities and Exchange Commission Rule 15¢2-12 (the "Rule”).

22 ‘

23 The District, as an "obligated person” within the meaning of the Rule, undertakes to
24  provide the information as required by the Rule. The District covenants to provide, as long as
25 the Bonds remain Outstanding the following information:

4l

26 -
27 (1 "Annual Financial Information" means the financial information (which shall be
28 based on financial statements prepared in accordance with generally accepted accounting - ..~
29 principles ("GAAP") or operating data with respect to the type included in those sections of
30 the final official statement with respect to the Series 1996 A Bonds upon request by any
31 person or at least annually to a state information depository ("SID"™), ifany.
32 : : : :
33 (2)  "Material Event” means ths following events: (a) principal and interest payment
34 delinquencies; (b) non payment related defaults; (c¢) unscheduled draws on debt service
35 reserves, if any, reflecting financial difficuities; (d) scheduled draws on credit
36 enhancements, if any, or their failure to perform; (e} substitution of credit or liquidity
37 providers, if any, or their failure to perform; (f) adverse tax opinions or events affecting the
38 tax-exempt status of the Bonds; (g) modifications to rights of Bondholders; (h) bond calls;
39 (1) defeasances; (j) releases, substitution or sale of property securing payment of the Bonds;
40 or (k) rating changes.

2 The District covenants to file with each Nationally Recognized Municipal Securities

43 Ioformation 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 eévents 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 shall
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 ._,6?‘.2.4 if the following preconditions are satisfied: (2) 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 Rule
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 materially 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.
ARTICLE VII
DEFAULTS AND REMEDIES

SeEcTion 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;

(1) 1f default occurs in the District's cbservance of any of the covenants, agreements or
conditions on its part velating 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
hayve 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, (ii) by mandamus or other appropriate proceeding enforce all rights of such Registered
Owmers 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 ot 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.

Upon the occurrence of an Event of Default, the Commission may, with the consent of
AMBAC Indemnity, and shall, at the direction of AMBAC Indemmity or 51% of the
Bondhelders with the consent of AMBAC Indemnity, by writlen 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 inierest thereon ™
‘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 contro! and direct the
enforcement of all rights and remedies granted to the Bondholders or the Comunission 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 alse 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, compe! the performance of
the duties of the District under this Resolution and the Act, including the making and collection

40
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of sufficient rates and charges for services rendered by the System and segregation of the
revenues 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 redemption 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, charpes 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 al! 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
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 District and for the joint protection and benefit of the District and Registered Owners of
Bonds issued pursuant to this Resolution. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining to
the System, but the authority of such receiver shall be limited to the possession, operation and
maintenance of the System, for the sole purpose of the protection of both the Disirict and
Registered Owners, and the curing and making good of any default under the provisicns of this

4]
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Resolution, and the title to and ownership of said System shall remain in the District, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver
to sell, mortgage, or otherwise dispo%e of any assets of the Systems.

Y, ARTICLE VIl
INVESTMENT OF FUNDS; NON-ARBITRAGE |

SECTION 8.01, INVESTMENTS.

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, this 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 fund 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 loss of such liguidation. 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 (1) 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
reasopable 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
limiitation, 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
MISCELLANEQUS

SECTION 9.01. MOBDIFICATION OR 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 unconditional 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 required 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, 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, the Secretary and
members of the Board of Commissioners were at all tinies when any actions in connection with
this Resolution occurred, and are, duly in office and duly qualified for such office.

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 manner 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 {o 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 meaning and with the effectl"expressed- 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 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 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 trrevocable 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 Comunission, 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 inferest 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 Comunission, free

and clear of any trust, lien or pledge. For the purpose of this Section, securities shall mean antl*—‘f

include only Government Obligations.

NMotwithstanding 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

45

, 1996.

Cer s

Chairman

M

ber




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 registrar, 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 Bouds.

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 hereinafier referred to as the "Resolution™); and

WHEREAS, the Resolution provides for the issuance of Sewerage System Refunding
Revenue Bonds, Series 1996 A (the "Series 1996 A Bonds"), of the District in aggregate
principal amounts. 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 Sertes 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 Kesolition) pursuant to a Bond Purchase Agreement (ithe "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 Boord of Commissioners of the District deems it essential and desirable
that this resolution (the "Supplemental Resolution™), be adopted and that the piices, the maturity
dates, the redemption provisions, the interest rates, and the interest and principal payment dates
of the Series 1996 A Bonds be fixed hersby in the manner stated herein, that the Purchase
Agreement be approved, that distribution of the Prefiminary Official Statement shall be ratified
and approved, that the 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 Cra:b Drchar-d

Section 1. Pursuant to the Resolution and the Act, this Supplementai 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: _ '

(A) 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
upwards, shail be in the aggregate principal amount of $4,775,000. The Series 1996 A Bonds
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, all as sel forth on Schedule X
attached hereto. : '

Zob




(B) The Series 1996 A Bonds will be issued as fully registered bonds 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 Rank,
Charleston, West Vigginia, as registrar (the "Registrar”), for the registration and transfer of bonds
(the "Reg.ster”) as of the fifieenth (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 Registrar by notice given to the owners not less than 10 days prior to said special
record date (the "Retord 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 Reglstrar as paying agent (the
"Paying Agent").

(C) The proceeds of the Series 1996 A Bonds shall be deposited as follows:

(H§ 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 deposned into the Escrow Fund established under the
Escrow Agreement, '

3 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 Smkm0 Fund

3% ) _of such proceeds shall be deposited into the Costs of
Issuance Account and used to pay Costs of Issuance, in the event any moneys remain in the Costs
of Issuance Accdtint on October 1, 1996, such moneys shall be transferred to the Sinking Fund,

;.:=_.___J(4) $ . of such proceeds shall be deposited into the
Reserve Account held ‘;n the Sinking Fund. o

(D) The sale of the Series 1996 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 heteto as Exhibit C, and
hereby authorizes and directs the Chairman to execute the same and deliver the Official
tatement to the Original Purchasers.

(F) The District authorizes and directs the West Virginia Municipal Bond
Commission 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 ot 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 hereby 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 Bank,
Charleston, West Virginia, as the escrow trustee for the Series 1986 A Bonds being refunded
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 esiablishes October 1, 2001, as the Prior Bonds
Rf*demptlon Date with respect to the Series 1986 A Bonds being retunded 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 certificates, 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
bends" within the meaning of the Code. 1t 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 1996 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 Agreement 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 such approval. The District hereby

-3
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épeciﬁcaliy agrees 10 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 adeption.
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SCHEDULEX ,

AMOUNTS, MATURITY SCHEDULE AND INTEREST RATE

MATURITY DATE = PRINCIPAL AMOUNT  INTEREST RATE PRICE

October 1, 1996
October 1, 1997
October 1, 1998
October 1, 1999
October 1, 2000
October 1, 2001 s
October 1, 2002
October 1, 2003
October 1, 2004
October 1, 2005
October I, 2006
October 1, 2007
October 1, 2008
October 1, 2009
October 1, 2010
October I, 2011
October 1, 2025

A. Optional Redemption

The Sertes 1996 A Bonds are not subject to optional redemption prior to October 1, 2006.
At the option of the District, the Series 1996 A Bonds will be subject to redemption prior to
maturity on or after October 1, 2006, 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
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 101%
October I, 2008 and thereafter - 100%



. }‘ : .
B. Mandatory Redemption

The Series 1996 A Bonds maturing on October 1, 2025, (2025 Term Bonds"), are
subject to annual mandatory 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 ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

BOND ANDINTERIM 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 PUBLICSERVICE DISTRICT SEWERAGESYSTEM 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 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 PROVISIONS RELATING THERET(.

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

ARTICLE X

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.O1. Authority for this Resolution. This Resolution (together with any order or
resolution supplemental hereto or amendatory hereof, the "Bond Legisiation”) 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”)y 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 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 lIssuer's existing public sewerage facilities, including the additions, betterments and
improvements described in Exhibit A hereto {collectively, the "Project") (the Tssuer'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 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 "Sertes 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 Issuer on July 23, 1996, as supplemented and amended (the “Series
1996 A Bonds Resolution”) (the Series 1986 Bonds Resolution and the Series 1996 A Bonds
Resolution are collectively referred to 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 1986 B Bonds and the Series 1996 A Bonds (collectively, thu .
“Prior Bonds™), said revenues are not pledged or encumbered in any manner. =

k. The estimated maximum cost of the construction and acquisition of the Project
and issuance of the Series 1997 Bonds, as hereinafter defined, is $3,019,300, of which (1) $250,000
will be permanently financed with the proceeds 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
Revente Bonds, Series 1997 B (West Virginia Infrastructure Fund) (the “Series 1997 B Bonds™) to
be issued concurrently with the issuance 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 (Small
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 collectively referred 1o herein as the “Series 1997
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 {inance a portion
of the costs of acquisition and construction of the Project, as hereinafter defined. Said costs shall
be deemed to include the cost of all prdperiy rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 1997 A Bonds prior to and during consteuction 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 A Bonds Reserve Account, as hereinafter
defined; engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, speéiﬁcations 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 lssuer for such
purposes, shall be deemed Costs of the Project, as hereinafter defined.

L The period of usefulness of the System after completion of the Project is not
less than 40 years. B -t

J. It is in the best interest of the Issuer that its Series 1997 A Bonds be issued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a loan
agreement by and ammong the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the “DEP"), the execution,
delivery and form of which are ratified 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 obligations
of the Issuer which will rank on a parity with the Series 1997 A Bonds and the Prior Bonds as to



liens, pledge, source of and security for payment, being the Series 1997 B Bonds to be issned
pursuant to a separate resolution adoptcd by the Issuer simultancously herewith (the “Series 1997
B Bonds Resolution™). There are no outstanding obligations of the [ssucr 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 Series 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 Holders of the Prior Bonds and the Series

1997 B Bonds.

M. The Issuer has complied with all requirements of West Virginia Jaw relating
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 complied prior to issuance of any therenf,
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 Commisston 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 IV hereof.

0. The Project has been reviewed and determined to be technically and
financially feasible by the Couneil (as hereinafter defined) as required under Chapter 31, Article 15A
of the West Virginia Code of 193 [, as amended.

Section 1.03. 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 contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the [ssuer
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 preferefce]”
priority or distinction between any one Bond of a series and any other Bonds of the same series by
reason of priority of issuance or otherwise, except as expressly provided therein and herein,

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

"Act” means Chapter 16, Article 13A and Chapter 22C, Article 2 of the Code of West
Virginia of 1931, as amended and in cifect 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
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expected to be the original purchaser and Registered Owner of the Series 1997 A Bonds, provided
that the Issuer must satisfy the legal and other requirements of the Program.

"Authorized Officer” means the Chairman of the Governing Body of the Issuer or any
other person duly appointed as such by the Governing Body.

: "Bondholder," "Holder of the Bonds,” "Holder" or any similar term whenever nsed
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.
: |
i L
"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 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

band form contained herein.

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

"Closing Date™ means the date upon which there is an exchange of the Scries 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.

"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 SRE
Regulations.

"Consulting Engincers” means Dunn Engineers, Inc., or any professional engineer or
~ firm 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 Consulting Engincers for the System, or portion thereof.



i
I .
"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 counstruction of the Project.

“Council” means the West Virginia Infrastructure and Jobs Development Council or
any syccessor 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 designated 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 specified in Scction 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 ending on l!m
succeeding June 30,

"Governing Body” or "Board” means the public service board of the Issuer, as it imay
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 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 (iit) 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 (1),
which are irrevocably pledged for such purposes.

“Grants” means all moneys received by the Issuer on account of any grant for the
Project. ‘

"Gross Revenues” means the aggregate gross operating and non-operating revenues
of the System, as hercinafter 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 {rom the sale

O



or other disposition of, or from many increase in the value of, capital assets (including Quatified
Investments, as hereinafter defined, purchased pursuant to Section 8.01 hereol) or any Tap Feces, as
hereinafter defined..

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

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

"Interim 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 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. J

"Loan Agreement” shall mean the Water Pollution Control Revolving Fund Loan
Agreement entered into or to be entei'¢d into by and among the Authority, the DEP and the Issuer
providing for the purchase of the Scrlcs 1997 A 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 after deduction
of Operating Expenses, as hereinafter defined. .

"Notes” means the line of credit notes of the Issuer described in Section 4.01 hereof.

"Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses, other than those

capitalized as part of the Costs, 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
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



i
value of, eapital assets, amortization' of debt discount or such miscellancous deductions as are
applicable to prior accounting periods,

"Cutstanding,” when used with reference to Bonds as of any particular date, describes
all Bonds theretofore and thereupon being authenticated and delivered except (i) any Bond cancelled
by the Bond Registrar at or prior to said date; (11) 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 Sf;ries 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 Resolutions.

"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 _

system of the Issuer.

"Qualificd Investiments™ means and includes any of the following:

A. Government Obligations;

B. Bonds, debentures, notes or other evidences of indebtedness issued by any of
the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System: Export-Import Bank of the United States; Federal Land Banks: 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 i1s guarantced by
the Government National Mortgage Association or issued by any other federal agency and hacked
by the full faith and credit of the United States of America;

D. Time accounts (including accounts evidenced by tire cettilicates of deposit,
time deposits or other similar banking arrangernents) which, to the extent not insured by the FDIC,
shail 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 increj:ased so that the market value thereof is always at least equal
to the principal amount of said time zic0011r1ts;

E. Money nm.rkei funds or similar funds whose only assets are investinents of
the type described in paragraphs (A) through (D) above;

F. 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
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 free of all

claims 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 {931, as

amended; and

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

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

"Registrar” means the Bond Registrar.

"Renewal and Replacement Fund” means the Renewal and Replacement [Fund
established by the Serics 1986 Bonds Resolution and continued by Section 5.01 hereof.



i
“Reserve Accounts”™ means, collectively, the 'rior Bonds Reserve Accounts, the
Serics 1997 A Bonds Reserve Account and the Series 1997 B Bonds Reserve Account.

“Reserve Requirement’” means, collectively, the respective amount required to be on
Y 1
deposil 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 Ronds, as
supplemented and amended.

"Series 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 Issuer's Sewerage System Refunding Revenue
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 Series 1996 A Bonds, 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 aggregate principal
amount of Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the
Issuer, authorized by this Resolution.

“Series 1997 A Bonds Construction Trust Fund” means the Series 1997 A Bonds
Construction 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 (o Section 5.02 hereof.

“Series 1997 A 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
A Bonds in the then concurrent or any succeeding year,

“Series 1997 A Bonds Sinking Fund™ means the Series 1997 A Bonds Sinking Fund
established by Section 5.02 hereof,
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“Series 1997 B Bouds™ 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 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 1997 B Bonds Reserve Account” means the Series 1997 B Bonds Reserve
Account established in the Series 1997 B Bonds Sinking Fund pursuant to Section 5.02 of the Series
1997 B Bonds Resolation.

“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 succeeding year. -

“Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking Fund
established by Section 5.02 of the Seriibs 1997 B Bonds Resolution.

“Series 1997 B Bonds Resolution” means the resolution of the Issuer adopted
simultaneously herewith, authorizing the Series 1997 B Bonds.

'
|

“Sinking Funds™ means, 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 State’s Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water pollution control revenue bonds of local government
entities satisfying certain legal and other requirements with the proceeds of a capitalization gr‘mt .
award {rom the Unites 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, ordinance or order of the Issuer
supplementing or amending this Resolution and, when preceded by the artticle "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.



"Surplus Revenues” means the Net Revenues not required by the Bond Legistation
to be set aside and held for the paymerrit of or secunty for the Bonds or any other obligations of the
Issuer, as further defined in Section 5.03(B) hereof.

"System” means the %pubiic service properties for the collection, (reatment,
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 thereto.

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

Words importing singular number 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.

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

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered.
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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 Consuiting Engineers,
heretofore filed in the office of the Governing Body. The proceeds 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 submitied to the SRI Program. The Issucr 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 paid as set forth
in 1.02F hereof. '




ARTICLE HI

AUTHORIZATION, 'i"lﬁi&MS, 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
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 Supplemental Resolution, there
shall be issued negotiable Series 1997 A Bonds of the Issuer, in an aggregate principal 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 aggregate
principal amount of not more than $250,000, and shall have such terms as set forth hereinafter and
in the Supplemental 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 cr <redited to the Series 1997 A Bonds
Construction Trust Fund established by Section 5.01 hereof and applied as set forth in Atticle V1
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
Serics 1997 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 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 1997 A Bonds shail™
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 installmeuts, 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.

Subscquent serics of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. The Bonds shall be dated as of the date
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spectfied 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 scaled
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 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 1997 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 Authenti&:ation and Registration on any Series 1997 A Bond shall be .
deemed to have been executed by the Bdnd 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 éf the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer 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
conciusively 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 Stafe of Wést™
Virginia, and each successive Holder shall further be conclusively deemed to have agreed that said
Bond shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 1997 A Bonds remain Outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain the books for the registration and trans{er of the Series

1997 A Bonds.

The registered Series 1997 A Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thercof 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.
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In all cases in which the privilege of exchanging Scries 1997 A Bonds or transfeering the
regisiered 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 cancelled by the Bond Registrar. For every such exchange
or transfer of Series 1997 A Bonds, the Bond Registrar may make a charge sutficient 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
Series 1997 A Bonds during the period comumnencing 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 (o be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, 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 Bond, or
in licu 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
[ssuer may pay the same, upon being indemnified as aforesaid, and if such Boad be lost, stolen or
destroyed, without surrender thercof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1997 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 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 Issuer to pay the Series 1997 A Bonds or
the interest, if any, thereon. The Issuer has no taxing power. |

Section 3.08, 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 all the Series 1997 A
Bonds shall be secured {orthwith 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
Series 1997 Bonds and to make the payments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replacement Tund established in the Sertes 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 Bomds 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. If 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 ca:py of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 1997 A
|

Bonds.

i
i

Section 3.10. Form of Series 1997 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 authori?,éd or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thercof;
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[Form of Scries 1997 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
 SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

N6. AR- $

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 1 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 defincd in the hereinafter described Bond
Legislation) shall be payable quarterly on March {, June 1, September [ and December 1 of each
year, commencing , 19__, as set forth on Exhibit B attached hereto. Principal
instaliments 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
Jaws 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 with, 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 (ii) 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 improvements 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,
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including particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia 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 .19
(collectively called the "Bond Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issnance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other securities provided for the Bonds of this Series (the "Bonds") under the Bond

Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALLRESPECTS, WITH THE SEWER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29, 1986, IN TIIE
ORIGINAL PRINCIPAL AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"); THE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF THE ISSUER,
DATED JULY 15, 1996, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $4,925,000
(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 $1,774,300
(THE “SERIES 1997 B BONDS”). |

i

This Bond is payable ofn!y 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 BB Bonds, tif}e Serics 1996 A Bonds and the Series 1997 B Bonds, to be
derived from the operation of the System, and from moneys in the Reserve Account created under
the Bond Legislation for the Bonds (the "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 liniitations, 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 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 | 15% (125% so long as any of the Series 1996 A Bonds rernaining
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 Scries 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 Outstanding prior to or on a parity with the Bonds, iucluding
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the Series 1936 B Bonds. the Series 1996 A Bonds and the Series 1997 B Bonds, an amount at loast
equal to the requirement therefor, such percentage may be reduced to 110% (but shall remain at
125% so long as any of the Series 1996 A Bonds remain Outstanding). The Issuer has enatered into
certain further covenants with the regir{tcred 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 15 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 {Ihe
“Registrar™) by the registered owner, or by its attorney duly authorized in writing, upon the surrender
of this Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ali acts, condilions
and things required to exist, happen and be performed precedent to and in the issuance of this Bond
have existed, have happened, and have been performed in due time, form and manner as required
by law, and that the amount of this Bond, together with all other obligations of the Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia and that a
sufficient arnount of the revenues of the Systei 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 decmed to be a purt of the contract evidenced by this Bond to the same extent
as if written fully herein.



CIN WITNESS WHEREQF, CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate scal to be hercunto
affixed and attested by its Secretary, and has caused this Bond to be dated , 19

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT

[SEALJ
- Chairman

ATTEST:

Secretary

21



{Form of)

CERTIFICATE OU AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the namne of the registered owner set forth above, as of
the date set forth below, '

Date; ' s

|
[
i
i

as Registrar

B Yo i .
Its Authorized Officer
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RECORD OF ADVANCES

JAmpunt JDate _Amount _Date
(H $ (7Y %
(2) $ (%) 3
(3) $ (9 $
(4) $ (10) $
(5 $ (1 $
(6) 3 (12) §
Total §
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DERT SERVICE SCHEDULE
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(Frorm of)

ASSIGNMENT

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

the within  Bond  and does hereby irrevocably  constitate 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.

Pated: , 19

I
!
I
I
|
i
1
|
i
|
|
1
i
i

In the presence of:
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Section 3.11. Sale of Series 1997 A Bonds: Approval and Ratification of Execution of Loan
Agreement with Authority and DEP.  The Series 1997 A Bonds shall be sold to the Authority,
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 ditected 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. Serics 1997 A Bonds are Issued as Parity Bonds With Respect to Prior Bonds
anid 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 3.13. "Amended Schedule A" Filing. Within sixty (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.



ARTICLE LY

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authonization 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 Issver 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 set forth in the Credit Agreement, the form of which is
hereby ratified and approved. The Chairman is hereby authorized and directed to execute and deliver
the Credit Agreement on behalf of the Issver.

Section 4.03. Notes are Special Obligations. The Notes shall be special obligations of the
Issuer payable as to principal and intereit 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 Issuer 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 legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues except as set forth in the Credit

Agrecment.

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer may ob{aii
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 certificates, the sum or sums sct 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 letler 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.  Establishiment of Funds and Accounts with Depository Bank,_The following
special funds or accounts are created (dr continued if previously established by the Prior Resolutions
or confirmed if created by the Series 1997 B Bonds Resolution) with and shall be held by the
Depository Bank separate and apart f rom all other funds or accounts of the Depository Bank and the

Issuer and from each other:

A. Crab Orchm‘c!—MacArthur Public Service District Sewerage Systemn 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 System Series
1997 A Bonds Construction Trust Fund; and

‘ D. Crab Orchard-MacArthur 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 Series 1986 Bonds
Resolution);

B. Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B Bénds
Reserve Account {(established by the Series 1986 Bonds Resolution);

C. Serics 1996 A Bonds Sinking Fund (established by the Series 1996 A Bonds
Resolution);

D. Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A Bonds
Reserve Account {established by the Serics 1996 A Bonds Resolution);

E. Series 1997 A Bonds Sinking Fund;

F. Within the Serics 1997 A Bonds Sinking Fund, the Series 1997 A Bonds
Reserve Account;



G. Series 1997 B Bonds Sinking Fund (established by the Seties 1997 B Bonds
Resolution); and

. Within the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds
Reserve Account (established by the Series 1997 I3 Bonds Resolution).

Section 5.03. Systemn 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.

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 Issuer shall next on the first day of each month, transf{er 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 stimnultaneously
(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 depaosit in the Series 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 (i1) on the first day of each mouth, 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 1/31d 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 propertionately 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 make all of the payments listed above, the
Issuer shall make the payments pro rata. '

The Issuer shall complete 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 ISSLicr shal next, on the first day of cach month, transfer from the
Revenue Tund and, simultaneously, (i) remit to the Commission the amounts required by the Prior
Resolutions to be deposited in the Prior Bonds Reserve Accounts, (ii) 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 (i1i) 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 Requireient; 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 Jong 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
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 {unds 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 VI hereof.
Withdrawals and disbursements may be made from the Renewal and Replacement Fund for
replacements, emergency repairs, improvements or extensions to the System; provided, that any
deficiencies in any reserve account [except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a deficiency, funded such
account to the maximum extent required hereof] shail be promptly eliminated with moneys from the
Renewal and Replacement Fund. :

Moneys in the Series 1997 A Bonds Sinking Fund shall be used only for the purposes _
of paying principal of and interest, if any, on the Series 1997 A Bonds as the same shll become due.
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 carnings 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 returned, not Iesc; than once each year, by the Commission to the Issuer, and
such amounts shall, during construction 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 full, first to the next ensuing interest payment, if any, due on the
Series 1997 A Bonds, and then to the next ensuing principal payment due thereon,
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Any withdrawals from the Series 1997 A Bonds Reserve Account which result tn a
reduction in the balance of the Series 1997 A Bonds Reserve Account to below the Series 1997 A
Bonds Reserve Requirement shall be subsequently restored from the first Net Revenues available
after all required payments have been made in full to the Series 1986 B Bonds Sinking FFund, the
Series 1996 A Bonds Sinking Fund, the Series 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 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 accumulate a balance in the appropriate reserve account in 2 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 parity Bonds.

The Issuer shall not be required to make any further payments into the Series 1997
A Bonds Sinking Fund, or into the Scnes 1997 A Bonds Reserve Account therein when the
aggregate amount of funds in said Serleq 1997 A Bonds Sinking Fund and Series 1997 A Bonds
Reserve Account are at least equal to the aggregate principal amount of the Series 1997 A Bonds
issued pursuant to this Bond Legislation 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 Outstanding.

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 remitied to the Commission from the
Revenue Fund by the Issuer at the times provided herein.

The payments into the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account and the payment of the SRFF Administrative 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 shall be a Saturday, Sunday or legal holiday then such payments shall be made
on the next succeeding business day, and all such payments shall be remitted to the Commission with
appropriale instructions as Lo the custody, use and application thereof consistent with the provisions

of this Bond Legislation.

Moneys in the Serics 1997 A Bonds Sinking Fund and the Series 1997 A Bonds
Reserve Account shall be invested and rcmvesied by the Commission in accordance with Section

8.01 hereof.
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The Series 1997 A [Zomk Sinking Fund, including the Series 1997 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1997 A Bonds under the conditions and restrictions hereinafter set forth.

B. Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds 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 all times be secured,
to the full extent thereof in excess of such insured sum, by Qualified Investments as shall be eligible
as sccurity 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 apphcd to such

deficiencies before being applied to any other payments hereunder.

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

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



ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge 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 {irst deducted and deposited in the order 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 completion

of construction of the Project.

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 Reselution for funding Of the Series 1997 A Bonds Reserve Account.

C. Next, from the proceeds of the Series 1997 A Bonds, there shall first be
credited to the Series 1997 A Bonds Comtmclmn 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 Iimitzjtion, 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 Pr OJcci in the
- manner set forth in Section 6.02.

- e

E. 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 1997 A Bonds shali
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 10% of the proceeds of the Series 1997 A Bonds be deposited in the
Serics 1997 A Bonds Reserve Account, and if any such proceeds remain after funding the Series
1997 A Bonds Reserve Account, the same shall be expended as directed by the Authority and DEP,

k. 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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be used solely to pay Costs of the Project and until so translerred or expended, are hereby piedged
as additional security for the Series 1997 A Bonds.

Section 6.02. Dishursements From the Series 1997 A Bonds Construction Trust Fund. On
or before the Closing Date, the Issner shall have delivered to the Authority a report listing the
specific purposes for which the proceeds of the Series 1997 A Bonds will be expended and the
disbursement procedures for such proceeds, including an estimated monthly draw schedule.
Payments for costs of the Project shall 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 from,
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:

| That none of the items for which the payment is propoeed to be made
has formed the basis for any disbursement therctofore made;

2. 'That each item for which the payment is proposed (o be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

3. That cach of such costs has been otherwise properly incurred; and
4. That payment for each of the iterus 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 timne file with
the Depository Bank written statements advising the Depository Bank of its then authorized

rcprescntatrve

Pending such application, moneys 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. :

After completion of the Projcét, as certified by the Consulting Engineers, the Depository
Bank shall transfer any moncys remaining in the Series 1997 A Bonds Construction Trust Fund to
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the Series 1997 A Bonds Reserve Account, and when fully funded any such remaining moneys shatl
be expended as directed by the Authority and DEP.
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ARTICLE VI

ADI)I'I'IONAI; 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 dnd
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series
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 provistons shall be
irrevocable, except as provided herein, as long as any of satd Series 1997 A Bonds or the interest
thereon is Qutstanding and unpaid.

Section 7.02. Series 1997 A Bonds not to be Indebtedness 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 shall be secured forthwith equally and ratably by a first lien on the
Net Révenues 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 are hereby
irrevocably pledged, in the manner provided herein, to such payments as the same becorne due, aid=
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 facilitics of the System shall be as set forth and approved and described
in the Recommended Decision of the Public Service Commission of West Virginia entered
December 19, 1995, which Recommended 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 Svstem. So long as the Prior Bonds are Outstanding, the lssuer
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 1997 A Bonds are Outstanding
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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 pay fully
all the Bonds and Prior Bonds Qutstanding, or to effectively defease this Bond Legislation 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 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 cvent 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 all 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 scll, 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 profitabie 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 $50,000, the Issuer shail, 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 (::)r 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 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 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 othéf
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 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 shall prepare 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 properties of the System.



Section 7.06. Issuance of Other'Obligations Payable Out of Revenues and General Covenant
Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07, so long as any
of the Series 1997 A Bonds are OutSt;mdirlg, the Issuer shall not issue any other obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the 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 I[ssuer 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 Seties 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 Outstanding, 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 1997 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 all respects with the Series
1997 A Bonds, and must have the prior written consent of the Authority and the DEP.” o

No such Parity Bonds shall be issued except [or 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 issued at any time, however, unless there has been procured
anel 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
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improvements to be financed by such Parity Bonds, shall not be less than 115% of the largest
aggregate amount that will mature and become due in any succeeding Fiscal Year for principal of
and interest on the following:

() The Prior Bonds and the Series 1997 Bonds then Qutstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions
contained in this 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 dertved 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 1o 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 Revenued. 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, Ihf: 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 tiraes of their issuance, shall rank equally with respect to theirlien 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 seties. 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 licn of which on the revenues of the System is subject to the
prior and superior lien of the Series 1997 A Bouds 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
priot to or, except in the manner and uhder the conditions provided in this section, equally, as to lien
on and source of and security for payment from such revenues, with the Series 1997 A Bonds.

i

¢

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 providcd 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 covemntq 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 examination. The Issuer shall submit to the Authority
and the DEP such documents and information as it may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

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 {ollowing
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 entrics 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 'md all pmq
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 contro! 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 IHolder or Holders of Bonds requesting the same, an annual
report containing the following:

Al A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived {rom and relating (o 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 al] 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
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 Agreement and this Bond Legislation, and that the Issuer's revenues are adequate to ieet
its operation and maintenance expenses and debt service and reserve requirements.

The Issuer shall permit the Authfority 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 Projefct, the Issuer shall also provide the Authority and the DEP,
or its agents and representatives, withfacccss to the System site and System 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 prdvide 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 {or the use of and service rendered by the
System have been established all in the manner and forin 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 suflicient 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
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time in effect shall be sufficient, togetgher with other revenues of the System (1) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal 1o at least 115% (1257
so Jong as any of the Serics 1996 A Bonds remain Outstanding) 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 payszfe 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'teast 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 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 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 amended, 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 amended,
shall be the budget of the Issuer for the balance of the subject Fiscal Year. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and recommendation by the Consulting
Engineers, which finding and recommendation shall state in detail the purpose of and necessity for ..
such increased expenditures for the operation and maintenance of the System, and n7 such increased
expenditures shall be made until the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall
mail copies of such annual budget, any imendments 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 thercto and resolutions be furnished him or her and shall make available
such budgets, any amendments thereto and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to any Holder of any Bonds or
anyone acting for and in behalf of such Holder of any Bonds.




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 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 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 Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submitted 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 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.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer
~ shall notify the DEP in writing of such receipt. The Issuer shall submit a "Performance Certificate,”

a form of which is attached to the Loan Agreement as Exhibit A, to the DEP within 60 days of the
end of the first year after the Project is Compieied.

The Issuer shall provide and [nafntain competent and adequate resident engineering services
satisfactory to the Authority and the 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, spcciﬁcations and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies. Such resident engineer shall
‘certify to the Authority, the DEP and the Tssuer 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 the final Operation and _
Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project is 907%™

completed.

The Issuer agrees that qualified operating personnel properly certified by the State will be
employed 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 eperator employed at the 23% 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 facilitics of the System, and take all steps, actions

- and proceedings for the enforcement and collection of such fees, rentals or other charges which shali

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.

i

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

" Section 7.14. No Free Serviges. The Issuer will not render or cause to be rendered any free
services of any nature by the Systern, 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. 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 Joss 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 subcentractors maintain, during the life of the construction contract, workers'
compensation coverage, public Hability 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 to, obtain and maintain bui'idcr‘s risk insurance (fire and extended coverage) on a one

44



hundred percent (100%) basis (completed value form) on the insurable portion of the Project, 10
protect the interests of the Issuer, the Authority, the primme 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 herein for said Renewal and Replacement Fund. The Issuer will also carry Hability
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 shall 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 security 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 public health, comfort, safety, convenience and
welfare of the inhabitants and residents jof, and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and WateiL borne waste matter produced or arising within the territory
served by the System. Accordingly, 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 ail 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 Systern, and every such owner, tenant or occupant shall, after a 30-day notice of the
availability of the System, pay the rates and charges established therefor,

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

of competent jurisdiction.

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

standards. !

The Issuer will obtain all permits required by state and {ederal 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. Statulory 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 benefit of
ail Holders of the Series 1997 A Bonds, and shall be on a parity with the statutory mortgage lien in
favor of the Holders of the Prior Bonds and the Serics 1997 B Bonds.

Section 7.19. Compliance With Loan Agreement 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 anpual andit report,
financial statements, related inforration and notices of changes in usage and customner 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 VHI
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 fmth herein, and the «pec;ﬁc restrictions and provisions set forth
in this Section 8.01. ;

i

Any investment shall be held n 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 investent 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, 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, regardiess 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 shail not be
responsible for any losses from such investments, other than for its own negligence or willful

misconduct,

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The Issuer
shall retain all such records and any additional records with respect to such funds, accounts and™
investment earnings so long as any of the Bonds are Outstanding.

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 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 events shall constitute an "Event of
Default” with respect to the Series 1997 A Bonds: '

A. If 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
Comumission, the Depository Bank, Registrar or any other Paying Agent or a Holder of a Bond; or

C.  [fthe 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 Series 19_97 B Bonds Resolution.

Scction 9.02. Remedies. Upon the happening and continuance of any Event of Delault, 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 principat
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 ali 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. Appeintment of Receiver. Any Holder of a Bond, may, by proper legal action,
compel! the performance of the dutics of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making and collection of sufficient
rates and charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, 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 Pr()j‘ccl on behalf of the Issuer with power to charge rates. rentals,
fees and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other avenues in conformity with the
provisions of this Bond Legislation and the Act.

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

might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of this
Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid
and made good, and all defaults under the provisions of this Bond Legislation shall have been cured
and made good, possession of the System shall be surrendered to the Issuer upon the entry of an
order of the court to that effect. Upon any subsequent default, any Holder of any Bonds, shall have
the same right to secure the further appointment of a recetver 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 ail
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 Holders of the Bonds. Such
receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets'of any kind=
or character belonging or pertaining to the System, but the authority of such receiver shall be limited
to the possession, operation and maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such Bonds, and the cuning 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 jurtsdiction to enter
any order or decree permitting ot requiring such receiver to sell, assign, mortgage or otherwise
dispose of any assets of the System. '
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ABRTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series [997 A Bonds. [f 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 on 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 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 i:ntercst 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 Commisston pursuant to this section nor principal or
interest payments on any such sccunues 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
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 prirpose, shallto~"
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
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,
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ARTICLE X1

MISCELLANEQUS

Section 11.01. Amendment or Modification 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 modification
or amendment of this Bond Legislation, or of any resolution amendatory or supplemental hereto, that

‘would materially and adversely affect the respective rights of Registered Owners of the 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 thetreof. 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. '

Section _11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the [ssuer 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. If any section, paragraph, clause or
provision of this Resclution 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 1997 A Bonds.

Section 11.04. Hcadings, 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 meanin;;
or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All orders or reselutions and or parts
thercof 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 fong as the Prior Bonds are Outstanding) or the Series 1997 B Bonds Resolution,

the more restrictive provision shall control.

Section 11.06. Covenant ofiDue Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or (o 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 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 of Convenience and Necessity and
adoption of this Resolution, the Secretary of the Governing Body shall have caused to be published
in a newspaper of general circulation within the boundaries of the lIssuer, a Class 1 legal

advertisement stating:

A The respective maximum amounts of the Series 1997 A Bonds to be issued.

B. The respective maximum interest rates and terms of the Series 1997 A Bonds
originally authorized hereby.

1

C. The public service propeties to be acquired or constructed and the cost of the
same.
D. The maximum zinticipatccl rates which will be charged by the Issuer.
I
|
1 .
E. The date that the formal application {or a Certificate of convenience and

Necessity is to be filed with the Public Service Commission of West Virginia.

Section 11.08. Effective Date. This Resolution shall take effect immediately upon adoption.

Adopted this 5th day of June, 1997.

M'C’hz}iifman, Public Bervice, Board
! .__/‘f . ) /// ‘/""'
AN PR IR s - SRR
Py’ﬁ:gﬁber, Public Service Board
R
[ SR
5// St O (17»{-'.'.’2(:_%

Member, Public Service Board

Lh
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Exhibit A

DESCRIPTION OF PROJECT

The acquisition and construction of certain additions, betterments and improvements
to the Issuer's existing 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.



LOAN AGREEMENT

[See Transcript Document No. 3]



Exhibit €

CREDIT AGREEMENT

[Sce 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.

Pated: June 5, 1997

/ — P /
* ‘l‘ ." - d

AN R P A =
Secretary, Public Service District

[SEAL]

CHS/976358



CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICY
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

|

RESOLUTION AUTHORIZING THE ACQUISITION AND

- CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS B
AND IMPROVEMENTS TO THE EXISTING PUBLIC T
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
PROVISIONS RELATING THERETO.

H

WHEREAS, capitaiize‘fd terms used herein and not otherwise defined herein shatl
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 A (West 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 execution
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 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 A Bonds should
be established by a supplemental resolution pertaining to the Series. 1997 A Bonds; and that other
matters relating to the Series 1997 A Bonds be hercin 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 Amh(')‘r'if}'?:
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted and that the Loan Agreement
be 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 hercby in the manner stated herein, and that other 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 PUBLIC SERVICE DISTRICT:




|

1

L

Section 1. Pursuvant fo the Bomd 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 A (West Virginita 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 | of each year commencing Macch 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 Sertes 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 substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, ratify, 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 requisittoned 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 Agreement.

Section 5. The Issuer does hereby a;}point and designate United National Bank,
Charleston, West Virginia, as Registrar {or the Series 1997 A Bonds.

Section 6. The Issuer (?oes hereby appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1997 A

Bonds. ]

Section 7. The Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Depository Bank under the Bond Resolution.




Beckley, West Virginia, as Interim Financing Bank under the Bond Resolution.

Section 9. The Scries 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund as capitalized interest,

Section 0. The Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Reserve Acconnt. ’

Section 11. The remaining proceeds of the Series 1997 A Bonds shall be deposited
in‘the Series 1997 A Bonds Construction Trust Fund as received from time to time for payment of
costs of the Project, including repaymeﬁt of any temporary bank loans or Authority advances made
or incurred with respect to the Project a!nd payment of cost of issuance of the Series 1997 A Bonds.

Section 12. The Chaifman and Secretary are hereby authorized and directed to
execute and deliver such other docurr;ents, 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 it the public
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of the
residents of the Issuer,

Section 14. The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Bond Resolution held by the
Depository Bank in time deposits of the Depository Bank meeting the requirements set forth under
the definition of "Qualified Investmenis" 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 tirme 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, shall be invested-
by the Municipal Bond Commission in the West Virginia Restricted Consolidated Fund.

Section 15. This Supplemental Resolution shall be effective immediately following
adoption hereof.



Adopted this 5th day of June, 1997.

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT

Chairmih, Public’Sevice Board
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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 Sth
day of June, 1997 [

Dated: June 5, 1997. |

[SEAL]
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CRAD ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICY
SEWERAGE SYSTEM REVENULE BONDS, SERIES 1997 R
(WES'E VIRGINIA INFRASTRUCTURE FUND)

BOND AND INTERIMUFINANCING RESQLUTION

|
RESOLUTION AUTHOR !ZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BET’FERNHEN"I'S AND IMPROVEMENTS TQ 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 ISSUANCHE
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 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 ORCITARD- .

MACARTHUR PUBLIC SERVICE DISTRICT:

ARTICLEL

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section_L.0O1. Authority_for this Reselution. This Resolution (together with any ovder or
resolution supplemental hereto or amendatory hereof, the "Bond Legislation™) is adopted pursuant
to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the "Act”) and other applicable provisions of law.

Section 1.02. Findings. 1 is hereby found, determined and declared that:
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Al Crab Orchard-MacArthur Public Service District (the "Tssuer”) is a pablic
service district, public corporation and political subdivision of the State of West Virginia in Raleigh
County of said State.

B. It is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issucr that there be constructed certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, including the additions, betierments and
improvements described tn Exhibit A hercto (collectively, the "Project™) (the Issuer's existing
sewerage facilities, the Project and any further additions thereto or extensions thereaf 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 System was tinanced with the
proceeds from $3,685,177.00 in principal amount of the Issuer's Sewer Revenue Bonds, Sertes 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 {ssuer 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 1996 A Bonds™), dated July 15, 1996, authorized pursuant to the
Bond Resolution adopted by the Tssuer on July 23, 1996, as supplemented and amended (the “Serics
1996 A Bonds Resolution™) (the Serics 1986 Bonds Resolution and the Series 1996 A Donds
Resolution are collectively referred to 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 1980 B Bonds and the Series 1996 A Bonds (collectively, the
“Prior Bonds™), said revenuces are not pledged or encumbered in any manner.

R The estimated maximum cost of 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 proceeds of the Issuer’s Sewerage System Revenue Roneds,
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, (i) $1,774.300 will be
permanently financed with the proceeds of the Issuer’s Sewerage System Revenue Bonds, Scries
1997 B (West Virginia Infrastructure Tund) (the “Series 1997 B Bonds™) authorized herein, (i)
$745,000 will be paid with the proceeds of a grant by the United States Department of Housing and
Urban Development (Small 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 Connty,
West Virginia (the Scries 1997 A Bonds and the Series 1997 B Bonds are collectively referred to
herein as the “Series 1997 Bonds™).

]




0. The estimated revenues to be derived in cach year after completion of the
Project from the operation of the Systeny will be sufficient to pay all the costs of the operntion and
maintenance of said System, the prindipal 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 Scries 1997 A Bonds Resolution, as such term is hereinalter defined.

Fi. It is further deethed 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 by
a single bond, to permanently finance a portion of the costs of acquisition and construction of the
Project, as heremafier defined. Said costs shall be deemed to include the cost of alt propeny 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; engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident (o
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 trustecs or other costs in connection with the sale of such
Secries 1997 B 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 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 hereinafter defined.

L The period of usefulness of the System after completion ot the Project is naot
less than 40 years.

J. - Itis in the best interest of the Issuer 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 hereinafier
defined) the execution, delivery and form of which are authorized and approved herein. The lssuer
has met the requirements of the Prior Resolutions 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 1980 B Bonds to issue the Series 1997 B Bonds on a parity
with the lHen of the Scries 1980 B Bonds. ' '

K. There will be issued concurrently on the Closing Date, additional obligations
of the Issuer which will rank on a parity with the Series 1997 B Bonds and the Prior Bonds as to
licns, pledge, source of and security for payment, being the Series 1997 A Bonds, to be issued
pursuant to a separate resolution adopted by the Issuer siinultancously herewith (the “Series 1007
A Bonds Resolution™). There are no outstanding obligations of the Issuer other than the Series 1986




13 Bonds and the Series 1996 A Bonds which will rank cither senior and prior to or on parity with
the Sertes 1997 Bonds as to Heos and sources of and sccurity for payment.

L. The Series 1997 B Bonds shall be issued with o lien on the Net Revenues, us
hereinatter defined, on a parity with the licn held by the Holders of the Prior Bonds and the Series
1907 A Bonds,

M. The Issuer has complied with all requirements of West Virginia law rclating
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 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 B 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.
R |

|

0. The Project bas been 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 Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

AEAL

the Series 1997 B Bonds by those who shall be the registered owners of the same fiom time to time,
this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the registered owners of any and all of such
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 series by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.

unless the context expressly requires otherwise:

"Act” means Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of
West Virginia of 1921, as amended and in e{fect on the date of adoption of this Resolution.

"Authority” mneans 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 B Bonds, acting in
its administrative capacity and upon authorization from the Council under the Act.




"Authorized Olfficer” means the Chairman of the Governing Body of the Tssaer oy siny
other person duly appointed as such by the Governing Body.

"

"Bondholder.” "Folder of the Bonds,
herein with respect to an outstanding Bend or Bonds, means the persen in whose name such Pond

"Holder™ ar any sirmilar term whenever nsed

is registered,

"Bond Legislation,” "Resolution,” "Bond Resolution” or "Local Act” means this Rond
Resclution and all erders and resolutions supplemental hereto or amendatory hercof.

"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 tn 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 pursuant to another
resolution of the Issuer.

"Certificate of Authentication and Registration” means the certificate of
authentication and registration on the Sertes 1997 B Bonds in substantially the form set forth in the
bond form contained herein.

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

"Closing Date” means the date upon which there is an exchange of the Series 1997
B Bonds for an advance of more than a de minimis amount of the principal of the Series 1997 I3 .
Bonds by the Authority.

"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 Engincers” means Dunn Ingincers, Inc., or any professional engineer or
firm 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 Issner as Consulting Enginecrs for the System, or portion thereol.

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




“Council”™ means the West Virginia Infrastructire and Tohs Development Council or

any suecessor thereto,

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

"Event of Defoault” means any occurrence or event specified in Section Q.01

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

"Fiscal Year" means each 12-month period beginning on July | 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 Awerica,
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 conpons stripped from such obligations, (ii) evidences of ownership
of a proportionate interest in specified direct obligations of, or specified eobligations 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 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 monceys recetved 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 hereinalter 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 Qualificd
Investments, as hereinafter defined, purchased pursuant to Section 8.01 hereol) or any Tap Tees, as
hereinafier defined.

"Herein," "hercto” and similar words shall refer to this entire Boud Legislation,
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"Independent Certified Public Accountants”™ shall mean any public accountant or
cettilied public accountant or firm of public accountants or certifted public acconntants that shall o
any time herealler be retained by the Issuer to prepare an independent annual or special audit of the
accounts of the System or for any other purpese except keeping the accounts of the System in the
normal operation of its business and alfairs.

“Inferim Financing Bank" menns the hank providing the interim financing anthorized
and approved in Article 1V 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 public corporation and political subdivision of the State of West Virginia, in Raleigh
County, West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement” means the Loan Agreeimnent entered into or to be entered into by
and between the Authority, on behall 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 after 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, engincering, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, the SRIF Administrative Fee (as defined in the Series 1997 A Bonds
Resolution), fees and expenses 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 regularty be included under generally accepted accounting principles; provided, that
"Operating Expenscs” does not jnchude payments on account of the principal of or redemption
premivm, if any, or interest on the Bonds er 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 deit
discount or such miscelfancous deductions as are applicable to prior accounting periods.

"Qutstanding,” 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: (i) any Bond for the payment of which moneys. equal
to its principal amount and redemption premiwm, if applicable, with interest to the date of maturity



or redemption shall be in trust hereander and set aside for such payment (whether apon or prior (o
maturity): (itiy any Bond deemed to have been paid as provided in Article Xoand {iv) for prirposes
of consents or other action by a specificd percentage of Bondholders, Bonds registered to the Tssper,

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

"Paying Agent” means the West Virginia Municipal Bond Commission, or such entity
or authority as may he designated by the Issuer in a Supplemental Resolution.

"Prior Bonds" means the Series 1986 B Bonds and the Series 1996 A Bonds.

“Prior Bonds Reserve Accounts” means the Reserve Account or Accounts estabiished
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.

~ "Prior Resolutions” means the Series 1986 Bonds Resolution and the Serjes 1906 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
systern of the Issuer.

"Qualificd Investiments"” means and includes any of the {ollowing:

Al Government Obligations:

B. Bonds, debentures, notes ot other evidences of indebtedness issued by any of _
the following agencics: Banks for Cooperatives: Federal Intermediate Credit Banks; Federal Home™
Lean Bank System; Export-Import Banlc of the United States: Federal Land Banks: Government
National Mertgage 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 Mertgage Association to the extent such obligation is guaranteed by
the Government National Mortgage Association or issucd by any ather federal agency and backed
by the full faith and credit of the United States of America,

D. Time accounts (including accounts evidenced by time certificates of deposit,
time deposits or other similar banking arrangements) which, to the extent not instired by the FIMC,
- shall be secured by a pledge of Government Obligations, provided, that said Government Obligations



pledped etther must mature as nearly as practcable coincident with the matinily of aaid time
acconnts or must be replaced or increased =o that the market value thereol is always ot feast equal
tn the principal arpount of said time accounts;

{EN Moncy market tunds or similar funds whose only assets are mvestments of
the type described in paragraphs (A) tlrough (D) above;

E. Reparchase 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
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 valae 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
Booard 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 inferest
on which is exempt from federal income taxation, and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporation.

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

"Registrar” means the Bond Registrar. ' . T

"Renewal and Replacement Fund" means the Renpewal and Replacement Tund
established by the Series 1986 Bends Resolution and continued by Section 5.0 hereaf

“Reserve Accounts” means, collectively, the Prior Bonds Reserve Accouunts, the
Scries 1997 A Bonds Reserve Account and the Series 1997 B Bonds Reserve Account.

“Reserve Reguirenent” 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 continued by Section 5.01

hereof,

4




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

“Series 19860 Bonds Resolution™ means the Bond Resolution adopted by the Tssuer
on May 27, 1986, authorizing, among other things, the issuance of the Series 1986 B Ronds, os
supplemented and amended.

"Series 1986 B Bonds" means the [ssuer's Sewer Revenue Bonds, Series !’:’% B
issued on May 29, 1986 in the oviginal principal amount of $161,688.

“Series 1996 A Bonds" means the Issuer's Sewerage System Refunding Revenue
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 Issoer
on July 23, 1996, authorizing the issvance of the Series 1996 A Bonds, 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 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 Scction 5.0 of the Series 1997 A Bonds Resolution.

“Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds Rescrve
Account established in the Series 1997 A Bonds Sinking Fund pursuant to Section 5.02 of the Serics
1997 A Bonds Resolution,

“Series 1997 A Bonds Reserve Requirement” means, as of any date of caleulation,
the maximum amount of principal and interest which will become due on the Series 1997 A Bonds
in the then concurrent or any succeeding year.

“Sertes 1997 A Bonds Resolution™ means the resolution of the Issuer adopted
simultaneously herewith, authorizing the Series 1997 A Bonds.

“Series 1997 A Bonds Sinking Fund™ means the Scries 1997 A Bonds Sinking Fund
established by Section 5.02 of the Series 1997 A Bonds Resolution.

“Serics 1997 B Bonds™ mcans the not more than $1,774,300 aggregate principal
amount of Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastiucture Fund), of
the Issuer, authorized by this Resolution,
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“Serics 1997 B Bonds Construction Trust Fund™ sueans the Serres 1397 B 3oy
Construction Trust Fand established by Section 5.01 hereol.

“Series 1997 B Bonds Reserve Account™ means the Series 1997 I3 Ronds Reserve
Account established in the Series 1997 B Bonds Sinking Fund pursuant to Section 5.02 hereof,

“Scries 1997 B Bonds Reserve Requirement” means, as of any date of ealeulation,
the maximum amount of principal and interest which will become due on the Serics 1997 B Bonds
in the then current or any succeeding year.

) “Series 1997 B Bonds Stuking Fund™ means the Sertes 1997 B Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds™ meons, collectively, the Prior Bonds Sinking Funds, the Sevies 1007
A Bonds Sinking Fund and the Series 1997 I3 Bonds Sinking Fund.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the Issuer

supplementing or amending this Resolution and, when preceded by the article "the.” refors
specifically to the Supplemental Resolution anthorizing the sale of the Series 1997 B Bounds:
provided, that any matter intended by this Resolution to be included in the Supplemental Resolution
with respect to the Secries 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 security 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, trearment,
purification or disposal of liquid or solid wastes, sewage or industrial wastes, owned by the Issuer,
and any improvements or extensions thereol, both within and without said Issuer. s

"Tap Tfees" means the fees, il any, paid by prospective customers of the System in
order to connect thereto.

“West Virginia Infrastructure Fund™ means the West Virginia Infrastrocture Fund
established in accordance with Chapter 31, Article 15A, Scction 9 of the West Virgiia Code of
1931, ns amended and in effect on the date of adoption hereof.

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



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

"o m ot

The terms "herein,” "hercunder,” "herchy,” "hercto,” "hereof” and any similar tering
refer to this Resolution: and the term "hereafter” means alter the date of adoption of this Resohution,

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

ARTICLE H

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJICT

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 specilications which have been prepared by the Consulting Engineers,
heretofore filed in the office of the Goverming Body. The procecds of the Series 1997 B Ronds
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 Council. The Issuer will enter wuto
a contract for the acquisition and construction of the Project simultaneously with the issuance of the

Series 1997 B Bonds.

The cost of the Project is estimated not to exceed $3,019,300, which is to be paid as set forth
in L.OZF hereof.




ARTICLE T

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

section 3.01. Authorization of Bonds. Por the purposes of capitalizing interest on the Series
1597 BB 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 purposes, as deterinined by the Supplemental Resolution. theve
shall be issued negotiable Series 1997 B Bonds of the Issuer. Said Series 1997 B Bonds shall be
issued in one series 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 proceeds of such
Series 1997 B Bonds remaining after the funding of the Series 1997 B Reserve Account (if funded
from the Bond proceeds) and capitalization of interest, if any, shaill be deposited in or credited to the
Series 1997 B 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 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 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
Serics 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 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 B Bonds.
if any, shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thercof
at the address as it appears on the books of the Bond Registrar, or by such other metheod as shall be
imutually agreeable so long as the Authority is the Registered Owner thereof.,

Unless otherwise provided by the Supplemental Resolution, the Series 1997 B Bonds shali.
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
B Bonds, and shall mature in principal installinents, all as provided in the Supplemental Resolution.
The Series 1997 B 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 Qutstanding 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 Bonds being exchanged; and provided further, that the Authority shall

not be obligated to pay any expenses of such exchange.

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

Supplemental Resolution,

of the l.ssuu' by lhr.a (.hmrm.m, and the .St.‘.}f of thL Is.snf,r slml] he dﬂ"xed ihuf:to or rm;mmcd thc:r:nn
and attested by the Sceretary. In case any one 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 3
Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless he
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 o!fm Any Series 1997 B 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 hald
the proper office in the Issuer, although at the date of such Bonds such person may not have held
such off ice or may not have been so authorizcd.

(abligatory for any purpose or entlllcd to any secur:ly or beneﬁl under this Bond Leglslatmn u nlcss
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
exccuted 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 Certificale of Authentication and Registration on any Series 1997 B 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 1997 I3 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 qualitics and _
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
' ‘Virgiﬁia, and each successive Holder shall further be conclusively deemed to have agreed that said
Bond shall be incontestable in the bands of a bona ide holder for value.

So long as any of the Series 1997 B Bonds remain Outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain the books for the registration and transfer of the Series

1997 B Bonds.

The registered Series 1997 B Bonds shall be transferable only upon the books of the Rond
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 execnted by the registered owner or his duly anthorized attomey.



In alt cases in which the privilege of exchanging Series 1997 B Bonds or transferring the
registered Series 1997 B Ronds are exercised, Scries 1997 B Bowds shall be delivered inaccordaner
with the provisions of this Bond Legislation. All Series 1997 B Bonds surrendered 1 any such
exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such exchange
or transfer of Series 1997 B Bonds, the Bond Registrar may make a charge sufficient to reimburse
it for any tax, fee or other governmental charge required to be patd 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 he paid
by the Issuer. 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 preceding
an mnterest payment date on the Series 1997 B Bonds or, in the case of any proposed redemption of
Series 1997 B Bonds, next preceding the date of the selection of Series 1997 B 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 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 Bond, or
in licu 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. Al
Bonds so surrendered shall be canceled by the Bond Registrar and held for the account of the fssuer,
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 nottobe indebtedness of the Jssuer. 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 from -
the operation of the System as berein provided and amounts, if any, in the Series 1997 B Bonds
Reserve Account. 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 of the Issuer to pay the Series 1997 B Bonds or the
interest, if any, thercon. The 1ssuer has no taxing power,

Section 3.08, Ronds Secured by Pledge of Net Revenues, Lien Positions With Respect 1o
Prior Bonds and Series 1997 A Bonds. The payment of the debt service of all the Series 1997 B
Bonds shall be secured forthwith equally and ratably with each other by a first {ien 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 poyments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replacement Fund established in the Series 1986 Boands Resolution and




continued herein, are hereby irrevocably pledged 1o the payment of the principal of and interest on
the Series 1997 Bonds and the Prior Bonds as the sane become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 1997 3
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:

Al If other than the Authority, a list of the names in which the Series 1997 3
Bonds are to be registered upon original issuance, together with such taxpaver identification and
other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the saner,
signed by an Authorized Officer, to authenticate and deliver the Series 1997 B Bonds to the original
purchasers; :

i

i

C. An executed zm?ci certificd copy of the Bond Legislation:
D. An executed copy of the Loan Agreement; and
|
E. The unqualificd approving opinion of bond counsel on the Series 1907 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 permitied hereby, or by any Supplemental Resolulion
adopted prior to the issuance thereof;

10



FFormoof Series 1997 13 Dond]

UNITERD STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

MNo, BR- N

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, herehy
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 (3 ), or such lesser
amount as-shall have been advanced to the [ssuer hercunder and not previously repatd, as st forth
in the "Record of Advances” attached as Exhibit A hereto and incorporated herein by reference, in
quarterly installments on March I, June [, September [ 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 of the unpaid principal 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 instaltments, 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 of i
part with the express written consent of the Authority and upon the terms and conditions presceribed
by, and otherwise in compliance with, the Loan Agreement between the Issuer and the Aothority,
on behalf of the West Virginia Infrastructure and Jobs Development Council, dated

9 )

This Bond is issucd (1) 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 (it) to pay certain costs of issuance hereof and related
costs. The existing public sewerage facilitics of the Issuer, the Project and any further additions,
betterments or improvements thereto are 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 Virginin,
including particularly Chapter 16, Article 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 Tsair on

Y and a Supplemental Resolution duly adopted by the ssueron 19
{colectively called the "Bond Legislntion”), and is subject-o all the terms and conditions thereof,
The Bond Legislation provides for the isstance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and ratably from and by the finds and
revenues and other sceurities provided for the Bonds of this Series (the "Bonds") 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, WITIIUTHE SEWER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29, 1986, IN THE
ORIGINAL PRINCIPAL AMOUNT OF $i61,688 (THE "SERIES 1986 B BONDS"); TiIf
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF TIE ISSUER,
DATED JULY 15, 1996, [SSUED iNﬁ THE ORIGINAL PRINCIPAL AMOUNT OF $4,925 000
(THE “SERIES 1996 A BONDS™); AND THE SEWERAGE SYSTEM REVENUE BOND, SERIES
1997 A (WEST VIRGINIA SRF FROGRAM), OF THE ISSUER, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF $250,000 (THE “SERIES 1997 A

BONDS™.

This Boad is payable only from and secured by a pledge of the Net Revenuves (a5
defined in the Bond Legisiation), on a parity with the pledge of the Net Revenues in favor of the
holders of the Series 1986 B Bonds, the Serics 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 for the Bonds (the "Series 1997 B3 Bonds Reserve Account™), and unexpended
proceeds of the Bonds. Such Net Revenues shall be suflicient 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 lmitations, nor shall the
Issuer be obligated to pay the same or the iaterest hereon except from said special fund provided
from the Net Revenues, the moneys in the Series 1997 B Bonds Reserve Account and nnexpengded, -
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
halance each year equal to at least 1 15% (125% so long as any of the Series 1996 A Bonds remuain
Quistanding) of the maximum amaount 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 pority
with the Bonds, including the Series 1986 B Bonds, the Serics 1996 A Bonds and the Series 1997
A Bonds, provided however, that so long as thete exists in the Series 1997 B Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will becomne 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 Series 1996 A Donds and the Scries 1997 A Bonds, an ainount ot least
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equal to the requirement therefor, such percentage may be reduced to 1O (hat shall remain at
125 s0 long as any of the Series 1996 A Bonds remain Quistanding). The lssuer 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 me
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 registear (the
“Registrar”) by the registered owner, ot by its attomey duly authorized jn writing, upon the sirrender
of this Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly awthorized in writing.

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

All money received (rom the sale of this Bond, after retmbursement and sepayiment
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 herchy
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 in the issuance of this Bond
have existed, have happened, and have been performed in due time, form and maunner as required
by law, and that the amount of this Bond. together with all other obligations of the Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia and that a
sufficient amount of the revenues of the System has been pledged o and will be set aside into said
gpecial fund by the Issuer for the prompt payment of the principal of and interest on this Bond.

AN 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 exlent

as if written fully herein,
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INWITNESS WHEREOE, CRAB ORCHARD-MACARTHUR PTIRLIC SERVICE
DISTRICT has caused thts Bond to be signed by its Chainmnan and ils corporate seal to be hereanto
affixed and attested by its Secretary, and has cavsed this Bond tobe dated 19

CRAB ORCHARD-MACARTIIUR
PUBLIC SERVICE DISTRICT

[SEAL]

Chairman

ATTEST:

Secretary

26}



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the. Series 1997 B Bonds described in the within-mentioned Rond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date set forth below. '

Date:

as Registrar

By
Its Anthorized Officer
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{FForm of)

ASSHGNMENT

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

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

Dated: 19

In the presence of:




Agrcement. The Series 1997 B RBonds shall be sold 1o the Authority, pursuant to the terims 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 B" and made a part hereof, arid the Secretary is directed to affix the seal of the Issner, attest
the same and deliver the Loan Agreement to the Authority, and any such prior execntion and delivery
is hereby authorized, approved, ratified and confirmed.

Section 3,11, Sale of Scries 1997 B Bonds: Approval and Ratification of Excention of T.oan

and Series 1997 A Bonds. The Series 1997 B Bonds 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 Serics 1997 B Bonds on a parity with the Prior Ronds,

section 3,12, Series | QQJ_,B_BQ;J_(_!;; are Issued as Parcity Bonds With Respect to Prior Bonds |

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 Agreement, setling

forth the actual costs of the Project and sources of funds therefor.
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ARTHCLE WY

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs of the Project
pending receipt of the gross procecds of the Series 1997 Bonds and the Grants, the Issuer is herchy
authorized to issue and sell its line of credit notes (the "Notes™), in an aggregate principal amonnt
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.

with such terms and secured in the manner set foith in the Credit Agreement, the {orm of which is
hereby ratified and approved. The Chairman is hereby authorized and directed to execute and deliver
the Credit-Agreement on behalf of the Issuer.

Scction 4.03. Notes are Speci:il Obligations. 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 naot
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer ate not hiable and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The holders of the Notes
shall never have the right to compel the forfeiture of any property of the Issuer. The Notes shall not
be a debt of the Issuer, nor a legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its incowe, 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™
a letter or letters of credit from a bank or banks, pursuant to which such bank or banks wonld agree
to pay the trustee to be appointed by a supplemental resolution, upon presentation by the trustee of
certain certificates, the sum or sums sct 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 resobution supplemental hereto.




ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES ANDAPPLICATION THEREOY

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 ali other funds or accounts of the Depository Bank and the

Issuer and from each other:

A Crab Orchard-MacArthur Public Service District Sewerage Systemn Bevenue
Fund (created by the Series 1986 Bonds Resolution);

B. Crab Orchard-MacArthur Public Service District Sewerage Systemn Renewal
and Replacement Fund (created by the Series 1986 Bonds Resolution);

C. Crab Orchard-MacArthur Public Service District Sewerage System Series
1997 A Bonds Construction Trust Fund (established by the Series 1997 A Bonds Resolution): and

D. Crab Orchard-MacArthur Public Service District Sewerage System Series
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 Series 1986 B Bonds Sinking Fund (established by the Series 1986 Bonds

Resolution);

B.  Within the Sefies 1986 B Bonds Sinking Fund, the Series 198G B Bonds
Reserve Account (established by the Scries 1986 Bonds Resolution);

C. Series 1996 A Bonds Sinking Fund (established by the Series 1996 A Bonds

Resolution):;

D. Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A Baonds
Reserve Account {established by the Series 1996 A Bonds Resolution),

E. Series 1997 A Bonds Sinking Fund (established by the Series 1997 A Bonds

Resolution):



. Within the Series 1907 A Bonds Sinking Fund, the Scries 1007 A Ronds
Reserve Account {established by the Series 1997 A Bonds Resolution):

G. Series 1997 B Bonds Sinking Fund; and

. Within the Serics 1997 B Bonds Sinking Fund, the Series 1997 R Bonds
Reserve Account. |

Section 5.03. System Revenues; Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall he
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.

1. 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 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
(1) 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 Cominission for deposit in the Series 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 clapse 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 [997 B Bonds
Sinking Fund and the next quarterly principal payment date is Iess than 3 mounths, 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 insuflicient funds are available in the Revenue Fund (o make all of the payments listed above, the

Issuer shall make the payments pro rata,



3. The Issuer shall next, on the fisst day of each month, transfer from the
Revenue Fund and, simultancously, (i) remit to the Cominisston the amounts required by the Prior
Resolutions to be deposited in the Prior Bonds Reserve Accounts, (i) commencing 3 moaths prior
to the first date of principal of the Series 1997 A Bonds, if not fully funded upon the issunnce 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 these
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 (it commencing 3 months prior to the
first date of payment of principat ol 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 Bands 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
addition thereto, transfer to the Renewal and Replacement Fund, a sum equal to 2 1/27% 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 VI bereof.
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 determination of a deficicncy, funded suclh
account to the maximum extent required hereol] shall be promptly eliminated with moeneys from the
Renewal and Replacement Fund.

Moneys in the Series l‘}?‘)”i 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 shali come due, when other
moneys in the Series 1997 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monceys in the Series 1997 B Bonds Sinking Fund and
Series 1997 B Bonds Reserve Account (if equal to or at least the Series 1997 B Bonds Reserve
Requirement) shall be returned, not tess than once each year, by the Commisston to the Issuer, and
such amounts shall, during construction of the Project, be deposited in the Serics 1997 B Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be deposited
in the Revenue Fund and applicd in full, first to the next ensuing interest payment, if any, due on the
Series 1997 B Bonds, and then to the next ensuing principal payment due thereon,
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Any withdrawals from the Series 1997 B Ronds Reserve Account which vesult in
reduction in the balance of the Serics 1997 B Bonds Reserve Account to below the Series 1997 B
Bonds Reserve Requirement shall be subsequently restored from the first Net Revenues available
after all required payments have heen made in full to the Series 1986 B Donds Sinking Fund, the
Series 1996 A Ronds Sinking Fund, the Serics 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 Ronds are
issued, provision shall be made for additional payments into the respective sinking funds sulficient
~ 1o 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 maximnm
amount of principal and interest which will become due in any year for account of the Bonds of such
series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the Series 1907
B Bonds Sinking Fund, or into the Sferies 1997 B Reserve Account therein, when the aggrepnte
amount of funds are at least equal 10 the aggregate principal amount of the Series 1997 B Bowds
issved pursuant to this Bond Legislation then OQutstanding 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 and the
Series 1997 B Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 1997 B Bonds Sinking Pund 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 the times provided herein.

The payments into the Series 1997 B Bonds Sinking Fund and the Series 1997 B3 -
Bonds Reserve Account shall be made on the first day of each moenth, except that when the first day
of any month shall be a Saturday, Sunday or legal holiday then such payments shiall be made on the
next succeeding business day, aml all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thercof consistent with the provisions

of this Bond Legislation.

Moneys in the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with Section
£.01 hereof,

The Series 1997 B Bonds Sinking Fund, including the Seties 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 conditions and restrictions hereinafter set forth,
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B. Whenever all of the required and provided transfers and payviments from the
Revenue Fund into the several special funds and accounts, as hereinbefore provided, are current and
thete remains in said Revenue Fund 2 halance in excess of the estimated amounts required to he so
transferred and paid into such funds and accounts during the following month or such ather period
as required by law, such excess shall be considered Surplus Revenues. Swrplus 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 Compnission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Cominission, 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 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 [inds under the laws of the State.

I If on any monthly payment date the revenues are insuflicient 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 acconnts 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 1o any other payments hereunder.

EF. All renaittances made by the Issuer 1o the Commission shall cleady identify
the fund or account into which each amonnt is to be deposited.

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

System, ' P



ARTICLE VI

ROND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds. From
the moneys received from time to time from the sale of any or all of the Series 1997 13 Bonds, the
following anounts shall be first deducted and deposited in the order set forth below:
1

A. IFrom the pl‘(){:ft;ﬁ‘,dS of the Series 1997 B Bonds, there shail first be deposited
with the Commission in the Series 1997 B 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 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 completion

of construction of the Project.

‘ B. Next, from the proceeds of the Series 1997 B Bonds, there shall be deposited
with the Commission in the Series 1997 B Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding of the Series 1997 B Bonds Reserve Account,

C. Next, from the proceeds of the Series 1997 B Bonds, there shall first he
credited to the Series 1997 B Bonds Construction Trust Fund and then paid, any and all borrowings
by the Issuer made for the purpose of terporarily 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 limitation, the Notes.

D. As the Issuer receives advances of the remaining moneys derived from the sale
of the Series 1997 B Bonds, such monceys shall be deposited with the Depository Bank in the Series
1997 B Bonds Construction Trust Fund and applied solely to payment of costs of the Project in the

manner set forth in Section 6,072, - -

E. After completion of construction of the Project, as certified by the Consulting
Engineers, and all Costs have been paid, any remaining procceds of the Series 1997 B Bonds shall
be used as directed in writing by the Authority and the Council.

E. The Depository Bank shall act as a trustee and fiduciary for the Bondholder
with respeet to the Series 1997 B Bonds Construction Trust Tuad and shall comply with all
requirements 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 shall
be used solely to pay Costs of the Project and until so transferred or expended, are hereby pledged
as additional security for the Series 1997 B Bonds.
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nsiruction Trust Fund. The

nithe Series 1997 B Bonds €
Issuer shall each month provide the Council and the Authority with a requisition for the costs
incurred for the Project, together with such documentation as the Council shall require, Payments
for costs of the Project shall he made monthly.

Section 0.02. Disbursements Fro

Except as provided in Section 6.01 hereof, disbursements from the Series 1997 I}
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 Authorized Officer and the Consulting Engineers, stating that: .

I. That none of the items for which the payment is proposed to be made
has formed the basts for any dishursement theretofore made;

2. 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;

3 That each of such costs has been otherwise properly incurred; and

4. That payrment for cach of the items proposed is then duc and owing,

All payments made from the Series 1997 B Bonds Construction Trust Fund shall he
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 Scries
1997 B Bonds Construction Trust Fund. The Consulting Engineers shall from time to time file with
the Deposttory 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,
inchiding any accounts therein, shall be invested and reinvested in Qualified Investments at the
written direction of the Issuer.

After completion of the Preject, 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 Antherity and the Council.
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ARTICLE VI

ADDITIONAL COVENANIES OF THE ISSULR

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
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 VII. 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
thercon is Outstanding and unpaid.

Section 7.02. Series 1997 B Bonds not to be Indebtedness of the Issuer. The Series 1997 B3
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
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, if any, thereon.

Section 7.03. Series 1997 B Bonds Secured 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 Systerm on a parity with the lien on such Net
Revenues in favor of the Holders of the Series 19836 B Bonds, the Series 1996 A Bonds and the
Series 1997 A Bonds. Net Revenues derived from the System, in an amount sufficient o 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 facilitics of the System shall be as set forth and approved and described
in the Recommended Decision of the Public Service Commission of West Virginia entered
December 19, 1995, which Recommended 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.

Scction 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 1997 B Bonds are Outstanding
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and except as otherwise requited by Law or with the written consent of the Authority and the Canneit,
the System nay not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net preceeds to be realized shafl be sufficient to pav fully
all the Bonds and Prior Bonds Outstanding, or to effectively defease this Bond Legisiation 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 Bonds and Prior Bonds, immediately be remitted
to the Commission for deposit in the Sinking Funds pro rata, with respect to the principal amdunt
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 all 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 [ssuer 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 recetved 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 longer necessary,
useful or profitable in the operation thereol and may then provide for the sale of such property. The
proceeds of any such sale shall be depostted in the Renewal and Replacement Fund. If the amount
to be received from such sale, lease or ether disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of shch
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first, in
wriling, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessiry, 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 procceds derived from any such sale, lease or other”
disposition of such property shall be deposited in the Repewal 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 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
thercfram, 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
Rands 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 shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds and Prior Bonds for the disposition of the proceerls of
the sale, lease or other disposition of such properties of the System.



Section 7,06, Issuance of OQther Obligations Payable Ont of Revenues and Gieneral Coyenant
Against Encumbrances. Exeept as provided in this Section 7.06 and in Section 7.07, the Tssuer shall
nol issue any other obligations whatsoever payable {tom the revenues of the Systemy which rank prioy
to, or equally, as to lien on and sotree of and security for payment from such revenues with the
Sertes 1997 B Bonds. All obligations issued by the Issuer after the issuance of the Scrtes 1997 B
Bonds and payable from the revenues of the System, except such additional parity Bonds, shal
contain an express statement that such obligations are junior and subordinate, as to fien on'and
source of and security for payment froim such revenues and in alf other respects, to the Series 1207
B Bonds; provided, that no such subordinate obligations shall be issucd unless all payments requiired
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 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, il any, in this Bond Legislation, or upon the System
or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of its issunnee
of any other obligations to be used for the System, payable from the revenues of the System or {rom
any grants, or any other obligations telated to the Project or the System,

Section 7.07. Parity Bonds. So long as any of the Prior Bonds are OQutstanding, 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 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 Scries
1997 B Bonds, and must have the prior written consent of the Authority and the Council.

No such Parity Bonds shafl be issued except for the purpose of financing the costeef
the construction or acquisition of extensions, timproverents or belterments 1o 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 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 Engincers, reciting the
conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter provided
for, [rom 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 incrensed
annual Net Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Purity Bonds, shall not be less than 115% of the Targest
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ageregate amount that will thature and become due in any succeeding Fiscat Year for principal of
and interest on the following:

(h The Prior Bonds and the Series 1997 B Bonds then Qutstanding:

() Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution or the Serics 1997 A Bonds Resolution then Outstanding; and

(3) ‘T'he Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in ench
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 periad
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 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 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 licn on the.
revenues of the System and their source of and security for payment from said revenues, without
preference of any Bond of one seties 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 pursunnt Lo 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, specificd in a Supplemental Resolution.

Parity Boends shall not be deemed to include Bonds, notes, certificates or other
obligations subsequently issued, the lien ol which on the revenues of the System is subject to the
prior and superior lien of the Series 1997 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
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prior to or, except in the manner and under the conditions provided in this section, equally. as 10 fien
on and source of and security for payment from 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 been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall Hmn?be in full compliance with all the covenants, agreements and

terms of this Bond Legislation. '

Section 7.08. Books, Records and Eacilities. 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, or its agents and representatives, to inspect al}
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 inforipation as it may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

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 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 he
made of all transactions relating to the System, and any Holder of a Boad 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 {ollow current generally accepted acconnting
principles and safegnards 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
hookkeeping 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

Isster as the Governing Body shall direct.

The Issuer shall file with the Authority and the Council, or any other original purchascr of
the Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting the same, an

annual report containing the following:



AL A statement of Gross Revenues, Operating Expenses, Net Revennes and
Surplus Revenues derived from and relating to the Svstem,

B. balance shect statement showing all deposits in all the funds and acconnts
provided for in this Bnntl 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 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 summuary
thereof, 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 requirements.

The Issuer shall permit the Authority, 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 Project, the Issuer shall also provide the Authority, 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 rights of the Authority with respect to the System pursuant to
the Act. ;

Section 7,09. Rates. Equitable rates or charges {or 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 dnrgcs
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 {ull 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 Systern (i) to provide for all
Operating Expenses of the System and {ii) to leave a balance each year equal to at least [15% (1257
so fong as any of the Series 1996 A Bonds remain Outstanding) of the maximum amount required
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 payable from such revenues prior to or on a parily with the Scries
1997 B Bonds, including the Prior Bonds and the Series 1997 A Bonds; provided that, in the event
that amounts equal to or in excess of the reserve requirements are on deposit in the Series 1997 3
Ronds Reserve Account and reserve accounts for obligations prior to or on a partiy with the Series
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1997 B Bonds. including the Prier Bonds and the Series 997 A Bounds, are funded at least at the
requirement therefor, such balance each year need only cqual at feast 11H0% of the maximuam amount
required in any year for payment of principal of and interest, if any, on the Sertes 1997 B Bonds and
al other obligations secured by a‘hien on or payable from such revenues prior to or on a parity with
the Series 1997 B Bonds, including the Prior Bonds and the Serics 1997 A Bonds (but shall remain
at 123% so long as any of the Series 1996 A Bonds remain Outstanding). In any event, the Tssuer
shall not reduce the rates or charges forservices set forth in the rate schedule described in Scetion
704,

Section 7.10. Operating Budeet; 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 System during the sutceeding Fiscal Year and shall submit a copy of such budget
to the Authority within 30 days of adoption thereof. The Issuer, by the unanimous consent and
approval of the Governing Body, may amend the budget during the subject Fiscal Year provided that
the budget remains balanced after such amendment. If the budget is so amended, a copy of the
amended budget shall be submitted to the Authority within 15 days of the adoption of such
amendment. After the adoption of any such amendiment, the budget, as amended, shall be the budeet
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 amounts provided
therefor in such budget without a written finding and recommendation by the Consulting Engineers,
which f{inding 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 increascd
expenditures shall be made until the Issuer shall have approved such finding and recommendation
by a resolution duly adepted. 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 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 authorizing increased™
expenditures for operation and maintenance of the System at all reasonable times to any Holder of
any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

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
coroplete a "Monthly Financinl Report,” a form of which is attached to the Loan Agreement as
Exhibit C, and forward a copy of such report to the Authority by the 10th day of each month.

Section 7.11. Engincering 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 Project has been or will be constructed in accordance with the approved
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plans, specifications and designs as submitted 1o the Authority and the Council, the Project is
adequate for the purposes for which it was designed. the funding plan as submitted to the Authority
and the Council, is sulficient to pay the costs of acquisition and construction of the Project, and all
permits required by federal and state {aws for construction of the Project have been ohtained.

The Issuer 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 pecessary governmental bodies. Such resident engineer shall
certify to the Authority, the Council 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 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 franchise or permit to any person, firnm,
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 shali
become delinquent to the full extent permitted or anthorized by the Act, the riles and regulations of
the Public Service Commission of West Virginia and other Jaws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and {acilities 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 dchnqtmm until such
time as all such rates and charges are fully paid. To the extent authorized by the laws of the Stte
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 Systern. The
Issuer further covenants and agrees that, it will, to the [ull 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 Jaw. 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 Comnussion of West Vicginta and ol rades, regulations o orders of the

Public Service Commission of West Virginia

Section 7.14. No ree Services. 'The Tssuer will not render or cause to be rendered any froe
services of any nature by the Svstemn, nor will any preferential rates be established for users of the
same class; and in the event the lssuer, or any department, agency, instrumentatity, officer or
crployee 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 ov charges applicable to other customers receiving
like services under similar circumstances shall be charged the Issuer and any such depattinent,
agency, instrumentality, officer or employee. The revenues so received shall be decmed to he
revenues derived from the eperation 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 loss or damage by fire, explosion, hurricane,
carthquake, cyclone, occupancy or other hazards and risks. The Issuer will require that each of s
contractors and all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public Hability insurance, property damage insurance and vehicle liability
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 Issuer will tiself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance ({ire and extended coverage) ona one
hundred percent (100%) 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 procecds
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 herein for said Renewal and Replacement Fund. The Issuer will alsn carry liability
insurance for daumage 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 shall carry
such other insurance as is required by the Authority and Council and as set forth in the Loan
Agreement, inchrding but not limited to flood insurance and business interruption insurance, to the

exlent available at reasonable cost to the Issuer,

The Issuer shall reguire all contractors engaged in the construction of the Project 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 particular contract as security for the laithful performance

of such contract.

necessary for the protection and preservation of the public health, comfort, safety, convenience and
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welfare of the inhabitants and residents of, mud the economy of. the Tssuer and i order fo assure the
rendering harmiless 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 bouse, dwelling or
building tocated near the System, where sewage will flow hy 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 ot 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 waler-horne waste
matter and which is not so connected with the Systen 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 competént jurisdiction.

Section 7,17. Completion and Operation of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenue-
producing utility in good condition 'md in compliance with all Federal and state requirements and
standards.

The Issuer will obtain all permiit‘s 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 acqumi;on and construction of the Project and the operation of the

System.

Section 7.18. Statutory MQLCEIALC Lien. For the further protection of the Helders of the -
Series 1997 B Bonds, a statutory mortgage lien upon the System is granted and created by the Act,

which statutory mortgage licn is hereby 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 benefit of
all Holders of the Series 1997 B Bonds, and shall be on a parity with the statutory mortgage lien in

favor of the Holders of the Prior Bonds and the Series 1997 A Bonds.

Scction 7.19. Compliance With Loan Apreement 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 all copies submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and regulations
issucdd 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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Seetion 7.20. Securitics Laws Compliange. 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 repert,
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 CEFR Part 240).



ARTICLE ViU

INVESTMENT OF FUNDS; NON ARBITRAGE

this Bond Legislation, other than the Revenue Fund, shall be invested and reinvested by the
Commission, the Depository Bank, or such other bank or nationai banking association holding such
fund or account, as the case may be, at the wrilten direction of the Issuer in any Qualificd
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 {und 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 heid 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 eflect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund.” The Commission, the Depository Bank, or such other
bank or national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient to make
the payments required from such fund or account, regardless of the loss on such liguidation. 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 keép complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The Tssuer
shall retain all such records and any additional records with respect to such funds, accounts

investment earnings so long as any of the Bonds arc Outstanding.

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 defined in the Code) of the Series 1997 B Bonds from time to time as the Authority may

requesl




ARTICLE IX

DEFAULT AND REMEDJES

Section .01, Events of Default. Each of the following events shall constitute an "E vent of

Default” with respect to the Series 1997 B Bonds:

A. If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 1997 B 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 Sem“; 1997 B Bonds, set forth in this Bond Legislation, any
supplemental resolution or in the Series 1997 B Boods, and such default shall have continued for a
period of 30 days after the Issver 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 bankruptey 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 A Bonds, or the Series 1997 A Bonds Resolution.

Scction 9.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any avatlable 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
sufficient rates or charges for services rendered by the System, (1) 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 expieds™
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 afl rights and remedies of the Holders of the Series 1997 B Bonds shall be on a parity with the
Holders of the Prior Bonds and the Series 1997 A 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, alter commencement of operation of the System, the making and collection of sufficient
rates and charges for services rendered by the Sysiem and segregation of the revenues therefrom and
the application thercof. 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
procecedings to obtain the appointnent of a receiver to administer the System or to complete the
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acguisition and construction of the Project on behalf of the Issuer with power to charge mtes, rontals,
fees and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest amd the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other avenues i conformity with the
provisions of this Bond Legislation and the Act.

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

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

Such receiver, in the performance of the powers hereinabove conferred upon him or her or
i, 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 Holders of the Bonds. Such _
receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of any kind™
or character belonging or pertaining to the System, but the authority of such receiver shall be limited
to the possession, operation and maintenance of the System for the sole purpose of the protection of
both the 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 Systemn.



ARTICLE X

DEFTASANCE

Section 10.01. Defeasance of Series 1997 B Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the respective Holders of all Series 1997 B 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 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 be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, il any, deposited with the Paying Agent at the same or earlier time,
shail 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 e{fect 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 deposited
with the Commission or its agent, etither 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 securitics nor moneys
deposited with the Commission pursuant to this section nor principal or interest payments on any
such securities shall be withdrawn or vsed 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 {or such purpose, shall, to the extent practicablé, b&
reinvested in securities maturing at times and in amounts sufficient to pay when due the principal
instaliments of and interest to become due on said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest carned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.
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ARTICLE X3

MISCELLANEQOUS

Section 1101, Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 1997 B Bonds, this Resolution 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, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the respective rights of Registered Owners of the Series [997
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 therefor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of Bonds required for consent to the above-permitted amendments or
modifications. :

Section_11.02. Bond Lepgislation_Constitutes Contract. The provisions of the Dond
Legislation shall constitute a contract between 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.

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 1997 B Bonds.

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

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 Bends are Outstanding) or the Series 1997 A Bonds Resolution.

the more restrictive provision shall control,

Section 11.06. Covenant_ol 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, forny 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
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1
Chairman, Secretary and members nt‘jthc 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 ro
the Public Service Commission ol 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 2 newspaper of general circulation within the boundaries of the Issuer, a Class 1T 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 propetties to be acquired or constructed and the cost of the
same.

D. The maximum anticipated 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 Commission of West Virginia.

Section { 1.08. Effective Date. This Resolution shall take effect immediately upon adoption,

Adopted this Sth day of June, 1997.

s '/
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M {;i:'il)ei', Public Service Board
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! cotnlae ) gl
Member, Public Service Board
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Exhibit A

The acquisition and construction of certain additions, betterments and improvements
to the [ssuer's existing public sewerage facilities, in Raleigh County, West Virginia, consisting of
approximately 36,000 linear {ect of 8-inch and 6-inch gravity flow sewers, 2 main pumping stations,
7,706} linear feet of 4-inch and 2-inch force mains, approximately 100 manholes and other incidental
work and appurtenant facilities i or near the community of Midway, Raleigh County, West Virginia.



FExhibit B

LOAN AGREEMENT

[See Transcript Document No. 6]



Exhibit C

CREDULAGREEMENT

[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
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Secféfary, Public Service District
[SEAL] /
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

SUI'PLEMENTAL RESCLUTION

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 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 "Issuet™) has duly and officially adopted a Bond Resolution,
effective June 5, 1997, (the "Bond Resolution”) entitled:

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 ISSUANCE
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 I'OR THE HOLDERS OF SUCIH
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 THRMS 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 agreement relating to such Bonds dated June 5, 1997 (sometimes
referred to herein as the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority™) on behalfl of the West Virginia In{rastructure and Jobs
Development Counci} (the “Council™, all in accordance with Chapter 16, Article 13A and Chapter
31, Article 15A of the West Virginma 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 Agrcement has been presented to the Issuer at this meeting;

WHEREAS, the Series 1997 B Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desitable 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 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, TI-IEREFORB,: BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

Section_}. Pursuant 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 lIssuer, originally
represented by a single hond, numbered BR-1, in the principal amount of $1,774,300. The Scries
1997 B Bonds shall be dated the date of delivery thereof, shall finally mature on June 1, 2037, and
shall bear no interest. The principal of the Series 1997 B Bonds shall be payable in quarterly
installments of principal on March 1, June 1, September 1 and December 1 of each year
commencing December 1, 1998 and ending June 1, 2037, and in the amounts set forth in "Schedule
Y" attached to the Loan Agreement and incorporated in and made part of the Series 1997 3 Bands,
The Series 1997 B Bonds shall be subject to redemption upon the consent of the Authority and the
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Council, and upon payment of the redemption premium, il any, and otherwise in compliance with
the Loan Agreement, as long as the Authority shall be registered owner of the Series 1997 B Bonds,

Section 2. Al other provisions relating to the Series 1997 B3 Bonds and the text
of the Series 1997 B Bonds shall be in substantially the form provided in the Bond Resolation,

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 therein, on
behalfl of the Issuer are hereby 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 proceeds of the Series 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 $1735,800, being more than a de minimis amount. The Issuer hereby affinms all covenants
and representations made in the Loan Agreement and in the application to the Authority,

Section 4. The Issuer does hereby appoint and designate United National Bank,

Charleston, West Virginia, as chistrhr {or the Series 1997 B Bonds.

Section 5. The Issuer ;El()es hereby appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1997 3
Bonds. '

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

Section 7. The Issuer does bereby appoint and designate United National Bank,
Beckley, West Virginia, as Interim Financing Bank vnder 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. - ol

Section 9. The Serics 1997 B Bonds proceeds in the amount of $-0- shall he
deposited in the Sertes 1997 B Bonds Reserve Account,

Scction 10. The remaining proceeds of the Scries 1997 B Bonds shall be deposited
in the Scries 1997 B Bonds Coustruction Trust Fund, as received {from time to time for payment of
costs of the Project, including repayment of any temporary bank loans or Authority advances made
or incurred with respect to the Project and payment of cost of issuance of the Series 1997 B Bonds,

Scction_11. The Chairman and Secretary are hereby authorized and directed to
execule and deliver such other documents, agreements, insiruments 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 Authority
pursuant (o the Loan Agreement on or about June 5, 1997,
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Section 12, The acquisition and construction of the Project and the permanent
financing of the Costs thereof with the proceeds of the Series 1997 B Bonds arc in the pnblic
interest, serve a public purpose of the Jssver and will promote the health, welflare and safety of the

residents of the Issuer.

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 [ssuer herehy
directs the Depository Bank to take such actions as may be necessary to cause such monies Lo be
invested in such time deposits, until further directed by the Issuer. Monies in the Series 1997 3
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 effective immediately following

adoption hercof.
Adopted this 5th day of June, 1997,

CRAB ORCHARD-MACARTHUR
PUBILIC SERVICE DISTRICT

N x/éz/ f:/:/u%dé//
Chairgian, Publ{c Sgfvice Board
L7 Lot gl ,.j’?"»/,"’Z' : (///’
Member, Public Service Board
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CERTIFICATIO

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th

day of June, 1997

Plated: June 5, 1997,

SEAL]
;o
Secletary, Public Sérvice Board

#

CH5/06539



WATER DEVELOPMENT AUTHORITY

180 Association Drive

Telephone (304} 558.3612
Charleston WV 25311-1571 Telecopier (304) 558-0299

December 16, 1999

Crab Orchard-MacArthur Public Service District
Sewerage System Design Revenue Bonds, Series 1599
{West Virginia SRE 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), and
Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) (collectively, the
“Prior Bonds™}, of Crab Orchard-MacArthur Public Service District (the "Issuer”}, hereby consents to the
issuance of the Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF Program), in
the original aggregate principal amount of $478,630 (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. :

(;‘;}a W&g "

Afitorized Representative NG
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