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VIL BLI

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS FACILITIES OF CRAIGSVILLE
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $1,361,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1998 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TC
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESCLVED BY THE PUBLIC SERVICE BOARD OF
CRAIGSVILLE PUBLIC SERVICE DISTRICT:

ARTICLET

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 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. It is hereby found, determined and declared that:

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

2215873.2



B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public waterworks facilities of the Issuer, consisting of approximately 8,400 feet
of 2" line, 1,810 feet of 4" line, 6,100 feet of 6" line, 40,500 feet of 8" line, one pressure
reducing station, one 150,000 gallon water storage tank, and 73 fire hydrants, together with
all appurtenant facilities (collectively, the "Project”), which constitute properties for the
collection, treatment and distribution of potable water (the Project and any further
improvements or extensions thereto are herein called the "System"), in accordance with the
plans and specifications prepared by the Consulting Engineers, which plans and specifications
have heretofore been filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority”), which administers the
West Virginia Infrastructure Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 1998 A (West Virginia Infrastructure Fund), in the total aggregate principal
amount of not more than $1,361,000 (the "Series 1998 A Bonds"), initially to be represented
by a single bond, to permanently finance a portion of the costs of acquisition and construction
of the Project. The remaining costs of the Project shall be funded from the sources set forth
in Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the
Series 1998 A Bonds prior to and during acquisition and construction of the Project and for
a period not exceeding 6 months after completion of acquisition and construction of the
Project; amounts which may be deposited in the Series 1998 A Bonds Reserve Account (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, discount, initial fees for the services
of registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 1998 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 1998 A 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 Systemn after completion of the Project is
not less than 40 years.
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F. It is in the best interests of the Issuer that its Series 1998 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), in form satisfactory to the Issuer and the Authority
(the "Loan Agreement"), approved hereby if not previously approved by resolution of the
Issuer.

G. There are outstanding obligations of the Issuer which will rank either
prior and senior to or on a parity with the Series 1998 A Bonds as to liens, pledge and source
of and security for payment, being (1) the Series A Water Revenue Bonds, dated June 1,
1964, issued in the original aggregate principal amount of $568,000 (the "Series 1964
Bonds"), (2) the Water Revenue Bonds, Series 1980, dated October 28, 1980, issued in the
original aggregate principal amount of $1,050,000 (the "Series 1980 Bonds™), and (3) the
Water Revenue Bonds, Series 1996, dated July 23, 1996, issued in the original principal
amount of $890,000 (the “Series 1996 Bonds”). The Series 1964 Bonds and the Series 1980
Bonds are hereinafter collectively called the “First Lien Bonds™ and the Series 1996 Bonds
are hereinafter collectively called the “Second Lien Bonds.” The First Lien Bonds and the
Series 1996 Bonds are hereinafter collectively called the "Prior Bonds”.

The Series 1998 A Bonds shall be issued junior and subordinate to the First
Lien Bonds and on a parity with the Second Lien 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 1998 A Bonds, the Issuer will obtain the written consent of the Holder of the Second
Lien Bonds to the issuance of the Series 1998 A Bonds on a parity basis to the Second Lien
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.

Provided, however, that upon the payment in full of the Series 1964 Bonds
on or about June 1, 2004, the Series 1980 Bonds, the Series 1996 Bonds and the Series 1998
A Bonds shall be considered to be on a parity with one another as to liens, pledge and source
of and security for payment, and all payments into all funds and accounts for the Series 1980
Bonds, the Series 1996 Bonds and the Series 1998 A Bonds as provided in this Bond
Legisiation and the Prior Resolutions shall be made on an equal and pro rata basis. Prior to
the issuance of the Series 1998 A Bonds, the Issuer will obtain the written consent of the
Holder of the Series 1980 Bonds and the Holder of the Series 1996 Bonds to this change in
lien position.

H. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System 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 acquisition, construction and
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operation of the Project and the System and issuance of the Series 1998 A 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 1998 A Bonds or such final order will
not be subject to appeal or rehearing.

J. Pursuant to the Act, the Council has approved the Project and
authorized the Authority to make a loan to the Issuer from the West Virginia Infrastructure
Fund.

Section 1.03.  Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1998 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1998 A Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 31,
Article 15A 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 1998 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

"Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

"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.
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"Bond Legisiation," "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 1998 A Bonds, the Prior 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.

"Closing Date" means the date upon which there is an exchange of the
Series 1998 A Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1998 A Bonds from the Authority.

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

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

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

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

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

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.
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"Depreciation Fund" means the Depreciation Fund established by the Prior
Resolutions and continued hereby.

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

“First Lien Bonds” means, collectively, the Series 1964 Bonds and the
Series 1980 Bonds.

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

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

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

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

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto” and similar words shall refer to this 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 Systetn
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means any security (as said term is defined in
Section 165(g)}2)A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
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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 Craigsville Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Craigsville,
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 between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 1998 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1998 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1998 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1998 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1998 A Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1998 A Bonds.

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

"Outstanding," when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
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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); and (iii) 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 sﬁch for
the Series 1998 A Bonds in the Supplemental Resolution with the written consent of the
Authority and the Council.

"Prior Bonds" means, collectively, the First Lien Bonds and the Second Lien
Bonds, described in Section 1.02G hereof.

"Prior Resolutions" means, collectively, the resolution and the supplemental
resolution of the Issuer duly adopted June 1, 1964, authorizing the Series 1964 Bonds, the
resolution and the supplemental resolution of the Issuer duly adopted October 28, 1980
authorizing the Series 1980 Bonds and the resolution and the supplemental resolution of the
Issuer duly adopted July 23, 1996, authorizing the Series 1996 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.

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

{a) Government Cbligations;

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

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

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

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

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

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

(1) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
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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.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1998 A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 1998 A Bonds and the Prior Bonds.

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

“Second Lien Bonds” means, collectively, the Series 1996 Bonds and the
Series 1998 A Bonds.

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

"Series 1964 Bonds" means the Series A Water Revenue Bonds of the Issuer,
dated June 1, 1964, described in Section 1.02G hereof.

"Series 1980 Bonds" means the Water Revenue Bonds, Series 1980, of the
Issuer, described in Section 1.02G hereof.

“Series 1996 Bonds™ means the Water Revenue Bonds, Series 1996, of the
Issuer, described in Section 1.02G hereof.

"Series 1998 A Bonds" means the not more than $1,361,000 in aggregate
principal amount of Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure
Fund), of the Issuer, authorized by this Resolution.

"Series 1998 A Bonds Reserve Account™ means the Series 1998 A Bonds
Reserve Account established in the Series 1998 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1998 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1998 A Bonds in the then current or any succeeding year.
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"Series 1998 A Bonds Sinking Fund” means the Series 1998 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds established
for the Series 1998 A Bonds and the Prior Bonds.

"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 1998 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 1998 A Bonds, and not so included,
may be included in another Supplemental Resolution.

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

"System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, improvements and extensions thereto hereafter constructed or acquired for said
system from any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $1,694,370, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 1998 A Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, compatible with the financing plan submitted
to the Authority and the Council.

The cost of the Project is estimated to be $1,694,370, of which approximately
$1,361,000 will be from proceeds of the Series 1998 A Bonds, approximately $329,000 will
be from a grant by the United States Department of Housing and Urban Development (Small
Cities Block Grant through the State of West Virginia) and approximately $4,370 will be
from a grant by the Council.
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ARTICLE I

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 1998 A Bonds, funding a reserve account for the Series 1998 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1998 A 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 1998 A Bonds of the Issuer. The Series 1998 A Bonds shall be issued as
a single bond, designated as "Water Revenue Bonds, Series 1998 A (West Virginia
Infrastructure Fund)," in the principal amount of not more than $1,361,000, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1998 A Bonds remaining after funding of the Series 1998 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 1998 A Bonds, if any,
shall be deposited in or credited to the Bond 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 1998 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, 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 1998 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 1998 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 1998 A
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 1998 A Bonds, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Series 1998 A Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully registered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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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. The Series 1998 A 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 1998 A Bonds shall be

executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1998 A Bonds shall cease to be such
officer of the Issuer before the Series 1998 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 1998 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 1998 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 forms set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1998 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
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 1998 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1998 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands ofa
bona fide holder for value.

So long as the Series 1998 A Bonds remain outstanding, the Issuer, through

the Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.
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The registered Bonds shail 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 canceled 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 canceled
by the Bond Registrar and held for the account of the Issuer. If any such Bond shall have
matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1998 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 1998 A Bonds Sinking Fund and the
Series 1998 A Bonds Reserve Account. No holder or holders of the Series 1998 A Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to
pay the Series 1998 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1998 A Bonds

221571.2 15



shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System, junior and subordinate with the lien on such Net
Revenues in favor of the Holders of the First Lien Bonds and on a parity to the lien on such
Net Revenues in favor of the Holder of the Second Lien Bonds. Such Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the
Series 1998 A Bonds and the Prior 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 1998 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,

register and deliver the Series 1998 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 1998 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 1998 A 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 1998 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 1998 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAIGSVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That CRAIGSVILLE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Craigsville 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 1, June 1, September 1 and December 1 of
each year, commencing 1, 199___, as set forth on the "Schedule of
Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,
with no interest.

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").

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
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 199 .

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks
facilities of the Issuer (the "Project”); (ii) [to fund a reserve account for the Bonds of this
Series (the "Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The
existing public waterworks 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,
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inchading particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted
by the Issuer on , 199 _» and a Supplemental Resolution duly adopted
by the Issuer on , 199 (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 JUNIOR AND SUBORDINATE WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, WITH THE ISSUER'S (1) SERIES A WATER REVENUE
BONDS, DATED JUNE 1, 1964, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $568,000 (THE "SERIES 1964 BONDS") AND (3) WATER
REVENUE BONDS, SERIES 1980 DATED OCTOBER 28, 1980, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,050,000 (THE “SERIES 1980
BONDS™).

THIS BOND IS ISSUED CON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S WATER REVENUE BONDS, SERIES 1996, DATED
JUNE 23, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$890,000 (THE “SERIES 1996 BONDS”). THE SERIES 1964 BONDS AND THE
SERIES 1980 BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE “FIRST
LIEN BONDS.” THE SERIES 1996 BONDS ARE HEREINAFTER CALLED THE
“SECOND LIEN BONDS.” THE FIRST LIEN BONDS AND THE SECOND LIEN
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE “PRIOR BONDS.”

PROVIDED, HOWEVER, THAT UPON THE PAYMENT IN FULL OF
THE SERIES 1964 BONDS ON OR ABOUT JUNE I, 2004, THE SERIES 1980 BONDS,
THE SERIES 1996 BONDS AND THE SERIES 1998 A BONDS SHALL BE
CONSIDERED TO BE ON A PARITY WITH ONE ANOTHER AS TO LIENS, PLEDGE
AND SOQURCE OF AND SECURITY FOR PAYMENT, AND ALL PAYMENTS INTO
ALL FUNDS AND ACCOUNTS FOR THE SERIES 1980 BONDS, THE SERIES 1996
BONDS AND THE SERIES 1998 A BONDS AS PROVIDED IN THE BOND
LEGISLATION AND THE PRIOR RESOLUTIONS SHALL BE MADE ON AN EQUAL
AND PRO RATA BASIS

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, junior
and subordinate to the pledge of Net Revenues in favor of the holders of the First Lien Bonds
and on a parity with the pledge of Net Revenues in favor of the holders of the Second Lien
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1998 A Bonds Reserve Account") and unexpended proceeds of the Bonds.
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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, except from said special fund provided from the Net
Revenues, the moneys in the Series 1998 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 1153% of the maximum amount
payable in any year for principal of and interest, if any, on the Bonds and ali other
obligations secured by a lien on or payable from such revenues senior and prior to, on a
parity with or junior to the Bonds, including the Prior Bonds; provided however, that so long
as there exists in the Series 1998 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding senior and prior to, on a parity with or junior to the
Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of 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.
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IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

IN WITNESS WHEREOF, CRAIGSVILLE 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

, 199 .
[SEAL]
Chairman
ATTEST:
Secretary/Treasuret
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This Bond is one of the Series 1998 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forih above, as of the date set forth below,

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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{(Form of)

EXHIBIT A
RECORD OF ADVANCES
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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

o _ _ , 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 1998 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prier execution and delivery is hereby authorized, approved, ratified
and confirmed.

Section 3.12. "Amended Schedule B" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule in substantially the form attached 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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ARTICILE YV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.  Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

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

(3)  Depreciation Fund {established by the Prior Resolutions);
and

{(4)  Bond Construction Trust Fund.

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

(1)  Series 1964 Bonds Sinking Fund (established by the Prior
Resolutions);

(2) Within the Series 1964 Bonds Sinking Fund, the
Series 1964 Bonds Reserve Account (established by the Prior
Resolutions};

(3)  Series 1998 A Bonds Sinking Fund; and

(4) Within the Series 1998 A Bonds Sinking Fund, the
Series 1998 A 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.
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(1)  The Issuer shall first, each month, pay from the Revenue
Fund the Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each month, pay
from the moneys in the Revenue Fund the required interest, principal
and reserve payments with respect to the Series 1964 Bonds and the
Series 1980 Bonds, as defined in the Prior Resolutions.

(3)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simuitaneously (i) pay the required principal and interest
payment with respect to the Series 1996 Bond, as defined in the Prior
Resolutions, and (ii) commencing 3 months prior to the first date of payment
of principal of the Series 1998 A Bonds, for deposit in the Series 1998 A Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 1998 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 1998 A Bonds
Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) deposit in the
Reserve Fund the amount required for the Series 1996 Bonds by the
Prior Resolutions, and (ii) commencing 3 months prior to the first date
of payment of principal of the Series 1998 A Bonds, if not fully funded
upon issuance of the Series 1998 A Bonds, for deposit in the
Series 1998 A Bonds Reserve Account, an amount equal to 1/120th of
the Series 1998 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1998 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 1998 A Bonds
Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, from
the moneys remaining in the Revenue Fund (as previously set forth in the
Prior Resolutions and not in addition thereto), transfer to the
Depreciation Fund, such amount as is required by the Prior Resolutions
so long as the Prior Bonds are outstanding; provided that however, that
when none of the Prior Bonds are any longer outstanding, such payment
shall equal 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in the
Depreciation Fund shall be kept apart from all other funds of the Issuer
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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 Depreciation Fund for replacements, emergency
repairs, improvements or extensions to the System; provided, that any
deficiencies in any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated with
moneys from the Depreciation Fund.

Provided, however, that upon the payment in full of the Series 1964 Bonds on
or about June 1, 2004, the Series 1980 Bonds, the Series 1996 Bonds and the Series
1998 A Bonds shall be considered to be on a parity with one another as to liens, pledge
and source of and security for payment, and all payments into all funds and accounts
for the Series 1980 Bonds, the Series 1996 Bonds and the Series 1998 A Bonds as
provided in this Bond Legislation and the Prior Resolutions shall be made on an equal
and pro rata basis.

Moneys in the Series 1998 A Bonds Sinking Fund shali be used only for the
purposes of paying principal of and interest, if any, on the Series 1998 A Bonds as the
same shall become due. Moneys in the Series 1998 A Bonds Reserve Account shall
be used only for the purpose of paying principal of and interest, if any, on the
Series 1998 A Bonds as the same shall come due, when other moneys in the
Series 1998 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All mvestment earnings on moneys in the Series 1998 A Bonds Sinking Fund
and the Series 1998 A Bonds Reserve Account shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the Bond Construction Trust Fund, and
following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the
Series 1998 A Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1998 A Bonds Reserve Account which result
in a reduction in the balance of the Series 1998 A Bonds Reserve Account to below
the Series 1998 A Bonds Reserve Requirement shall be subsequently restored from the
first Net Revenues available after all required payments have been made in full in the
order set forth above.

As and when additionat Bonds ranking on a parity with the Series 1998 A Bonds
are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay the interest on such additiona! parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal and interest which
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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 1998 A Bonds Sinking Fund or the Series 1998 A Bonds Reserve Account
therein when the aggregate amount of funds therein are at least equal to the aggregate
principal amount of the Series 1998 A Bonds issued pursuant to this Bond Legislation
then Qutstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds,
and thereafter, with respect to the Second Lien Bonds and the Series 1998 A Bonds,
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 1998 A Bonds Sinking Fund and the Series 1998 A Bonds Reserve
Account created hereunder, and all amounts required for said accounts shall be
remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into the Series 1998 A Bonds Sinking Fund
and the Series 1998 A Bonds Reserve Account shall be automatically deducted from
the Revenue Fund and transferred to the Commission on the dates required hereunder.

Moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1998 A Bonds Sinking Fund, including the Series 1998 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged
for, the purpose of servicing the Series 1998 A Bonds and any additional Bonds
ranking on a parity therewith that may be issued and Outstanding under the conditions
and restrictions hereinafter set forth.

B.  The Issuer shail 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 1998 A Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C.  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
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as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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

E. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in all 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.

F. 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
shali 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.

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

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

I. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1998 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1998 A Bonds, there shall first be
deposited with the Commission in the Series 1998 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1998 A Bonds for the
period commencing on the date of issuance of the Series 1998 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 1998 A Bonds, there shall be
deposited with the Commission in the Series 1998 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1998 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 A Bonds, such moneys shall be deposited with the Depository
Bank in the Bond Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 and until so transferred or expended, are
hereby pledged as additional security for the Series 1998 A Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1998 A Bonds shall be applied as directed by the Council and the Authority.

The 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 of all Costs of the Project shail be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Council, of 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;
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(B)  That each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

{C)  That each of such costs has been otherwise properly incurred; and
(D)  That payment for each of the items proposed is then due and owing.
Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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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 legaily
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 1998 A Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 1998 A Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The

Series 1998 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 1998 A Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 1998 A Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect o Prior Bonds. The payment of the debt service of the Series 1998 A Bonds
shall be secured forthwith equally and ratably by a second lien on the Net Revenues derived
from the System, junior and subordinate to the lien on such Net Revenues in favor of the
Holder of the First Lien Bonds and on a parity with the lien on such Net Revenues in favor
of the Holder of the Second Lien Bonds. The Net Revenues in an amount sufficient to pay
the principal of and interest on the Series 1998 A Bonds and the Prior 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.

Provided, however, that upon the payment in full of the Series 1964 Bonds on
or about June 1, 2004, the Series 1980 Bonds, the Series 1996 Bonds and the Series 1998 A
Bonds shall be considered to be on a parity with one another as to liens, pledge and source
of and security for payment, and all payments into all funds and accounts for the Series 1980
Bonds, the Series 1996 Bonds and the Series 1998 A Bonds as provided in this Bond
Legislation and the Prior Resolutions shall be made on an equal and pro rata basis.

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
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West Virginia entered July 31, 1995, in Case No. 94-0444-PWD-CN, and such rates are
hereby adopted.

Section 7.05. Sale of the System. So long as the Prior Bonds are

outstanding, the Issuer shall not sefl, 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 1998 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the Council, 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 Outstanding. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1998 A Bonds, immediately be remitted to the Commission for deposit
in the Series 1998 A Bonds Sinking Fund, and, with the written permission of the Authority
and the Council, 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 1998 A Bonds. Any balance remaining after the payment of the
Series 1998 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payabie 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 Depreciation 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. Such payment of such proceeds into
the Sinking Funds or the Depreciation 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
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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 ail Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Bonds then Outstanding. The Issuer shall prepare the form of
such approval and consent for execution by the then Holders of the Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1998 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 1998 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 1998 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1998 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 1998 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shal! give the Authority and the Council 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 1998 A Bonds pursuant to this Bond Legislation,
except with the prior written consent of the Authority and the Council under the conditions
and in the manner herein provided (unless less restrictive then the provisions of the Prior
Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1998 A Bonds.

221571.2 36



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

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

(1)  The Bonds then Qutstanding;

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

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

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

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1998 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 1998 A Bonds.

No Parity Bonds shall be issued any time, however, unless ail 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
Legisiation.

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 Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable titnes for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
and information as they 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 Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

The Tssuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.
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The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shal! 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 instalied 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 Council, the Authority, or any other original
purchaser of the Series 1998 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 1998 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
OMB Circular 128 or any successor thereto and the Single Audit Act 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 the Series 1998 A Bonds,
and shall submit said report to the Council and the Authority, or any other original purchaser
of the Series 1998 A 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
Act, the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service and reserve requirements.

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the Council, or their agents and representatives, with access
to the System site and System facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the Council with respect to the System pursuant
to the Act.
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Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i} to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 1998 A Bonds and all other obligations secured by a lien on or payable from such
revenues senior and prior to, on a parity with or junior to the Series 1998 A Bonds, including
the Prior Bonds; provided that, in the event that amounts equal to or in excess of the reserve
requirements are on deposit respectively in the Series 1998 A Bonds Reserve Account and
the Reserve Accounts for obligations on a parity with or junior to the Series 1998 A Bonds,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest, if any, on the Series 1998 A Bonds and all other obligations
secured by a lien on or payable from such revenues senior and prior to, on a parity with or
junior to the Series 1998 A Bonds, including the Prior Bonds. In any event, the Issuer shall
not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Repor.

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 Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by 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 Council 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
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operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

In addition, the Issuer shall annually cause the records of the System to be
audited by an Independent Certified Public Accountant in compliance with OMB Circular 128
or any successor thereto and the Single Audit Act, the report of which audit shall be
submitted to the Authority and the Council and which audit report shall include a statement
that the Issuer is in compliance with the terms and provisions of the Act, this. Bond
Legislation and the Loan Agreement and that the revenues of the System are adequate to meet
the Issuer’'s Operating Expenses and debt service and reserve requirements.

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 C, and forward a copy of such report to the Authority and
the Council by the 15th day of each month,

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the 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 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 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 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 Engineers, which have been approved by all necessary
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 shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

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.
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Section7.13.  Enforcement of Collections. The Issuer will diligently

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the waterworks 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 waterworks 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 lssuer, 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 7.13. Insurance and Construction Bonds. A. The Issuer hereby

covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following
amounts:
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(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 Depreciation
Fund and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for said Depreciation Replacement
Fund. The Issuer will itself, or will require each contractor and subcontractor to,
obtain and maintain builder's risk insurance (fire and extended coverage) to protect the
interests of the Issuer, the Authority, the prime contractor and all subcontractors as
their respective interests may appear, in accordance with the Loan Agreement, during
construction of the Project ona 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the
Authority, the Issuer, the contractors and subcontractors, as their interests may appear.

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

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

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

(5)  BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonabie 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.
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Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the Issuer
shall require every owner, tenant or occupant of any house, dwelling or building intended to
be served by the System to connect thereto.

The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all Federal
and state requirements and standards,

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System,

Section 7.18. Tax Covenants. The Issuer hereby further covenants and

agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
() not in excess of 10% of the Net Proceeds of the Series 1998 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1998 A Bonds during the term thereof is, under the terms of the
Series 1998 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1998 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 1998 A Bonds
during the term thereof is, under the terms of the Series 1998 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1998 A 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 1998 A Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1998 A Bonds or $5,000,000 are used,
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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 1998 A Bonds to be "federally guaranteed” within the meaning of Section 149(b)
of the Code.

D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1998 A Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 1998 A Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1998 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 1998 A Bonds
and shall be junior and subordinate to the statutory mortgage lien in favor of the Holders of
the First Lien Bonds and on a parity with the statutory mortgage lien in favor of the Holder
of the Second Lien 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 Council with
copies of all documents submitted to the Authority.

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

Section 7.21. Securities Laws Compliance. The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).
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Section 7.22. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Bonds or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.

B. The Issuer will submit all proposed change orders to the Council for written
approval. The Issuer will obtain the written approval of the Council before expending any
proceeds of the Series 1998 A Bonds held in “contingency” as set forth in the final
Schedule B to the Loan Agreement. The Issuer shall also obtain the written approval of the
Council before expending any proceeds of the Series 1998 A Bonds made available due to
bid or construction or project underruns.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
QOutstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on
the Series 1998 A 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 1998 A Bonds which would cause the Series 1998 A 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 1998 A Bonds) so that the
interest, if any, on the Series 1998 A Bonds will be and remain excluded from gross income
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for federal income tax purposes, and will not take any actions which would adversely affect
such exclusion,

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel refating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1998 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 1998 A Bonds as may be necessary in order to fully comply with Section .148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

If the Issuer is subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants to make, or cause to be
made, all rebate calculations, computations and payments in the time, manner and as required
in Section 148(f) of the Code and the Regulations from time to time in effect and applicable
to the Series 1998 A Bonds and otherwise covenants and agrees to comply with the provisions
of such Section 148(f) of the Code and the Regulations from time to time in effect and
applicable to the Series 1998 A Bonds. In the event of a failure to pay the correct rebate
amount, the Issuer will pay, from any lawful sources available therefor, to the United States
such amount, plus a penalty equal to 50% of the rebate amount not paid when required to be
paid, plus interest on that amount, unless waived. In order to provide for the administration
of this paragraph, the Issuer may provide for the employment of independent attorneys,
accountants and consultants compensated on such reasonable basis as the Issuer may deem
appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shali 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 1998 A 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
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funds constituting "gross proceeds” of the Bonds (as such term "gross proceeds” is defined
in the Code). '
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ARTICLE IX

DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following events shail
constitute an "Event of Default" with respect to the Series 1998 A Bonds:

(1)  If default occurs in the due and punctual payment of the .
principal of or interest, if any, on the Series 1998 A Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1998 A Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 1998 A Bonds, and such default shall have
continued for a period of 30 days after the Issuer shail have been given
written notice of such default by the Commission, the Depository Bank,
Registrar or any other Paying Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and

bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1998 A Bonds shall
be junior and subordinate to the Holders of the First Lien Bonds and on a parity with the
Holder of the Second Lien Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond

may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
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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 acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

[RESERVED]
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1998 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1998 A Bonds,
no material modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1998 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1998 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, 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 1998 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1998 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 1998 A Bonds.

Section 11.04. Headings, Etg. 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 Resolution. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Prior Bonds are outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

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

(a) The maximum amount of the Series 1998 A Bonds to be
issued;

(b)  The maximum interest rate and terms of the Series 1998 A
Bonds authorized hereby;

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

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

(¢}  The 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 Sth day of January, 1998.

(e . /%/ﬂ/i

Chairman

Adeie. T (a7,

Member f
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of CRAIGSVILLE PUBLIC SERVICE DISTRICT on the 5th day of January, 1998.

Dated: January 6, 1998,

o Chan Fuao ol

Secigtary/Treastirer

12/30/97
195340/96001
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VIL B RVICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

ENT TI

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 WATER REVENUE BONDS, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND), OF
CRAIGSVILLE 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 Craigsville
Public Service District (the "Issuer”), has duly and officially adopted a bond resolution,
effective January 5, 1998 (the "Resoclution™) entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS FACILITIES OF
CRAIGSVILLE PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THERECF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,361,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND}); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
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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 Water Revenue
Bonds, Series 1998 A (West Virginia Infrastructure Fund) (the "Bonds" or the
"Series 1998 A Bonds™), of the Issuer, in an aggregate principal amount not to exceed
$1,361,000, and has authorized the execution and delivery of a loan agreement refating to
the Bonds (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council”), all in accordance with Chapter 16, Article 13A
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively,
the "Act"); and in the Resolution it is provided that the form of the Loan Agreement and the
exact principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Bonds are proposed to be purchased by the 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 CRAIGSVILLE PUBLIC SERVICE DISTRICT:
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Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $1,361,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2037, and
shall bear no interest. The principal installments of the Bonds shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 1999,
and ending December 1, 2037, and in the amounts as set forth in "Schedule X" and
“Schedule Y™ autached 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 Council, 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.

Section 2. 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 Council 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 One Valley
Bank, National Association, 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.

Section 6. The Issuer does hereby appoint and designate One Valley
Bank, Summersville, West Virginia, to serve as Depository Bank under the Resolution.

Section 7. Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Sinking Fund as capitalized interest.
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Section 8. Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 1998 A Bonds shall
be deposited in the Bond Construction Trust Fund as received from time to time for payment
of Costs of the Project, including, without limitation, costs of issuance of the Series 1998 A
Bonds.

Section 10. The Chairman and Secretary/Treasurer are hereby authorized
and directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Series 1998 A Bonds hereby and by
the Resolution approved and provided for, to the end that the Series 1998 A Bonds may be
delivered to the Authority pursuant to the Loan Agreement on or about January 6, 1998.

Section 11. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Series 1998 A Bonds are in the public interest,
serve a public purpose of the Issuer and will promote the heaith, 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 in such repurchase agreements or time accounts, until further directed by the Issuer.
Moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds Reserve
Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1998 A 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 1998 A 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.



Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 5th day of January, 1998.

CRAIGSVILLE PUBLIC SERVICE DISTRICT

Chairman

/ﬂé; S. Ba. L
S

ﬁ; a i éiﬁ{amf

Member

P L,

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CRAIGSVILLE PUBLIC SERVICE DISTRICT on the 5th day of January,

1998.
Dated: January 6, 1998.
[SEAL]L
@ZA«L Zﬁdz/ f’
Segtetary/Tredsurer
12/30/97
195340796001
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IC/WDA-1
(July 1996)

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
" Authority”), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”) and the governmental agency designated
below (the "Governmental Agency");

CRAIGSVILLE PUBLIC SERVICE DISTRICT
(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A, of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered upon request
of the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

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

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

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



(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds or any bonds secured by the Local Bonds;

(xviii) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, 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 1s
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
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 Governmental Agency, then the Governmental Agency shall enter into
a termination agreement with the water provider;

(xx) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds" of the Local Bonds (as that term is defined in the Code) from time to time as the
Authority may request; and

(xxi) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

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

42 The Loan shall be secured by the pledge and assignment by the

Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such

-12-



reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5  The Local Bonds shall be delivered to the Authonty in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more seres, as reflected by Schedule X hereto.

4,6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligation
bonds unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Governmental Agency to the Authority

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System, as set forth in the
Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof.

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

«13-



5.3  Inthe event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

5.4  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including without limitation the right to an appointment of a receiver.

ARTICLE VI

- Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made by it in its Application
or in any supporting documentation or has violated any of the terms of this Loan Agreement.

6.2 The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and
will take all steps necessary to make any such rebates. In the event the Governmental
Agency fails to make any such rebates as required, then the Governmental Agency shall pay
any and all penaities, 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.

63  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4 The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project, payable
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from the revenues of the System or from any grants for the Project or otherwise related to the
Project or the System.

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

ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as 1f
contained in the text of this Loan Agreement.

7.2 The Authonty shall take all actions required by the Council in making
and enforcing this Loan Agreement.

7.3 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.

7.4  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 instrument. Each party agrees that it will execute any and all documents or
other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

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

7.6  This Loan Agreement merges and supersedes all prior negotiations,

representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sel] its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.8  This Loan Agreement shall terminate upon the earlier of:

(i) the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authority;

(ii)  termination by the Authority pursuant to Section 6.1 hereof; or

(iii)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requirements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.
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IN WITNESS WHEREQF, 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 Authonty.

(SEAL)

Attest:

_ gﬁ% 7/6»41/[,
Its: M&AZM

(SEAL)

Attest:

3a0bsia B 7 addnn

Secretary-Treasurer

CRAIGSVILLE PUBLIC SERVICE DISTRICT

By: /% =, 6
Its: (hotewan,

Date: 2L~ Ol - 98

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

BYW
Director

Date: DA-OL -9 B
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West Virginia License No. _
, of , Consulting Engineers, , ", hereby certify that my firm is
engineer for the acquisition and construction of tothe .
system (herein called the "Project”) of . (the "Issuer") 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.

Cap:'ized words not defined herein shall have the meaning set forthinthe _____ passed by
the of the Issueron ____, 19_, effective __, 19_, and the Loan Agreement by and
ber.. .- the Issuer and the West Virginia Water Development Authority (the "Authority™)
dated , 19_.

1. The Bonds are being issued for the purpose of
(the "Project™).

2. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the “Application") and approved by all necessary governmental bodies,
(ii) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least years, (iii) the Issuer has received bids for the construction of the
Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv)
the Issuer has obtained all permits required by the laws of the State and the federal
government necessary for the construction of the Project, (V) the rates and charges for the
System as adopted by the ____ of the Issuer are sufficient to comply with the provisions of
Subsection 4.1(b)(ii) of the Loan Agreement, (vi) 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 irrevocably committed therefor, are sufficient to pay the
costs of construction and acquisition of the Project as set forth in the Application, and (vii)
attached hereto as Exhibit A is the final amended "Schedule B - Total Cost of Project and
Sources of Funds" for the Project.
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WITNESS my signature on this __ day of , 19_.

By:

West Virginia License No.

[SEAL]

-19-



EXHIBIT B

[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
1201 Dunbar Avenue :
Dunbar, West Virginia 25064

Ladies and Gentlemen:

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

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

series of revenue bonds of the Governmental Agency, dated , 19_ (the "Local
Bonds"), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the principal amount of $ , 1ssued in the form of

one bond registered as to principal and interest to the Authority, with interest and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,
beginning December 1, 1997, at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

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

We  have also examined the  applicable provisions  of
_ ofthe Code of West Virginia, 1931, as amended (the "Local
Statute"), and the bond duly enacted by the Governmental Agency on

(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 authonized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency enforceable in accordance with the terms thereof.

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

3. The Governmental Agency is a duly organized and presently existing
, with full power and authority to construct and
acquire the Project and to operate and maintain the System referred to in the Loan Agreement
and to issue and sell the Local Bonds, all under the Local Statute and other applicable
provisions of law.

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

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

6. [If required, the Local Bonds are, by statute, exempt
__, and under existing statutes and court decisions of the United States of America, as
presently written and applied, the interest on the Local Bonds is excludable from the gross
income of the recipients thereof for Federal income tax purposes.]

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

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

Very truly yours,
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ITEM
Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments

(include Reserve Fund

deposits)

Renewal and

Replacement Fund

Deposit

Funds available
for capital
construction

EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[Name of Bond Issue]
Fiscal Year- __

Report Month:

CURRENT YEARTO BUDGET YEAR
MONTH DATE TO DATE

DIFFERENCE

2.




Witnesseth my signature this __ day of , 19 .

[Name of Governmental Agency]

By:

Authorized Officer

CHASFS3:58465
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SCHEDULE X

DESCRIPTION OF BONDS
Principal Amount of Bonds $1,361,000
Purchase Price of Bonds $1,361,000

Principal on the Bonds is payable quarterly, commencing March 1, 1999 to and
including December 1, 2037, at a rate of (% per annum. Quarterly payments will be made thereafter
on each September 1, December 1, March 1 and June 1, as set forth on Schedule Y attached hereto
and incorporated herein by reference. The Bonds shall be issued on a junior and subordinate basis
to the lien of the District’s Series A Water Revenue Bonds, dated June 1, 1964 (Series 1964 Bonds)
and the Water Revenue Bonds, Series 1980, dated October 28, 1980 (Series 1980 Bonds), and on
a parity with the lien of the Water Revenue Bonds, Series 1996, dated July 23, 1996 (Series 1996
Bonds). Upon the payment in full of the Series 1964 Bonds, the Series 1980 Bonds, the Series 1996
Bonds and the Series 1998 A Bonds will be on a parity with one another as to liens, pledge and
source of and security for payment.

The Governmental Agency shall submit its payments monthly to the West Virginia
Municipal Bond Commission which will make quarterly payments to the West Virginia Water
Development Authority at such address as is given to the West Virginia Municipal Bond
Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Bonds shall grant the Authority a second lien on
the net revenues of the Governmental Agency’s system, until such time as the Series 1964 Bonds
are paid in full when the Bonds shall grant the Authority a first lien on the net revenues of the
Governmental Agency’s system.

The Governmental Agency may prepay the Bonds in full at any time at the price of
par but only with the Council’s written consent. The Governmental Agency shall request approval
from the Authority and Council in writing of any proposed debt which will be issued by the
Governmental Agency on a parity with the Bonds which request must be filed at least 60 days prior
to the intended date of issuance.

ANCRAIGSV.X



Marquene de Bary
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SCHEDULE Y
Quarterly Debt Service Schedule
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Quarterly Debt Service Schedule
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Quarterly Debt Service Schedule
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Quarterly Debt Service Schedule
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221603,

IGSVILLE PUBLIC SERVI ISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

CROSS-R OR BOND BOND PR EDS

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 Craigsville Public Service District (the "Issuer"), for and on behalf
of the Issuer, hereby certify as follows:

1. On the 6th day of January, 1998, the Authority received the Craigsville
Public Service District Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure
Fund), issued in the principal amount of $1,361,000, as a single, fully registered Bond,
numbered AR-1 and dated January 6, 1998 (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 $63,466, 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 Infrastructure and Jobs Development
Council as acquisition and construction of the Project progresses.

WITNESS our respective signatures on this 6th day of January, 1998,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

o WD ook /

Authorized Representatlve

CRAIGSVILLE PUBLIC SERVICE DISTRICT

Chairman

12/30/97
195340/96001
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ILLE 1 RV ISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen: -
There are delivered to you herewith:

1 Bond No. AR-1, constituting the entire original issue of the
Craigsville Public Service District Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund), in the principal amount of $1,361,000,
dated January 6, 1998 (the "Bonds"), executed by the Chairman and
Secretary of Craigsville 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 Resolution, both duly adopted by the
Issuer on January 5, 1998 (the "Bond Legislation");

) 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
January 6, 1998, by and between the Issuer and the West Virginia Water
Development Authority (the "Authority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Loan Agreement™); and

{4) An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

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 $63,466, 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.



12/30/97
195340796001

132996.1

Dated this 6th day of January, 1998,

CRAIGSVILLE PUBLIC SERVICE DISTRICT

/% 9./542.7%

Chairman
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAIGSVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $1,361,000

KNOW ALL MEN BY THESE PRESENTS: That CRAIGSVILLE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Craigsville 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 ONE MILLION THREE HUNDRED SIXTY-ONE THOUSAND DOLLARS
($1,361,000), 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 March 1, 1999, as set forth on the
"Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein
by reference, with no interest.

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").

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
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated January 6, 1658.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks
facilities of the Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and
related costs. The existing public waterworks 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 31,
Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
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Resolution duly adopted by the Issuer on January 5, 1998, and a Supplemental Resolution
duly adopted by the Issuer on January 5, 1998 (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 JUNIOR AND SUBORDINATE WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, WITH THE ISSUER'S (1) SERIES A WATER REVENUE
BONDS, DATED JUNE 1, 1964, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $568,000 (THE "SERIES 1964 BONDS") AND (3) WATER
REVENUE BONDS, SERIES 1980 DATED OCTOBER 28, 1980, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,050,000 (THE “SERIES 1980
BONDS").

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S WATER REVENUE BONDS, SERIES 1996, DATED
JUNE 23, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$890,000 (THE “SERIES 1996 BONDS”). THE SERIES 1964 BONDS AND THE
SERIES 1980 BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE “FIRST
LIEN BONDS.” THE SERIES 1996 BONDS ARE HEREINAFTER CALLED THE
“SECOND LIEN BONDS.” THE FIRST LIEN BONDS AND THE SECOND LIEN
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE “PRIOR BONDS.”

PROVIDED, HOWEVER, THAT UPON THE PAYMENT IN FULL OF
THE SERIES 1964 BONDS ON OR ABOUT JUNE 1, 2004, THE SERIES 1980 BONDS,
THE SERIES 1996 BONDS AND THE SERIES 1998 A BONDS SHALL BE
CONSIDERED TO BE ON A PARITY WITH ONE ANOTHER AS TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND ALL PAYMENTS INTO
ALL FUNDS AND ACCOUNTS FOR THE SERIES 1980 BONDS, THE SERIES 1996
BONDS AND THE SERIES 1998 A BONDS AS PROVIDED IN THE BOND
LEGISLATION AND THE PRIOR RESOLUTIONS SHALL BE MADE ON AN EQUAL
AND PRO RATA BASIS.

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, junior
and subordinate to the pledge of Net Revenues in favor of the holders of the First Lien Bonds
and on a parity with the pledge of Net Revenues in favor of the holders of the Second Lien
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1998 A Bonds Reserve Account") and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall
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the Issuer be obligated to pay the same, except from said special fund provided from the Net
Revenues, the moneys in the Series 1998 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 115% 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 senior and prior to, on a
parity with or junior to the Bonds, including the Prior Bonds; provided however, that so long
as there exists in the Series 1998 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding senior and prior to, on a parity with or junior to the
Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of 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
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has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

IN WITNESS WHEREOF, CRAIGSVILLE PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated January 6, 1997,

[SEAL]

Chairman

ATTEST:

Secretary/Treasurer
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This Bond is one of the Series 1998 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: January 6, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute _ and appoint

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

Dated:

In the presence of:




STEPTOE & JOHNSON

BANK ONE CENTER, SIXTH FLOOR ATTORNEYS AT Law 104 WEST CONGRESS STREET
. 0. BOX 2190 F.O. BOX 100
BANK ONE CENTER -
JLARESBURG, W, VA 260302-2100 Crrarcves Town, W. Va. 284140100
{304} 624-A000 SEVENTH FLOOR {304} 7EB-1414
FACSIMILE {304} &G24-8iA3 FACSIMILE t304) 7251813
F.O. BOX 1588
1000 HAMPTON CENTER GHARLESTON W. Va. 25323-1588 RILEY BUILDING, FOURTH FLOOR
¥
F. 0. BOX 1616 14T H AND CHAPLINE STREETS
MORGANTOWN, W. VA 265071610 (3G4) 353-8000 P. 0. BOX 150
{304} 598.8000 WHEELING, W. Va. 260030020
SMILE (302 FACSIMILE (304) A53-B180 ‘3:}?
FACSH 304) 530-8H8 4] 33-0000C
FACSIMILE {304 233-Q014
t26 EAST BURKE STREET
P. 0. 8DX 2628 THE AIVERS OFFICE PARK
MARTINSHURG, W, VA. 25402-2020 200 STAR AVENUE. SUITE 220
(304} 2836951 January 6’ 1998 £.0. BOX 62&
FACSIMILE 1304} 263-4785 PABKERSAURG, W. VA co1020828

{304 42 2-8463
FACSIMILE (304} 4Z28-8482

WRITER'S DIRECT DIAL NUMBER

Craigsville Public Service District
Water Revenue Bonds, Series 1998 A

(West Virginia Infrastructure Fund)

West Virginia Water Development West Virginia Infrastructure and Jobs
Authority Development Council

180 Association Drive 980 One Valley Square

Charleston, West Virginia 25311 Charleston, West Virginia 25301

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Craigsville 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 $1,361,000 Water Revenue Bonds,
Series 1998 A (West Virginia Infrastructure Fund), 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 January 6, 1998, including all schedules and
exhibits attached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia
Water Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), 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 only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing March 1,
1999, and ending December 1, 2037, all as set forth in "Schedule X," attached to the Loan Agreement
and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"),
for the purposes of (i) paying a portion of the costs of acquisition and construction of certain
improvements and extensions to the existing public waterworks facilities of the Issuer (the "Project”);
and (ii) paying certain costs of issuance and related costs.

2216104




West Virginia Water Development
Authority, et al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on January 5, 1998, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on January 5, 1998 (collectively, the "Bond Legislation"), pursuant to and under which
Act and Bond Legislation the Bonds are authorized and issued and the L.oan Agreement has been
entered into. The Bonds are subject to redemption prior to matutity 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 Legisiation and the Loan Agreement when used herein.

In connection with the issuance of the Bonds, the Issuer has executed 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 acquire and construct 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 Council and cannot be amended by the
Issuer so as to affect adversely the rights of the Authority and the Council or diminish the obligations of
the Issuer without the written consent of the Authority and the Council.

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 substantially 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 second lien on and pledge of the Net
Revenues of the System, junior and subordinate with respect to liens, pledge and source of and security
for payment with the Issuer's (i) Water Revenue Bonds, Series 1964, and (ii) Water Revenue Bonds,
Series 1980 (collectively, the "First Lien Bonds"), and on a parity with respect to liens, pledge and
source of and security for payment to the Issuer's Water Revenue Bonds, Series 1996, all in accordance
with the terms of the Bonds and the Bond Legislation. Provided, however, that upon the payment in
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full of the Series 1964 Bonds on or about June 1, 2004, the Series 1980 Bonds, the Series 1996 Bonds
and the Series 1998 A Bonds shall be considered to be on a parity with one another as to liens, pledge
and source of and security for payment, and all payments into all funds and accounts for the Series
1980 Bonds, the Series 1996 Bonds and the Series 1998 A Bonds as provided in this Bond Legislation
and the Prior Resolutions shall be made on an equal and pro rata basis. The Issuer has obtained the
written consent of the Holders of the Series 1980 Bonds and the Series 1996 Bonds for the issuance of
parity bonds.

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 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.

6. 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, if any, 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 bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and
that their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.
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We have examined the executed and authenticated Bond numbered AR-1, and in our
opinion the form of said bond and its execution and authentication are regular and proper.

Very truly yours,

STEPTOE & JOHNSON

12/306/97
195340/96001

132997.1



TELEFHONE: (304) B72-2500

LAW OFFICE

GREGORY A. TUCKER
719 MAIN STREET

PO. BOX 524
SUMMERSVILLE, WEST VIRGINIA 26651

January 6, 1998

Craigsville Public Service District
Water Revenue Bonds, Series 1998 A

(West _Virginia Infragtructure Fund

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

West Virginia Infrastructure and Jobs
Development Council

980 One Valley Square

Charleston, West Virginia 25301

Steptoe & Johnson
Post Office Box 2190
Clarksburg, West Virginia 26301

Ladies and Gentlemen:

I am counsel to Craigsville Public Service District, a public
service district in Nicholas County, West Virginia (the "Issuer"}.
As such counsel, I have examined a copy of the approving opinion of
Steptoe & Johnson, as bond counsel, a loan agreement dated January
6, 1998, including all schedules and exhibits attached thereto (the
"I,oan Agreement"), by and between the Issuer and the West Virginia
Water Development Authority (the "Authority"), on behalf of the
West Virginia Infrastructure and Jobs Development Council (the
"Council"), the Bond Resolution duly adopted by the Issuer on
January 5, 1998, the Supplemental Resolution duly adopted by the
Issuer on January 5, 1998 (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 Nicholas
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.

I am of the opinion that:
1. The 1Issuer 1s duly created, organized and wvalidly

existing as a public service district and as a public corporation
and political subdivision of the State of West Virginia.

FAX: (304) 872-1188

(0
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2. The Loan Agreement has been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution
and delivery by the Authority, constitutes a valid and binding
agreement of the Issuer in accordance with its terms.

3. The members and officers of the Public Service Board of
the 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.

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

5. The execution and delivery of the Bonds and the 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 or by which the Issuer or
its properties are bound or any existing law, regulation, rule,
order or decree to which the Issuer is subject.

6. The Issuer has received, or there have been entered, all
permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and
existence of the Issuer, the issuance of the Bonds, the acquisition
and construction of the Project, the operation of the System and
the imposition of rates and charges, including, without limitation,
all requisite orders, consents, certificates and approvals from The
County Commission of ©Nicholas 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 September 18, 1997, in Case No. 97-0039-PWD-CN, among
other things, granting to the Issuer a certificate of public
convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of the latter Final
Order has expired prior to the date hereof.

7. The Issuer has duly published a notice of the acquisition
and construction of the Project, the issuance of the Bonds and
related matters, as required under Chapter 16, Article 13A, Section
25 of the West Virginia Code of 1931, as amended, and has duly
complied with the provisions thereof.
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8. To the best of my knowledge, there is no action, suit,
proceeding or investigation at law or in equity before or by any
court, public 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 acquisition and construction of the Project,
the operation of the System or the wvalidity of the Bonds or the
collection or pledge of the Net Revenues therefor.

Al]l counsel to this transaction may rely upon this opinion as
if specifically addressed to them.

Respectfully,

Gregory A. Tucker

GAT :skc
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Water Revenue Bondé, Series 1998 A
{(West Virginia Infrastructure Fund)

F1l R NEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

. LOAN AGREEMENT

. RATES

PUBLIC SERVICE COMMISSION ORDER

. SIGNATURES AND DELIVERY

BOND PROCEEDS

. PUBLICATION OF NOTICE OF BORROWING
PRIVATE USE OF FACILITIES

. NO FEDERAL GUARANTY

SPECIMEN BOND

. CONFLICT OF INTEREST

SWM NS L A WD~

Pt el et el el el okl ok

We, the undersigned CHAIRMAN and the  undersigned
SECRETARY/TREASURER of the Public Service Board of Craigsville Public Service

District in Nicholas County, West Virginia (the "Issuer"), and the undersigned COUNSEL

to the Issuer, hereby certify in connection with the $1,361,000 Craigsville Public Service
District Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund), dated the
date hereof (the "Bonds™ or the “Series 1998 A Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate

and not otherwise defined shall have the same meaning set forth in the Bond Resolution of

the Issuer duly adopted January 5, 1998, and a Supplemental Resolution of the Issuer duly
adopted January 5, 1998 (collectively, the "Bond Legislation"), when.used herein.

|2
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2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition or construction of the Project, the operation of the
System, the receipt of the Net Revenues, or in any way contesting or affecting the validity
of the Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net Revenues or any other moneys or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, or the collection of the Net
Revenues or pledge thereof.

3.  GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and effect.

-Competitive bids for the acquisition and construction of the Project have been solicited in”

accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of 1931, as
amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the 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. The Issuer will provide the financial,
institutional, legal and managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank either senior and
prior to the Series 1998 A Bonds as to liens, pledge and source of and security for payment,
being (1) the Series A Water Revenue Bonds, dated June 1, 1964, issued in the original
aggregate principal amount of $568,000 (the "Series 1964 Bonds"), (2) the Water Revenue
Bonds, Series 1980, dated October 28, 1980, issued in the original aggregate principal
amount of $1,050,000 (the “Series 1980 Bonds™), and (3) the Water Revenue Bonds,
Series 1996, dated July 23, 1996, issued in the original principal amount of $890,000 (the
“Series 1996 Bonds™). The Series 1964 Bonds and the Series 1980 Bonds are hereinafier
collectively called the "First Lien Bonds” and the Series 1996 Bonds are hereinafter
collectively called the “Second Lien Bonds.”

The Series 1998 A Bonds shall be issued junior and subordinate to the First Lien
Bonds and on a parity with the Second Lien Bonds with respect to liens, pledge and source
of and security for payment and in all other respects. Provided, however, that upon the
payment in full of the Series 1964 Bonds on or about June 1, 2004, the Series 1980 Bonds,
the Series 1996 Bonds and the Series 1998 A Bonds shall be considered to be on a parity with
one another as to liens, pledge and source of and security for payment, and all payments into
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all funds and accounts for the Series 1980 Bonds, the Series 1996 Bonds and the Series 1998
A Bonds as provided in this Bond Legislation and the Prior Resolutions shall be made on an
equal and pro rata basis. The Issuer has obtained the written consent of the Holders of the
Series 1980 Bonds and the Second Lien Bonds to the issuance of the Series 1998 A Bonds on
a parity with the Series 1980 Bonds and the Second Lien Bonds, and the change in lien
position upon the payment in full of the Series 1964 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

Infrastructure and Jobs Development Council Approval

County Commission Orders on Creation and Enlargement 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

1964 Bond Resolution

1980 Bond Resolution and Supplemental Resolution
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1996 Bond Resolution and Supplemental Resolution

Consent of United States Department of Agriculture to Issuance of Parity Bonds
Evidence of Small Cities Block Grant

Evidence of Infrastructure Council Grant

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Craigsville Public Service District.” The Issuer is a public service district
and public corporation duly created by The County Commission of Nicholas 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
Arden D. Bayless November 5, 1997 November 1, 2003
Alice M. Cutlip September 2, 1992 September 2, 1998
Carroll D. Stalnaker January 12, 1994 January 12, 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 1998 are as follows:

Chairman - Arxden D. Bayless
Secretary/Treasurer - Beverly Joan Russell

The duly appointed and acting counsel to Issuer is Gregory A. Tucker, of
Summersville, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
operation and maintenance of the System have been acquired or can and will be acquired by
purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes
and are not or will not be subject to any liens, encumbrances, reservations or exceptions
which would adversely affect or interfere in any way with the use thereof for such purposes.
The costs thereof, including costs of any properties which may have to be acquired by
condemnation, are, in the opinion of ail the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.
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8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, without iimitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly appointed,
qualified and acting members of the Governing Body was present and acting at all times
during all such meetings. All notices required to be posted and/or published were so posted
and/or published.

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

10. 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.

11. RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on July 31, 1995, in Case No. 94-0444-PWD-CN,
approving the rates and charges for the services of the System and has adopted a resolution
prescribing such rates and charges. The time for appeal of such Final Order has expired
prior to the date hereof without any appeal.

12. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on September 18,
1997, in Case No. 97-0039-PWD-CN, among other things, granting to the Issuer a certificate
of public convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of the Final Order has expired prior to the date hereof.

13. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, dated the date hereof, by his or her manual signature, and the
undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon the
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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 impressed above
the signatures appearing on this certificate.

14, BOND PROCEEDS: On the date hereof, the Issuer received $63,466
from the Council 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.

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

16. PRIVATE USE OF FACILITIES: The Issuer shall at all times take, and
refrain from taking, and shall not fail to take, any and all actions to assure the initial and
continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use, and
less than 10% of the payment of principal of, or the interest on, such issue, under the terms
of such issue or any underlying arrangement, is, directly or indirectly, secured by any interest
in property used or to be used for a private business use, payments in respect of such
property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use which
is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be used
for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used or
to be used for a private business use with respect to such private business use, which is not
related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or indirectly,
in a trade or business carried on by any person, including related persons, other than a
governmental unit, other than use as a member of the general public. All of the foregoing
have been and are to be determined in accordance with and within the meaning of the Internal
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Revenue Code of 1986, as amended (including any amendments and successor provisions and
the rules and regulations thereunder, the "Code™).

17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

18. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond. '

19. 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,
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TQ ARBITRAGE

The undersigned Chairman of the Public Service Board of Craigsville Public
Service District in Nicholas County, West Virginia (the "Issuer"), being one of the officials
of the Issuer duly charged with the responsibility for the issuance of $1,361,000 Water
Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund), of the Issuer, dated
January 6, 1998 (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™). I am 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 behalf of the Issuer. Capitalized terms used herein

" and not otherwise defined herein shall have the meanings set forth in the Bond Resolution
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duly adopted by the Issuer on January 5, 1998 (as supplemented, the "Bond Resolution").
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 January 6, 1998, the date on which the Bonds are
to be physically delivered in exchange for an initial advance of $63,466, 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
a federal information return with respect to the Bonds) so that the interest, if any, on the

~



406060.1

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 January 6, 1998, to the West Virginia Water
Development Authority (the "Authority") pursuant to a loan agreement dated January 6,
1998, by and between the Issuer and the Authority, on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), for an aggregate purchase
price of $1,361,000 (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 acquisition
and construction of certain improvements and extensions to the existing public waterworks

facilities of the Issuer (the "Project™); and (ii) paying costs of issuance of the Bonds.

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
Project, constituting a substantial binding commitment, or has already done so. Acquisition,
construction and equipping 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, 1998, except as
otherwise required for rebate to the United States under Section 148(f) of the Code.
Acquisition and construction of the Project is expected to be completed by July, 1998.

9.  The total cost of the Project (including all costs of issuance of the Bonds)

is estimated at $1,694,370. Sources and uses of funds for the Project are as follows:
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SOURCES

Gross Proceeds of the Bonds ‘ $1,361,000

Small Cities Block Grant 329,000
Council Grant 4,370
Total Sources 31 094 .370
USES
Acquisition and Construction _

of Project $1,685,370
Capitalized Interest on

the Bonds -0-
Funded Reserve for

the Bonds -0-
Costs of Issuance _.9.,000

Total Uses $1,694,370

The amount of the costs of the Project not expected to be paid from proceeds of the grant
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 grant stated above, no other funds of the Issuer will be
available to meet costs 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:

(1) Revenue Fund;

(2) Reserve Fund;

(3)  Depreciation Fund;

(4) Bond Construction Trust Fund;

(5)  Series 1964 Bonds Sinking Fund;
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(6) Within the Series 1964 Bonds Sinking Fund, the Series 1964 Bonds
Reserve Account; -

(7)  Series 1998 Bonds Sinking Fund; and

(8) Within the Series 1998 Bonds Sinking Fund, the Series 1998 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 1998 A Bonds Sinking Fund as capitalized interest and applied to payment of
interest on the Bonds during construction 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 1998 A Bonds Reserve Account.

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

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

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

12. Moneys held in the Series 1998 A 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 acquisition and construction of the Project. All investment earnings on moneys in
the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds Reserve Account will
be withdrawn therefrom, not less than once each year, and, during construction of the
Project, deposited into the Bond Construction Trust Fund, and following completion of
construction of the Project, will be deposited in the Revenue Fund, and such amounts will
be applied as set forth in the Bond Resolution.

13, Except for the Series 1998 A Bonds Sinking Fund and the Series 1998 A
Bonds Reserve Account, there are no other funds or accounts established or held by the
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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
amounts 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 Depreciation 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 te 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 1998 A Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 1998 A 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 1998 A 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 1998 A 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 construction of the Project, and the amount to
be-expended pursuant to such contract exceeds the lesser of 2 1/2% of the estimated total
Project cost financed with proceeds from the sale of the Bonds or $100,000.

15. Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. Acquisition and construction is expected to be
completed within 12 months.

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

17.  With the exception of the amount deposited in the Series 1998 A Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1998 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within & months from the date of issuance thereof.

18. The Series 1998 A Bonds Sinking Fund (other than the
Series 1998 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 1998 A Bonds
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Sinking Fund (other than the Series 1998 A 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 1998 A
Bonds Sinking Fund (other than the Series 1998 A Bonds Reserve Account therein). Except
as otherwise allowed, any money deposited in the Series 1998 A Bonds Sinking Fund for
payment of the principal of or interest, if any, on the Bonds (other than the
Series 1998 A 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 1998 A Bonds Sinking Fund
(other than the Series 1998 A 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 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 the Project,
and the Project 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 2 manner which
would result in the exclusion of the Bonds from treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private 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.
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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
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 1998 A 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 1998 A Bonds Reserve Account which will be funded with
equal payments made on a monthly basis over a 10-year pericd until such
Series 1998 A 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 1998 A Bonds Reserve Account and
the Series 1998 A 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 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 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

7
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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. ‘

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—fo-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 common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

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 a 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.

42. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

406060.1 9




WITNESS my signature on this 6th day of January, 1998.

CRAIGSVILLE PUBLIC SERVICE DISTRICT

//w‘zﬁ'ﬁ%.ﬁ&

Chairman /

12723197
195340/96001
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CRAIGSVILLE PUBLI VICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

CERTIFICATE NGINEER

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

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions to the existing public waterworks facilities (the “Project") of
Craigsville Public Service District (the "Issuer") to be constructed primarily in Nicholas
County, West Virginia, which acquisition and construction are being financed in part by the
proceeds of the above-captioned bonds (the "Bonds") of the Issuer. All capitalized terms
used herein and not defined herein shall have the same meaning set forth in the Bond
Resolution adopted by the Issuer on January 5, 1998, and the Loan Agreement dated
January 6, 1998, by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council").

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

3. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to purchase
the Bonds (the "Application") and approved by all necessary governmental bodies, (ii) the
Project is adequate for the purpose for which it was designed and has an estimated usefu! life
of at least forty years, (iii) the Issuer has received bids for the acquisition and construction
of the Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv)
the Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition, construction and operation of the Project, (v) the
rates and charges for the System as adopted by the Issuer are sufficient to comply with the
provisions of Subsection 4.1(b) of the Loan Agreement, (vi) 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 as set forth in the



i

Application, and (vii) attached hereto as Exhibit A is the final amended "Schedule B - Total
Cost of Project and Sources of Funds" for the Project

e
WP 'qupi-

WITNESS my signature and seal on this 6th day of January, 1998
fé*:",r“ﬁ:-a'aah
[SEAL)

DUNN ENGINEERS, INC.

LURTE OF - F. Wffne Hypes E.~ b/f
B TR i~
kN : =;§: & West Virginia Heense No. 10949
. RS VTt e
o, S
“gy, INAALY :

MLEEPTRPPEL L

12/23/97
195340/96001
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Smith, Cochran & Hicks, PL.L.C.
Certified Public Accountants Beckley SBridgeport Charleston  Monfgomery  Oak Hif

405 Capitol Strest @ Suite 508 @ Charleston, West Virginia 25301 @ 304-345-1151 @ Fax 304-345-A731

January 6, 1598

Craigsville Public Service District
Water Revenue Bonds, Series 1998 A

(West Virginia Infrastructure Fund)

West Virginia Water West Virginia Infrastructure and
Development Authority Jobs Development Council

180 Association Drive 980 One Valley Square
Charleston, West Virginia 25311 Charleston, West Virginia 25301

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the Final Crder of the
Public Service Commission of West Virginia, Case No. 94-0444-PWD-CN, entered July
31, 1997, and projected operation and maintenance expenses and anticipated
customer usage as furnished to us by Dunn Engineers, Inc., Consulting Engineers,
it is our opinion that such rates and charges will be sufficient to provide
revenues which, together with other revenues of the waterworks system (the
ngystem") of the Craigsville Public Service District {the "Issuer"), will pay all
repair, operation and maintenance expenses of the System and leave a balance each
vear equal to at least 115% of the maximum amount required in any yvear for debt
service on the Water Revenue Bonds, Series 1998 A, (West Virginia Infrastructure
Fund) (the "Bonds"),to be issued 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, either senior and prior to or on a parity with, the
Bonds, including the Issuer’s Water Revenue Bonds, Series 1964, Series 1980 and
Series 1996 (collectively, the "Prior Bonds"}. It is ocur further opinion that the
Net Revenues actually derived from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of the
Bonds, plus the estimated average increased annual Net Revenues to be received
in the succeeding year after the completion of the improvements to be financed
by the 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 Prior Bonds and the Bond.

Very truly yours,

St Uontn. 5 Tt

SMITH, COCHRAN & HICKS, P.L.L.C.
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IGSVILLE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

One Valley Bank, Summersville, a stare banking corporation, in
Summersville, West Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond Resolution and a Supplemental Resolution of Craigsville Public
Service District (the "Issuer™), both adopted January 5, 1998 (collectively, the "Bond
Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds,

Series 1998 A (West Virginia Infrastructure Fund), dated January 6, 1998, in the
principal amount of $1,361,000 (the "Bonds"), all as set forth in the Bond Legisiation.

WITNESS my signature on this 6th day of January, 1998.

ONE VALLEY BANK, SUMMERSVILLE

T

S L — N o)

e = -

{;/& i\(_{ﬁfMJ Y
Executive Vice President

12/30/97
195340/96001
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

ACCEPT TIES OF RE R

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, hereby accepts appointment
as Registrar in connection with the Craigsville Public Service District Water Revenue Bonds,
Series 1998 A (West Virginia Infrastructure Fund), dated January 6, 1998, in the principal
amount of $1,361,000 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 6th day of January, 1993.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

C/@/«;,f@//%j o

Assistant Vice President

12/23/97
195340/96001
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

ERTIFICAT BON

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, as Registrar under the Bond
Legislation and Registrar's Agreement providing for the above-captioned Bonds of
Craigsville Public Service District (the "Issuer"), hereby certifies that on the date hereof, the
single, fully registered Craigsville Public Service District Water Revenue Bond,
Series 1998 A (West Virginia Infrastructure Fund), of the Issuer, dated January 6, 1998, in
the principal amount of $1,361,000, designated "Water Revenue Bond, Series 1998 A (West
Virginia Infrastructure Fund},” numbered AR-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 One Valley Bank,
National Association, as Registrar.

WITNESS my signature on this 6th day of January, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

.,

Assistant Vice President / 77

12/23/97
195340/96001
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R ! MENT

THIS REGISTRAR'S AGREEMENT, dated as of the 6th day of January, 1998,
by and between CRAIGSVILLE PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $1,361,000 Water Revenue Bonds, Series 1998 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to a Bond Resolution
adopted January 5, 1998, and a Supplemental Resolution adopted January 5, 1998
(collectively, the "Bond-Legislation”);

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

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

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

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

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

21
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2.  The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and .to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

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

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

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the 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 Legislation shall govern.

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

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

ISSUER: Craigsville Public Service District
Post Office Box 368
Craigsville, West Virginia 26205
Attention: Chairman

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.
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IN WITNESS WHEREOF, CRAIGSVILLE PUBLIC SERVICE DISTRICT and
ONE VALLEY BANK, NATIONAL ASSOCIATION, have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

CRAIGSVILLE PUBLIC SERVICE DISTRICT

%’/xﬁ; 19 . /@6—7’ )ZW

Chairman

ONE VALLEY BANK, NATIONAL
ASSOCIATION

LA e

Assistant Vice President {

12/23/97
195340/96001



EXHIBIT A

[Included in transcript as Document No. 1]
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SCHEDULE OF COMPENSATIO
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING: THE CONSTRUCTION
BY CRAIGSVILLE PUBLIC SERVICE DISTRICT OF
A WATER SYSTEM AND PROVIDINC FOR THE ISSU-
ANCE OF $568,000 SERIES A WATER REVENUE
BOKDS OF SAID DISTRICT; SETTING FORTH THE
TEAMS AND CONDITIONS UPCHN WHICH SAID BONDS
AND ANY ADDITIONAL BONDS RANKING ON A PAR-
ITY THEREWITH ARE TO BE AND MAY BE ISSUED
AND OUTSTANDING; PROVIDING FOR THE PAYMENT
AND SECURITY OF SAID BONDS AND INTEREST
THEREON; AND PROVIDING FOR THE RIGHTS OF
THE HOLDERS OF SAID BONDS IN THE ENFORCE-
MENT THEREOF.

WHEREAS, Craigsville Public Service Distfict {here-
inafter sometimes called the "District™) in Nicholas County,
West Virginia, has heretofore been duly crgated and is now
organized and operating under the provisions of West Virginia
Code, Chapter 16, Article 134, and the Public Service Board
of the District has heretofore been organlzed and is now funce-
tioning as the governing body of the District, having the du-
ties, powers and authority as provided by sald law; and

WHEREAS, the Public Service Board of the District
{hereinafter sometimes called the "Board™} has heretofore
determined the necessity and advisability of comnstructing a
water system (herein sometimes called the "Project”) within
the District in order to supply adeéuate water for the Dis-
trict, its inhabitants and others for industrial, public and
private uses; and

WHEREAS, under the provisions of said West Vir-
ginia Code, Chapter 16, Article 134, the District is au-
thorized and empowered to construct and operate such Proj-

ect and to issue revenue bonds payable as hereinafter pro-



vided from the revenues derivedxfrom such operation for the
purpose of providing funds for such comstruction; and

WHEREAS, it is desired and intended that provi-
sicns be made in and by this resolution for the issuance of
such revenue bonds of the District to the amount of $568,000C
for constructing the Project, and to provide for the paymert
of said beonds and interest thereon and to set forth the con-
l ditiens and restrictions upon which such bonds and any addi-
tional bonds ranking on a parity therewith are to be and may
be issued and outstanding; and

WHEREAS, by a Loan Agreement dated June 13, 1662
(hereinafter, together with all amendments and waivers,
called the "Loan Agreement“), entered into‘by the District
and the United States of America, the United States of America
has agreed under the terms and conditions therein to purchase
said revenue bonds}

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED
by the Public Service Board of Craigsville Public Service
District, of Nicholas County, West Virginia, as follows:

Section 1. Necessity. It is hereby found to be
necessary that Cfaigsville Public Service District provide
for financing of construction of the Project, which is
priefly described as follows:

a new water supply system including a treat-

ment plant, two storage tanks and approxi-

mately fourteen miles of distribution lines

and booster stations, all with necessary ap-

purtenant facilities,
and which Project is more generally described in the plans,
specifications and reports prepared and amended by J. H.
Milam, Inc., Engineers, of Dunbar, West Virginia, neow on
file with the Secretary of the Board; and the estimated

cost of the Project, including engineering, financial, legal



and other pertinent costs and expenses, is $568,000.

Section 2. Bonds Authorized. For the purpose of

paying the cost of constructing the Project, there are here-
by authorized to be issued five hundred sixty-elight negotiable,
coupon, revenue bonds of the District in the aggregate prin-
cipal amount of $568,000 (hereinafter sometimes referred to

as the "Series A Bords"); each of which shall be designated

as "Series A4 Water Revenue Bond,™ numbered consecutively 1

to 568, inclusive, of the denomination of $1,000 each; all

the Series A Bonds shall be dated Jung 1, l96h,'and bear ine
terest‘at a coupen rate of three and three-eighths per centum
{3-3/8%) per annum, all interest to be payable semiannually
on June 1 and December 1 of each year, The Series A Bonds
shall be originally issued in either coupon or fully regis-
tered form and shall be executed in the manner, and be in
substantially the form, hereinafter provided. The Series A
Bonds shall be scheduled to become due and payable in install-
ments or numerical order on June 1 of the respectlive years as
follows:

Tear Amount Year Amogunt Year Amount

1967 $ 1,000 1980 § 7,000 1992 $23,000

1968 1,000 1581 8,000 1993 24,000
1969 1,000 1982 9,000 1994 25,000
1970 1,000 1983 10,000 1995 26,000
1971 1,000 1984 11,000 1996 27,000
1972 1,000 1985 12,000 1997 28,000
1973 1,000 1986 13,000 1998 29,000
1974 1,000 1987 14,000 1999 30,000
1975 2,000 1988 15,000 2000 31,000
1976 3,000 1989 21,000 2001 32,000
1977 4,000 1990 21,000 2002 33,000
1978 5,000 1591 22,000 2003 34,000
1979 6,000 2004 35,000



Redemption Provisions: Series A Bonds numbered 1 through 8,
maturing 1967 through 1974, are noncallable. Series A Bonds
nunbered 9 through 403, maturing 1975 through 1999, may be
called at the option of the District prior to the stated ma-
turities thereof, in whole cor in part and in inverse numerical
order on any interest payment date after June 1, 1974, at

the principal amount thereof, plus accrued interest to the
date of redemption and a premium for each Series A Bond as

follows:

. 1979 4nclusiva
. 1984 inclusiva
., 1989 inclusive
s+ 1994 inclusive

zg% %ﬁ redeemed December 1, 1974 through June 1
3% if Toioomed Decerber 1. 1084 throuch June 1
134 if redeemed December 1, 1989 through June 1
1% if redeemed after June 1, 19%.
"Series A Bonds numbered 404 through 568, maturing 2000 through
2004, are callable at the option of the District in whole or |
in part and in inverse numerical order on any interest payment
date during the entire life of the Series A Bond Issue at par
plhs sceruad interest to the date of redemption. Priority as
to call shall extend to Series A Bonds numbered 404 through
568 over Series A Bonds numbered ' 9 through 403. Notice of
the exsrcise of such right of redemption, identifying the
Series A Bonds to be redeemed, shall be given by publication
at least once not less than thirty days prior to the redemption
date in a newspaper of general circulation published in the
City of Charleston, West Virginia, and in a newspaper or
financial jourmal of general circulation published in the City
of New York, New York, or by actual notice in writing by regls-
tersd or certified mail, not less than thirty days pricr to
thé redemption date.
Both principal of and interest on the Series A

Bonds shall be payable in any coin or currency which, on



the respective dates of payment thereof, shall be legal tend-
er for the payment of debts due the United States of America,
zt the office of the Sinking Fund Commission ¢f the State of -
West Virginia (hereinafter scmetimes called the "State Sink-
ing Fund Commission™}, in the City of Charleston, West Vir-
ginia, or, ‘at the option of the holders of the respective
Series A Bonds and coupons, 2t the prinecipal office of First
National City Bank, in the Borough of Manhattan; City and
State of New York. The Series A Bonds shall be signed by the
Chairman of the Public Service Board of the District, sealed
with the corporate seal of the District, and attested by the
Secretary of the Board. Interest on the Series A Bonds in
coupon form falling due on and prior to maturity shall be
represented by appropriate interest coupoﬁs to be attached
to the Series A Bonds, which coupens shall be executed with
the facsimile signatures of said Chairman and said Secretary,
and said officials-by the execution of the Series A Bonds
shall adept as and for their own proper signatures their
respective facsimile signatures on said coupons. All the
Series A Bonds, together with the interest thereon, and any
additional bonds-ranking on a parity therewith which may be
issued and outstanding under the provisions, conditions and
restrictions hereinafter stated (the Series A Bonds and all
additional series of parity bonds beiqg herein sometimes
called the "Bonds") shall be payable only out of the Bond
Fund hereinafter established and the revenues of the Project
and all additions, extensions, improvements and replacements
thereof and thereto (tﬁe Project as criginally constructed
and from time to time extended, improved, replaced or other-
wise changed being herein sometimes called the "System”),

' pledged to the Bond Fund after there have baen first paid
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frem such revenues the Curren£¥3xpenses as defined in Section
B hereof {such revenues being hereinafter referred to as the
"Net Operating Income"). The Series A Bonds shall be secured
by a statutory mertgage lien on the Project as provided by
West Virginia Code, Chapter 16, Article 134A.

Seetion 3. Hemistrability and Definition af

"Pedemoticn,” "Hedeem" and "Purchase.” Any of the Series &
Registered'Bonds shall be fully registered. The Series A
Coupon Bonds and interest coupons shall be fully negotiable,
but upon presentation at the office of the Secretary of the
Board of any of the Series A Coupon Bonds, the same may be
registered as to prineipal in the name of the owner on the
books in the Secretary's office, such registration to be
noted on the reverse side of the Series A Coupon Bonds by
the Secretary as Bond Begistraf, and theregafter the principal
of such registered Series A Coupon Bonds shall be payable
only to the registered holder, his legal representatives or
assigns. Such registered Series A Coupon Bonds shall be
transferable to another registered holder, or back to bearer,
only upon presentation to the Secretary with a legal assign-
ment duly acknowledged or proved. Registration of any of
such Sar;es A Coupon Bonds shall'nct affect the negotiabil~
ity of the coupons thereto attached, but such coupons shall
remain transferable by delivery merelf.

Wherever the terms "redemption," "redeem™ or "pur-
chase" appear in this resolution with reference to Series A
Bonds, they shall be considered to mean the payment of in-
stallments outstanding on any single registered Bond issued
hereunder'where such meaning would be appropriate.

Section &. Form of Bonds and Coupons. A. The

Series A Bonds in coupen form and the coupens and all provi-
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sions thereof shall be in subéﬁantially the following respec-
tive forms, to-wit: 7
(Form of Coupon Bond)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUXTY CF NICHCLAS
CRAIGSVILLE PUBLIC SERVICE DISTRICT
WATER. REVENUE BOND
SERTES A

Number 31,000
Craigsville Public Service District (hereinafter
sonetimes referred to as the “Distriét") in the County of
Nicholas and State of West Virginia, a lawfully created and ex
isting public corporation and political subdivision of the
State of West Virginia, for value receivéd, hereby promises
to pay to bearer or, if this Bond be registered, to the reg-
istered holder hereof, out of the special fund as herein-
after provided, the sum of One Thousand Dollars {$1,000) on
the first day of Juﬁe, 19 ., and interest on said sum from
' date hereof at the rate of three 2nd three-ejgshths per centum
{3-3/8 %) per annum, payable semiannually on the first days
of June-and Decémber in each yezar untillpaid, gxcept as the
provisions hereinafter set forth with respect to prior re-
demption may be applicable hereto, all such interest as may
accrue on and prior to the maturity of this Bond to be paid
upon presentation and surrender of tﬁe annexed interest cou-
nons as the same severzlly meture, both principal and inter-
est being payatle in any coin or currency which, on th:z ig-
spective dates of payment theresf, is legel tender for thne

payment of debts due the United States of imerica, at ihe



office of the Sinklng Fund Ccﬁm;ssicn of the State of West
Virginia, in the City of Charleston, West Virginia, or, at
the option of the holder hereof, at the principal office of
First National City Dank, in the Borough of Manhattan, City
and Stzte of New York.
This Bond iz one of a duly authorized issue of
Bends numbered ccnsegutively 1 to 568, inclusive, aggregating
$568,000 principal amount, and has been issued by Craigsville
fublic Service District pursuant to a Resoclution duly adopted
by the Public Service Board of the District for the furpose
of providing funds for financing the cost of cdnstruction
of a complete Water System, and this.Bond has been issued
under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among
others, Article 134 of Chapter 16 of the West Virginia Code.
Redemption Pfgrisigns: Series A Bonds numbered 1 through 8,
maturing 1967 through 1974, are noncallable, Series A Bonds
numbered § through 403, maturing 1975 through 1999, may be
cazlled at the option of the District prior to the stated ma-
turities therecf, in whole or in part and in inverse numer-
ical order on any interest payment date after June 1, 1974,
at the principal‘amount thereof, plus acerued interest to
the date of redemption and a premiun fur'each Series 4 Bund
as follows:
% if redeemed Decemter 1, 1974 through Juse 1, 1979 inclusive
Zi% if redeemed December 1, 1979 through Jume 1, 1984 inclusive
2% if redesmed December 1, 1984 through June 1, 1989 inclusive
14% if redeemed December 1, 1989 through Jume 1, 1994 inclusive
1% if redeomed after June 1, 1994,
Series A Bonds numbered LO4 through 568, maturing 2000. chrough
2004, are callable at the option of the District in whole or
in part and in inverse numerical order on any interest pay-

ment date during the entire life of the Series A Bond Issue



at par plus accrued interest to the date of redemption,
Priority as to call shall extend to Series A Bonds numbered
04 through 568 cver Series i Jonds numbered 9 through 4L03.
Yotics of the exergise of such right of redemption, identi-
fying the Series A Bonds tc be redeenmed, sﬁall be given by
publicstion &t least once nct less than thirty days prior to
the redemption date in a newspaper of general circulation
published in the City of Charlestcn, West Virginia, and in a
rnewspaper or financial journal of general circulaticn pub-
lished in the City of New York, New York, or by actwal notice
in writing by registered or certified mail not less than thirty
. days prior to the redemption date.

All Series A Bonds as to which the District exer-
cises the right of redemption and as to which notice as
aforesaid ghéll have been given and for the retirement of
which, upon the terms aforesaid, funds are duly provided,
will cease to bear interest on the redemption date.

The Bonds of said authorized issﬁe, with interest
therson, together with any additional bonds ranldnmg on a
parity therewith which may be issued and outstanding under
the provisions, conditions and restrictions set forth in
said Resolution, are payable only from the revemmes to be
derived from the operation of the Water System of the Dis-
trict after there have been first paid'ffom such revenues.
the reasonable current costs of operation and maintenance
of the Water System {such revenues being hereinafter re-
ferred to as the “"Net Operating Income”), a sufficient por-
tion of which Net Operating Income has been ordered set aside
as a special fund and pledged for that purpose arcd identified
as the "Water Reveme Bond and Interest Sinking Fund."™ This



Bond and the issue of which it forms a part do not in any‘
manner constitute an indebtedness of the District within the
meaning of any constitutional or statutery limitation. The
District cevenants that it will fix such rates and charges
for the services of its Water System and collect and account
for revenues therefrom sufficient to pay promptly all costs
of operation and maintenance thereof and the principal of
and interest on this Bond and the issue of which it forms a
part as the same shall become due.

This Bond is fully negotiable, but may be regis-
tered as to principal only in the name of the hoider on the
books of the District in the office of the Secretary of the
. Public Service Board of the District, such registration be-
ing noted hereon by the Secretary as Bond Eegistrar, after
which no transfer shall be valid unless made on said books
and similariy noted on this Bond, but it may be discharged
from such registration by being transferred to bearer,
after which it shall be transferable by delivery; but it
may be again registered as before. The registration of this
Bond as to principal shall not affect the negotiability of
the coupons, which shall remain transferable by delivery
merely.

A statutory mortgage lien upon the Water System
of the District is created by West Virginia Code, Chapter
16, Article 13A, to and in favor of the holder or holders
of the issue of Bonds of which this Bond is cme, and in fa-
vor of the holder or holders of the coupons attached there-
to, which lien is hereby recognized as valid and binding
and shall remain in effect until the payment in full of the
principal of and interest on all the Bonds.

This Bond is exempt from taxation by the State of



West Yirginia and the other taxihg bodies of said State.

It is hereby certified, recited and declared that
2ll acts, conditions and things required to exist, happen
and be performed pregedent to and in the issuance of this
Bend and the issue of Bonds of whick it is one have existed,
have happened énd have tean performed in due time, form aad
manner as required by law, that the amount of this Bond, to-
gether with all other obligations of the District, does not
exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia, and that a sufficient porticn
of the Net Operating Income of the Water System of the Dis-
trict has been pledged to and will be set aside into the

Water Revenue Bond and Interest Sinking Fund for the prompt

| payment of the principal of and interest on this Bond and
the issue of which it forms a part.

IN WITNESS WHEREQOF, said Craigsville Public Serv-
. ice District has caused this Bond to be signed by the Chair-
man of its Puﬁlic éervice Board and its corporate seal to be
hereto affixed, attested by the Secretary of said Board, amd
the coupons hereto attached to be executed with the facsimile
signatures of said Chairman and said Secretary, which offic-
jals by the execution of this Bond do adopt as and for their
own proper signatures their respective facsimile signatures

appearing on said coupons, all as of the first day of June,

19610 .

CRAIGSVILLE PUBLIC SERVICE DISTRICT

(SEAL) By_ i .
Chairman of its Public Service Board

Attest:

Secretary of its public service Board



(Form of Coupon)

Yumber $16.88=

On the first day of , 19

P §

Craigsville Public Service District, in Nicholas County, West
"Virginia, will pay to bearer SIXTEEN AND 88/100%= DOLLAFS
{415,88%) out of its Water KRevenue Bond and Interest Sinking
Fund, at the office of the Sinking Fund Commission of the
State of West Virginia, in the City of Charlesten, West Vir-
ginia, or, at the option of the holder hereof, at the prin-
cipal office of the First National City Bank, in the Borough
of Manhattan, in the City and State of New York, as provided
in and being interest then due on its Water Revenue Bond,

Series A, dated June 1, 1964, Number .
CRAIGSVILLE PUBLIC SERVICE DISTRICT

By

Chairman of its Public Service Board

Attest:

Tecretary of 1ts Public service Board

(Form for registration to be printed
on the back of each coupon bond)

In Whose Name Signature of
Registration Registered Bond Hegistrar

wtfes we

tofre enjes se

v sajor
]

B. The fully registered Series A Bond, without cou-

pons, and all provisions thereof, the form of assignment, the

.  June ccupons: $16.88
December ccupons: $16.87

1z2.



payment record and the schedule of principal installments
on which payments have been made prior to maturity shall

be in substantially the following forms, to-wit:

(Form of HRegistered Bond)

ONITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTI OF NICHOLAS
CRAIGSVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BCND
SERIES A

Ko. R-1 : $568,000

€raigsville Public Service District (herein some-
times referred to as the "District®™) in the County of Nicholas
and State of West ﬁirginia, a lawfully created and existing
public corporation and political subdivision of the State of
West Virginia, for value received, hereby promises to pay to
t+he UNITED STATES OF AMERICA, HOUSING AND FOME FINANCE ADMIN-
ISTRATOR, or his successor (herein scmetimes called the
"Payee™), or his registered assigns {berein scmetimes called
the "Alternate Payee"), the principal sum of Five Hundred
Sixty-eight Thousand Dollars {$568,000) on the first day of

June in years and installments as follows:



.

Year Amount Year Amount Year Amount
1967 $ 1,000 1980 $ 7,000 1992 $23,000
1968 1,000 1981 g,000 ©1993 24,000
1669 1,C00 1582 9,000 1994 25,000
1970 1,000 1983 10,000 1995 26,000
1571 1,000 1584 11,000 1996 27,000
1672 1,000 1585 12,000 1997 28,000
1573 1,000 . 1sgé 13,000 1998 29,000
1574 1,000 1987 14,000 1999 30,000
1575 2,000 1988 15,000 2000 31,000
1976 3,000 1089 21,000 2001 32,000
1577 4,000 1990 21,000 2002 33,000
1578 5,000 1991 22,000 2003 34,000
1979 6,000 2004 35,000

in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment
of debts due the United States of America, and to pay inter-
est on the balance of said principal sum from time to time
remaining unpaid, in like coin or currency, at the rate of
three and three-eighths per centum (3-3/8%) per anmum, semi-
anpually, on June 1 and December 1 of each year, commencing
cn December 1, 1964, until the principal amount hereof has
been paid. During—the time the Payes is the registered owner
of this Bond, payment cf the primeipal installments and in-
terest due shall be made at the Federal Reserve Bank of Rich-
mend, Richmend, Virginia, or suck other fiscal agent as the
Payee shall designate {herein scmetimes called the "Fiscal
Agent™)., During such time as an Alternate Payee is the
registered owner hereof, said payments shall be made at the
office of the Sinking Fund Commissicn of the State of West
Virginia, in the City of Charleston, West Virginia, or at the
option cf the Alternate Payee at the principal office of First
National City Bank in the Borough of Manhattan, City and State
of New York (herein sometimes called the "Alternate Paying
Agent™}. Payments of principal and interest, including pre-~
payments of installments of principal as hereinafter pro-

vided, shall be noted on the Payment Record, made a part of

lLbu
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this Bond, and if payment is made at the office of the Fis-
cal Agent or Alternate Paying Agent, written notice of ths
making of such notations shall be promptly sent to the Dis.
trict at the office of the Sinking Fund Commission, and such
payment shall fully discharge the obligation of the District
herein to the extent of the payments so made. Upon final
payzent of the principsl and interest, this Bend shall be
surrendered to the District for cancellation.

This Bond, designated as the "Craigsville Public
Service District Water Revenue Bond, Series A" (herein some-
times referred to as the "Bond"), together uith‘ani addi-
ticonal bonds ranking on a parity herewith which may be is-
sued and outstanding under the provisions, conditions and
restrictions set forth in a Resclution duly adopted by the
Public Service Board of the District for the purpose of pro-
viding funds for financing the costs of Eonstruction of a
complete Water System, is payabls only from the revenues to
be derived from the‘operation of the Water System of the
District after there have been first paid from such revenues -
the reasonable current costs of operation and maintenance of
the Water System {such revenues being herein sometimes re-
ferred to 'as "Net Operating Income"). A sufficient portion
of the Net Operating Income has been ordered set aside as a
special fund and pledged for that purpose and identified as
the "Water Revenue Bond and Interest Sinking Fund." This
Bond does not in any manner constitute an indebtedness of
the District within the meaning of any constitutional or
statutory limitation, The District covenants that it will
fix éucﬁ rates and charges for the services of its Water
System and collect and account for revenues therefrom suf-

ficient to pay promptly all costs of operation and mainten-

15.



ance thereof, and the principaiﬁof and interest on this Bond
as the same shall become dus.

This Bond has been issued under and in full com-
pliance with the Constitution and statutes of the State of
West Virginia, including, among others, Article 13A of Chap-
ter 16 of the West Virginia Code.

As provided in the Resolution, this Bond is ex-
changeable at the sole expense of the District at any time,
upon ninety (90) days' notice, at the request of the regis-
tered owner hereof and upon surrender of this Bond to the
District for negotiable coupon Bonds, payable to bearer,
fegistrable as to principal only, of the dencmination of One
Thousand Dollars (3;,000) each, in an aggregate principal
amount equal to the unpaid principal amount of this Bond,
and in the form of coupon Bond brovided in the Resolution.

Prepavment Prbvgggons: In addition to the in-

stallments of principal required to be paid by the District
"as hereinabove set forth, the District shall have the right
to prepay on any interest payment date the principal in-
stallments due on and after June 1, 2000, or any portion
thereof as it may determine upon, in inverse chronological
order and in multiples of One Thousand Dollars, at the prin-
cipal amoﬁnt thereof, plus accrued interest to the date of
prepayment, After payment of the aforesaid installments,
the District shall have the right to prepay on any interest
payment date after June 1, 1974, the entire principal
amount hereof then remaining unpaid, or such lesser portion
thereof as it may determine upon, in inverse chronological
order of sald installments and in multiples of One Thousand
Dollars, at the following prices (expressed in terms of a

percentage of the principal amount of such prepayment), plus

16.



accrued interest to the date ofiprepayment: 103% if paid on
or prior to June 1, 1979: 102-1/2% if paid after June 1,
1979, but on or prior to June 1, 1684; 102% if paid after
June 1, 1984, but on or prior to June 1, 1$89: 101-1/2%

if paid after June 1, 1989, but on or prior to June 1, 19594;
101% if paid after‘June_l, 199&{ provided, however, that

so long as ;he registered owner hereof shall be the Payee,
"the District may prepay on any interest payment date the
entire unpaid principal amount hereof, or, from time to time
in the inverse chroneological order of said installments,
such lesser portion thereof in multiples of One Thousand
Dollars ($1,000) as the District may determine, at the
principal amount thereof, plus accrued interest to the date
of such prepayment.

Notice of any such opticnal prepayment shall be
given at least thirty (30) days prior to the prepayment date
by mailing to the registered owner of this Bond a-notice
fixing such prepayﬁent date, the amount of principal to be
prepaid, and the premium, if any.

A statutory mortgage lien upon the Water System of
the District is created by West Virginia Code, Chapter 16,
Article 13A, in faver of the registered owner of this Bond,
which lien is hereby recognized as valid and binding and shall
remain in effect unmtil the payment in full of the principal
of and interest on this Bond,

This Bond is exempt from taxation by the State of
West Virginia and the other taxing bodies of said State.

This Bond may be assigned, and upon such assignment
the assignér shall promptly notify the District by registered
mail and the Alternate Payee shall surrender the same to the

District either in exchange for a new fully registered Bond,

17-



or for transfer on the registration records and verification
of the endorsements made on the Payment Record attached here-
to of the portion of the principal amount hereof and interest
hereon paid or prepaid, and every such assignee shall take
this Bond subject to such condition.

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, that the amount
of this Bond, together with all obligations of the ﬁistrict,
does not exceed any limits prescribed by the Constitution and
- statutes of the State of Wes; Virginia, and that a sufficient
portion of the Net Operating Income of the Water System of
the Distric; has been pledged to and wili be set aside into
the Water Revenue Bond and Interest Sinking Fund for the
prompt payment of the installments of the principal of and

interest on this Bond.

IN WITNESS WHEREOF, Craigsville Public Service
District has caused this Bond to be signed by the Chairman
of its Public Service Board and its corporate seal to be
hereunto affixed and attested by the Secretary of said Board,
all as of the lst day of June, 1964,

CRAIGSVILLE PUBLIC SERVICE DISTRICT

By
{CORPORATE SEAL) Chaitman ol 1ts rublic Service
Board

ATTEST:

Secretary of its rublic Service Board



{Form of Assignment)

For value received, the undersigned hereby sells,

assigns, and transfers unto

all the right, title and interest of the undersigned in and

to this Eond.

Date!

In the presence of

1Q.



Due Cate

Decexber 1, 1964
June 1, 1945
December 1, 1965
June 1, 1966
r;ecember 1, 1966
June 1, 1967
December 1, 1967
June 1, 1948
December 1, 1948
June 1, 196%

December 1, 1969 A

“June 1, 1970
December 1, 1370
June 1, 1971
December 1, 1971
June 1, 1972
Decexber 1, 1972
June 1, 1973
Decexber 1, 1973
June 1, 1974
December 1, 1974

June 1, 1975

December 1, 1975 .

June 1, 1976
December 1, 1976
June 1, 1977

December 1, 1977

PAT/ENT RECORD

Name of Paying

Principal Interest Agent, Autho-
Principal Balance Payzent rized Official
Faymeant Due {3-3/2%) Date Paid and Title

$ 1,000

© 1,000

1,000

1,000

1,000

1,000

1,000

1,000

2,000

3,000

L, 000

20‘



Due Date

..‘i'ime 1, 1978
Decemﬁer 1, 1578
June 1, 1979
Decexzber 1, 1979
June 1, 1980
December 1, 1980
June 1, 1981
Decexmber 1, 1981
June 1, 1982
December 1, 1982

June 1, 1983

Decexmber 1, 1983 -

June 1, 1984
December 1, 1984
June 1, 1985
Decenber 1, 1985
June 1, 1986
December 1, 1986
June 1, 1987
Decenber 1, 1987
June 1, 1988
December 1, 1988
June 1, 1989
December 1, 1989
June 1, 1990
December 1, 1990
June 1, 1991

Decezber 1, 1991

Princlpal
Payment

Principal Interest
Balance  Payment

Due {3-3/8%) Date Paid

Name of Paying

Agent, Autho-

rized Official
and Title

$ 5,000
6,000
7,000
8,000
9,000

10,000
11,000
12,000
13,000
14, 000
15,000
21,000
21,000

22,000




Due Date

June 1, 1992
Décezber 1, 1992
June 1, 1993
Decenber 1, 1993
June 1, 1994
Decetber 1, 1994
June 1, 1995
December 1, 1995
June 1, 1996
December 1, 1996
June 1, 1997
December 1, 1997
June 1, 1998
December 1, 1998
June 1, 1999
December 1, 1999
June 1, 2000
Decexber 1, 2000
June 1, 2001
December 1, 200]:
June 1, 2002
December 1, 2002
June 1, 2003
December 1, 2003

June 1, 2004

Prineipal
~faveent

$23,000
24,000
25,000
26,000
27,000
28,000
29,000
30,000
31,000
32,000
33,000
34,000

35,000

. Name of Paying
Principal Interest Agent, Authow

Balance Paymernt rized Official
Due [3-3/8%) Date Paid ___and Title

22.



Principal ingtallments on which paz.nenﬁu have been made prior to maturity

o Name of Paying Agent,
Principal Authorized Official
Prineipal Due Payment Balance Date Paid and Title

Late Amb.



Section 5, Bond Issuance. The Series A Bonds
shall be executed as herein provided and thereupon sold
and delivered to the purchaser as hereafter provided, The
proceeds received from the sale of the Series A Bonds, ex-
clusive of accrued interest, shall be applied to the pay-
ment of the costs of constructing the Project and any ex-
penses and charges incident to the issuance and sale of

the Series A Bonds.

Section 6. Construgtion Account. Prior to and
pending expenditure of the Series A Bond proceeds as pro-
vided in Seétion 5 hereof, such proceeds and such addi-
‘tional funds of the District, if any, from scurces and in
a manner which shall not jeopardize the seéurity of the
Series A Bénds, as shall be necessary to assure payment of
all costs-of const;ucting the Project, shall be deposited
i a special account or accounts {herein collectively
called the "Construction Account™} in a bank or banks
which are members of the Federzl Deposit Insurance Corpo-
raticn, and each such deposit, to the extent it causes the
aggregate deposits by said District ir any such bank to be
in excess of $10,000, shall be secured by a surety bond or
bonds furnished by a surety company or companies qualified
or authorized to do business in West Virginia, or by a
pledge of direct cbligations or guaraﬂteed bonds or securi-
ties of the United States of America having a market value

equivalent to such depeosit.

No expenditure shall be made from the Construc-

tion Account unless it shall have been previously speci-



fied in the Project cost estimates approved by the Gov-

ernment.

If the Distriet shall dete;mine at any time that
the funds on deposit in the Construction Account exceed the
estimated disbursements on account of the Project fcr the an-
suing 90 days, the District may invest such excess funds in
direct obligations of, or obligations the principal of and
interest on which are guaranteed by, the United States of ‘
Aimerica, which shall mature not later than eighteer months
after the date of such inyestment and which shall be sub=
ject to redemption at any time by the holder thereof. A1l
such investments and the income therefrom Shall be carried

to the credit of the Censtruction Account.

Not less -than thirty days preceding each June 1
and December 1 prior to the date the first payment is made
into the Bond Fund established under Section 9 hereof freom
the Revenue Fund established under Section 7 hereof, there
shall'be transferred and paid from the Construction Account
into the Eond Fund an amount sufficient to pay the interést
on the Series 4 Bonds becoming due on such June 1 and Decem-
ber 1, and the District hereby covenants and agrees to cause

such transfer and payment to be so made.

Any moneys remaining in the Construction Account
after all costs of the Project have been paid shall be de-

posited in the Redemption Fund and used for the prompt re-

25.



demption of Series A Bonds then outstanding and in accorde
ance with the redemption provisions set forth in the Series

4 Bonds upcn the earliest possible redemption date.

Section 7. Water System Revenue Fund. The Dis-

trict hereby covenants and agrees that all revenues derived
directly or indirectly from the operation of the System, in-
cluding without limitation the receipt of charges for water
services, connection fees received after the System has been
completed, penalites for late payment of water Eills and inw
terest, if any, earned on all funds esﬁablished herein, ex-
cept the lonstruction Account and the Water Revenpe Bonds
Debt Service Reserve Fund, shall be set aside into a separate
and specizl account hereby establishéd and‘designated as the
"Water Sysﬁem Revenue Fund" (sometimes herein referred to as
" the "Eevenue Eund“). Such Revenue Fund shall be maintained,
so long as any Bon&s are outstanding, in a bank which is a
member of the Federal Deposit Insurance Corporatieon.

The District hereby covenants and agrees that the
moneys so deposited in the Revenue Fund shall be expended and
used only in the ﬁanner and order as provided im the followe

ing Sections 8 to 12, inclusive.

Section 8. Current Expenses; Net Operating Income.
The District will pay from the Revenue Fund promptly when due

the "Current Expenses"™ of the System, defined as all reason-
able and necessary expenses of operation, maintenance and re-
pair thereof, but excluding depreciation. After payment of

the Current Expenses and retention in the Revenue Fund of not

to exceed $2,000 as working capital, the balance 1n the Hev-

™y
O
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enue Fund shall be defined as "Net Operating Income" and shall
be transferred by the District by the close of each month to
the Bond Fund hereinafter established.

Section 9. Bond Fund. There is hereby established

with the State Sinking Fund Commission a special account to be
known as the "Wateé Revenue Bond and Interest 3inking Fund
-Account" (soﬁetimes herein ¢alled the "Bond Fund"} into which
there shall be deposited all accrued interest received from
the sale of the Series A Bonds and thereafter, by the end of
each monfh, all the Net Operating Income in the Revenue Fund.

After péyment or provision for payment from tha
Bond Fund of the interest becoming due within the next six
months and one-half of the annual principal becoming due withe
in the next twelve months on all outstanding Bonds {sometimes
herein called the "Current Semiannual Debt Service®)}, the bal-
ance in the Bond Fund shall be known as the "Surplus,” and
shall be used only as provided in the following Sections 10,
11 and 12.

So long as Bonds of any series are outstanding, the
Bond Fund shall be maintained with the State Sinking Fund
Commission as a trust fund for the benefit of the holders of
such Bonds.

The Bond Fund shall be used solely and only and is
hereby’pledged for the purpose of servicing Bends of any ser-
ies which may be outstanding from time to time.

Section 10. Debt Service Regerve. There is hereby

established with the State Sinking Fund Commission a special
account to be known as the "Water Revenue Bond Debt Service
Reserve Fund" {sometimes herein called the "Debt Service He-
serve")} into which there shall be transferred and deposited

promptly at least 80 4 of the Surplus remaining in th
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Bond Fund after payment or provision for payment of the Curw
rent Semiznnual Debt Service on all Bonds then outstanding,

So long as Bonds of any series are outstanding, the
Debt Service Reserve shall be maintained with the State Sink~
ing Fund Commission as a trust fund for the benefit of the
holders of such Bonds,

Funds in the Debt Service Reserve shall be continu-
oualy invested, as nearly as practical, in marketable dirsct
obligationa of, or obligations the principal of and the in-
terest on which are guarantesd by, the United States of
Amerioa; selacted by the State Sinking Fund Commissicn with
a view to obtaining a liberal cash income from long-term se-
curities purchasable at a discount.

The securities in the Debt Service Reserwe shall
be liquidated to the extent réquired to pay promptly the
principal of and interest on the outstanding Bonds im the
event that funds in the Bond Fund become insufficiemt for
such purposes, or to provide ratably the principal and inter-
est payments on the outstanding Bonds declared due and pay-
able by reason of any default under the terms of this resclu-
tion. The total of the funds and securities (takem at market
value as determined by the State Sinking Fund Commission at
least semiannually as of each June 30 and Cecember 31) in the
Debt Service Reserve shall be maintained at least equal to tHe Re-
serve Requirement, defined as twicethe maximum annual princi-
pal maturity and interest of all series of Bonds from time to
time outstanding; rounded to the next higher multipie of
45,000, The inﬁerest earned on the securities in the Debt
Servica Reserve shall be retained therein until the Reserve
Requirement has been completed. Thereafter, such interest to

the extent not required to maintain the Reserve Requirement

28,
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shall be transferred to, and deposited at least semiannually
in, the Revenue Fund hereinabove provided for. The bal-
ance, if any, in the Debt Service Heserve in excess of the
Reserve Requiresment shall be transferred at least semiannual-
ly and used by the State Sinking Fund Commission only as pro-
vided in the folloﬁing Section 11l.

Section 1l. HRedemption Fund. There is hereby es-

tablished with the State Sinking Fund Commission a special
aceount to be known as the "Water Revenue Bond Redemption
Fund" (sometimes herein referred to as the "Redemption Fund™)
into which the State Sinking Fund Commissicn shall, at least
semiannually, transfer and deposit the balance in the Debt
"‘Service fieserve in excess of the Reserve Requirement. Funds
in the Redemption Fund shall be used only to purchase, for
cancellation and delivery to the District, Bonds at or below
their currgnt redempticn price, or to redeem Bonds at the
earliest practical redempticn date; provided, however, that
Series A Bonds neéd not but may be redeemed in principal
amounts of less than $5,000. Any balance after such purchase
or redemption shall be retained in the Redemption Fund.
Whenever the funds in the Redemption Fund, together with
other funds available therefor, ares sufficient tc redeem all
outstanding Bonds of all series, the same shall be redeemed
at the earliest practical date.

If Bonds of more than one series are outstanding,
the total amount available in the Redemption Fund shall be
apportioned among the several series of Beonds according to
their respective amounts at the time of their issuance.

So long as Bonds of any series are outstanding, the
Redemption Fund shall be maintained with the State Sinking

Fund Commission as a trust fund for the benefit of the held~

ers of such Bonds.
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Sectien 12, Genergl‘ﬁeserve. There is hereby es.

tablished a special account to be known as the "Water System
General Reserve" (sometimes herein called the "General Re.
serve"), to be maintained so long as Bonds of any series are
outstanding in a bank or banks which are members of the Fed-
eral Deposit Insurance Corporation, into which may be trans-
ferred by the State‘Sinking Fund Commission, as directed by
the Districﬁ, not more than 20% of the Surplus. Funds in the
General Heserve may be expended by the District for the fol-
lowing purposes only:

{a} To pay the Current Expenses of the System or
for extraordinary repairs or replacements thereto for which
funds in the Revenue Fund may be ilnsufficient;

(b} To pay the Current Semiannual Debt Service
for which funds in the Bond Fund and Debt Service Reserve
may be insufficient;

{c) To make up any deficiencies in the Reserve
Requirement;

(d) To pay the capital outlay costs of nminor ad-
ditions, extensions and improvements to the System;

(e} To pay the fees of engineering and other con-
sultants in connection with proposed major additions, exten-
sions and improvements of the System to be financed in whole
or in part by issuance of additional series of parity Bonds
as hereinafter provided; and

{(f) To redeem Bonds of any series in addition to
Bonds otherwise required to be redeemed.

Funds in the General Reserve in excess of estimated
needs for the next three years, as certified by a consulting
engineer, shall be deposited in the Redemption Fund. Such
certification shall be made as of June 30 of each year, com-

mencing with the first fiscal year afver any of the Bonds are

outstanding.
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Section 13. Additicpal Paritv Bonds. A4dditional
series of parity EBonds may'be issued by the District from
time to time for the purpose of making capital improvements
tc the System with the written consent of the holders of not
less than 65% in principal amount of each series of Bonds
then cutstanding, or without such consent only provided that:

(a) The District shall have filed with the original
purchaser of the Bonds, with the State Sinking Fund Commission
and in the office of the Secretary of the Public Service Board
of the District a certified audit report for at least twelve
consecutive months out of the last eighteen moﬁths-prior to
the proposed issue establishing that the Net Operating Income
of the System has been at least equal to 135% of the maximum
annual debt service on all Bonds then ocutstandingj and

(b} The District shall have obtained a final order
of the Public Service Commission of West Virginia authorizing
the impositien of rates and charges upon the custocmers of the
System served and to be served, which rates and cha}ges shall
be at least sufficient tc meet the requirements of the rate
covenant hereinafter provided with respect to all Bonds out-
standing immediately after the lssuance of such additional
parity Bdnds, certified copies of which final order shall be
filed with the original purchaser of the Bonds and the State
Sinking Fund Commission and in the office of said Secretary;
and

(c) The District shall have filed with the original
purchaser of the Sonds and the State Sinking Fund Commission
and in the office of said Secretary a certificate of an ine
dependent licensed engineer to the effect that the rates and

charges referred to in (b) above are sufficient as required in

(b} zbove.
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The term "Net Operating Income™ as used in this
Section is defined as gross revenues from all sources after
deduction therefrom cnly of the‘reasonable and necessary
costs of operation; majntenance and repair, but excluding
" depreciation. For determination thereof, the Net Operat
ing Income of the proposed capital improvements shall be
estimated by such independent'licensed engineer upon the
following bases:

Estimate of Gross RHevenues

The gross revenues of the proposed capital
improvements shall be the estimated annual reve-
nues to be derived from the operation thereof,
based.upon the water service charges approved by
the Public Service Commission and applied te'the
number of build;ngs, both existing and for which
construction contracts have been awarded, which
are t§ be served thereby, and the owners of
which buildings have agreed to accept water serve
ice from the System and have paid the applicable

Connection Fees.

Estimate of Current Expenses

The Current Expenses of the proposed capital
improvements shall be estimated in the light of

the actual operation of the System.



Each such additional series cof parity Bends shall
te serial coupen bonds or fully registared bends exchangeable
for seriel coupon tunds, bearing such dates and rates of in-
terest as may be determined by the District and maturing at
such times and in such amounts as will provide approximately
equal annual combined interest and principal requirements.
All such additional series of parity Bonds shall rank equally
and ratably with the Series A Bonds as to the several ac-
counts and funds hereby established.

Section lt. Rzcords; Audits; Covenant Against Com-

petition. Insefar as consistent with the laws of West Vir-

ginia, the District agrees that, so long as any of the Bonds
remain outstanding, it will install and maintain a proper sys-
tem of accounts showing receipts from the operation of the
System and the application of the same and keep proper books
of record and account, separate from all other records and
accounts, showing complete and correct entries of all trans-
actions relating to the System, and the helders of any of the
Bonds shall have the rights at all reasonable times to in=~
spect the System and all records, accounts and data relating
thereto. The Districﬁ further covenants that it will cause
an annual audit to be made of the books and accounts perti-
nent to the System on a fiscal year basis by an independent
public accountant. Not later than 90 days after the clcse
of each fiscal year, copies of such audit reports, certified
by such accountant, reflecting in reasonzble detail the fi-
nancial condition and records of the District and the Systen,
including the rates, number and type of connecticns and the

status of the several funds hereinvefore created and the in-



suranc¢e on the System, shall be promptly mailed to any Bond-
holder that may request the same in writing.

The District further covenants that so long as
Bonds of any series are outstanding, it will not create ncr
permit to be created any water facilities within its terri-
torial limits which would compete with the System.

Section 15. Covenants to Perform. The District

hereby covenants and agrees with the holder or holders of
the Bonds that it will faithfully and punctually perform all
duties with reference to the System and the Bonds reguired
by the Constitution and laws of the State of West Virginia
and this resolution; and further hereby irrevocably covenants, -
binds and obligates itself not to sgll, lease, mortgage or in
any manner dispose of any integral part of the System, except
the statutcry mortgage as provided in Section 17 hereof, un-
til all the Bonds skall have been paid in full, both princi-
pal and iﬂteresf, or legal and sufficient provision for such
p;}ment shall have been made. The District hereby covenants
znd agrees to maintain rates and charges for services render-
ed by the System not less than the initial schedule in the
adopted Water Rate Resclution until the Reserve Requirement
has been accumulated in the Debt Service Reserve and the Net
Operating Income of the System for the previous fiscal year
has been certified by an independent public accountant tc be
at least equal to 135% of the maximum annual debt service on
the outstandiné Bonds of all series, and thereafter to main-
tain rates and charges at all times sufficient to produce Net
Operating income at least egquivalent to 135% of the maximum
annual debt service on the ocutstanding Bonds of all series;
and the District further covenants and agrees that it will
promptly and vigorously prosecute collection of all bills for

water service charges to the full extent permitted by law,



Section 16. Insurance. The District bereby cove=

e Ta—————

. nants and agrees that so long as any of the Bonds remain out.

standing, it will, as an expense of operaticn and maintenance
of the System, procure, carry and maintain insurance covering
the following risks and in the following amounts:

{a) Fire and Extended Coverace Insurance, to be

procured upon acceptance of any part of the Project or System
frem the contractor, on all insurable portions of the System
in amounts sufficient to provide for net less than full re-
covery whenever a loss from perils insured agzinst does net
exceed eighty per centum {80%) of the full insurable value of
the damaged facility. In the event of any damage to or de-
struction of the System, pha District shail promptly arrange
for the application of the insurance proceeds for the repair
or reconstruction of the damaged or destroyed portion there-
of . Each such insurance policy shall be acceptable to the
State Sinking Fund Commissicn and shall contain a clause mak~
ing all losses payable to the State Sinking Fund Commission
as its interest may appear.

{b) Public Liability Insurance relating to the op-

eration of the System with limits of not less than §100,000
for cne person and $300,000 for more thaq cne person invelved
in one accident te protect the District from claims for bod-
ily injury and/or death, and not less than $10,000 from claims
for damage to property of others which may arise from the Dis~
trict's operation of the System, such insurance to be procur-
ed at the commencement of censtructioen of the Project.

(¢) Vehicular Public Iiability Insurance, in the
event the District owns or operates a vehicle in the opera-
tion of the System, or in the event that any vehicle, neither
owned nor operated by the District, is operated fer the benew

fit of the District, with limits of not less than $100,000 for
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_ one pérson and $300,000 for more than one person involved in
one accident to protect the District from claims for bodily
injury and/or death, and not less than $10,000 from claims
for damage to property of others which may arise frcm the
District's operatign of vehicles, such insurance to be pro-
cured simul;aneously with acquisition or commencement of op-

eration of such vehicle.

The District covenants and agrees that the policies
of insurance obtained under the provisions of this Section,
2ccompanied by feceipts showing payment of premiuﬁs paid in
full, shall bes iodged with the State Sinking Fund Commission,
and failure so to lodge the policiss as the same are required
to be procured shzll constitute an event of default as re-
ferred to under paragraph {C) of Section 18 hereof, but the
State Sinking Fund Commission shall have no responsibility
as to such poiicieé except to hold the same. In the event
that surrender of such policies is required in adjustment of
¢laims for loss, the State Sinking Fund Commission shall de-
liver any such policy or policies on written instructions of
the District. '

Section 17. Statutory Mortzag ; For the further
protection of the holders of the Bonds and the coupons initial-
ly attached, a statutory mortgage lien upon said System is
granted and created by West Virginia Code, Chapter 16, Are
ticle 134, Section 19, which statutory mortgage lien is here-
by recognized and declared to be valid and binding and shall
take effecﬁ immediately upon the delivery of any of the Bonds

Section 18. Events of Default. Each of the fol-

lowing events is hereby declared an "Event of Default':
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(A) Failure tc make payment of the principal,
and, if any premium be due, of such premium, of any of the
Bonds either at the date therein specified for their pay-
ment or by proceedings for redeqption or otherwise;

(B} Failure to mzke payment of any installment of
interest on.any of the Bonds on the date speéified for the
payment of such interest or within thirty days thereafter;

(C) Failure duly and punctually to observe or
perform .any of the covenants, conditions and agreements oﬁ
the part of the District in the Bonds or in this resolution,
or violation or failure to observe any provision of any per-
tinent law,rprovided any such failure or violation shall
continue for a period of thirty days after written notice
shall have been given to the District by the hclders of not
less than 25% in principal amount of the B;nds then out-
standing, specifying such failure or violation and requir-
ing the same to be }emedied.

Section 19. Acceleration. Upon the happening of

any Event of Default specified in Section 18 hereof, the
holders of not less than 25% in principzl amount of the Bonds
then outstanding ﬁay, bﬁ notice in writing to the District,
declare the principal of all the Bonds then outstanding to

be due and payable immediately, and upon such declaration

the same shall become and be immediately due and payable,
anything in the Bonds or in this resolution to the contrary
notwithstanding; provided, however, that if at any time after
the principal of the Bonds shall have been so declared to be
due and paysble, and before entry of final judgment or decree
in any suit, action or proceeding instituted on acctount of

such default, or before completion of the enforcement of any
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_ other remedy under this resolution, moneys shall have accu-
mulated or been deposited in the Bond Fund or Debt Service
Reserve sufficient to pay all arrears of interest, if any,
upon all the Bonds then outstanding (except the interest
accrued on such Bonds since the last interest payment date),
and all other amouﬁts then payable by the District hereunder
shall have been paid or a sum sufficient to pay the same
shall have been deposited with the State Sinking Fund Com-
mission, and every other default in the observance or per-
formance of any covenant, condition or agreement contained
in the Bonds or in this resolution {other than a default in
the payment of the principal of the Eonds then due only be-
cause of a declaration under -this section), shall have been
remedied to the satisfaction of the Bondholders so declar-
ing a default, then such Bondholders shall, by written no-
tice to the District, rescind and annul such declaration and
all its consequencés, but no such rescission or annulment
shall extend to or affect any subsequent default of impair
any right arising therefrom.

Section 20. Enforcement. Upon the happening of

any Event. of Default specified in Section 18 hereof, the
holders of not less than 25% in principal‘amount of the
Bonds then outstanding may proceed to protect and enforce
the rights of all Bondholders by instituting an approprilate
action in any court cof competent jurisdiction either for
the specific performance of any covenant or agreement or
execution of any power, or for the enforcement of any prop-
er legal of equitable remedy as skall be deemed most ef«
fectual to protect and enforce such rights, including the
right to obtain the eppointment of a receiver for the af-

fairs of the District and the System. Any recelver so ap-



pointed shall administer the Syétem on behalf of the Dis-
trict, shall exercise all the rights and powers of the Dis-
trict with respect to its System and shall have the powers
to collect aﬁd receive 211 revenues aﬁd apply the same in
such manner as the court may direct.

Section 21. No Priority Between Series A Fonds.

The Series 4 Bonds authorized to be issued hereunder and from
time to time outstanding shall not be entlitled to priority
one over the other in the application of the revenues of the
System or with respect to the security for their payment,
regardless of the time or times of their issuance, it being
+he intention that there shall be no priority among the
Series A Bonds, regardless of the fact that they may be ac~
tually issued and delivered at different times.

" Section 22, Fiscal Year; Bundget, While any Bonds
are outstanding and unpaid and to the extent not now pro-
hibited by law,_the System shall be operated and maintained
on a fiscal year basis coomencing on July 1 of each year and
" ending on the following June 30, which period shall also con-
stitute the budget year for the operation and maintenance of
said properties; Not later than seventy-five days prior to
the beginning of each fiscal year, the bistrict agrees to
cause to be prepared a "Proposed Annual Budget of Current
Expenses™ of the 3ystem for the ensuing fiscal year, item-
ized on the basis of monthly requirements. A copy of such
"proposed Annual Budget of Current Expenses™ shall be mailed
to any Bondholder who may reguest in writing a copy of such
budget. If the holders of 25% of the aggregate principal
amount of Bonds then outstanding shall so request, the Dis-

trict shall hold a public hearing not later than thirty days
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.before the beginning of the ensuing fiscal year, at which any
Bondholder may appear by agent or attorney, and may file writ-
ten objections to such proposed budget. HNotice cf the time
and place of such hearing shall be published twice, once in
each cf two successive weeks, in a newspaper or financial
journal of general circulation in each of the Cities of
Charleston, West Virginia, and New York, New York, and copies
of such notice shall be mailed at least fifteen days before
the hearing to each Bendhelder who shall have filed his name
and address with the Secretary of the Board for the purpose
of receiving such notice.

The District coyenants that annually before the
first day of July, it will finally adopt the Annual Budget
for the ensuing year substantially in accordance with the
preliminary or proposed Annual Budget and that no expendi-
tures for operation and maintenance expenses of the System
in excess of the buaget shall be made during such fiscal year
unless unanimously authorized and directed by the Board.
Copies of each Annual Budget shall be filed with those Bond-
holders who shall have filed their names and addresses with
the Secretary of ﬁha Board for the purpose of receiving no-
"tices of budget hearings. 7

If for any reason the District shall not have
adopted the Annual Budget before the first day .of any fiscal
year, it shall adopt a Budget of Current Expenses from month
to month until the adoption of the Annual Budget; provided,
however, that no such monthly budget shall exceed the budget
for the corresponding month in the yesar next preceding by
more than ten per centum; and provided further, that adopticn
of such Budget of Current Expenses shall not constitute com-

pliance with the covenant to adopt such Annual Budget unless



failure to adopt such Annual Budget be for a reason beyond
the cqntrol of the District.

Section 23. Compensation of Bosrd Members. The

District hereby covenants and zgrees that ne compensation
for policy direction shall be paid to the members of its
Board until phe Resérve Requirement has been accumulated in
the Debt Service Reserve and the Net Operating Income for

the previous fiscal year has been certified by an independent
public accountant to be at least equal to 135% of the maxi-
mum annual debt service on the outstanding Bonds of all ser-
ies. Such compensation shall be in such total amount as ﬁot
to cause the Net Operating Income to fall below such 135%.

Section 24. Amendments. The provisions of this
resolution shall constitute a contract between the District
and the holders of the Bonds outstanding from time to time;
provided, however, that modifications, alterations and amend-

’ments of this resolution and of the rights and‘obligations of
the District and of the holders of the Bonds outstanding may
be made as in this Section provided.

In the event that it shall appear desirable and to
the advantage of both the District and the holders of the
Bonds, thé District may adopt a resolution or resolutions
modifying, altering or amending this resolutien, but provid=-
ing therein that the same shall not become effective unless
and until approval thereof by the holders of the Bonds as
hereinafter provided. Immediately upon the adoption of such
resolution, the District shall set a time and place for and
call a meeting of the holders of the Bonds to be held at a
designated place in the City of Charleston, West Virginia, or
in the City of New York, New York. Written notice of any

such meeting, stating the place and time thereof and in gen-
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eral terms the matter to be submitted, shall be mailed not
‘less than thirty days before such meeting
(a) to each owner of Bonds register-

ed as to princ¢ipal then cutstanding, addressed

to him at his address appearing on the registra-

tion books;

{b} to each known holder of all other

Bonds then ocutstanding, addressed to him as his

name and address appear from the mest recent in-

formation; and
{¢) to the State Sinking Fund Commi s~

sion; )
and such notice shall be published at least once in each of
two successive calendar weeks immediately preceding the week
which includes the date fixed for such meetihg in a newspaper
or financiai journal of general circulaticn in each of the
Citieé of Charleston, West Virginih, and New York,.New York.
All holders of Bonds outstanding at the time of such meeting
shall be entitled to vote thereat, and such attendance may
be in persoﬁ or by proxy. Each persecn seeking to attend or
vote at any such meeting must, if required, produce such
proof of ownership of Bonds or of personal identity as shall
be satisfactory to the inspectors of votes. Every proxy
shall be signed by the holder of Bonds or by his duly author-
ized attorney and shall be witnessed, and its genuineness if
questioned shall be established to the satisfactien of the
inspectors of votes, which satisfaction shall not be unrea-
sonably withheld. The holders of Bonds and the holders of
proxies present shall by a majority vote, irrespec;ivﬁ of
the amount of their holdinéa, select two persons from those

present to act as Chairman and Secretary, respectively, of
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. the meéting, and also select two other perscons from those
present to act as inspectors of votes, who shall count all
votes c&st at such meeting and who shall make znd file with
the Secretary of the meeting their verified written report
in duplicate of all such votes so cast at said meeting.

The holde;s {or persons entitled to vote the same)
of not less than 75% in principal amount of each respective
series of Bonds entitled to be voted at any such mesting must
be present at such meeting in person or by proxy in order to
constitute & quorum for the transaction of business, less than
& quorum, however; having power to adjourn,

At such meseting there shall be submitted to the
holders of the Bonds for theilr approval the resolution there-
tofore adopted by the Board proposing the modification, al-
teration or emendment.

Any modification, alteration or zmendment of this
resolution or of an& rights and obligations of the Districe,
or of the holders of the Bonds, in any particular, ﬁay be ap-
proved at a meeting duly convened and held in accordance with
the provisions Pf this Section, but only by a resclution duly
adopted by the affirmative vote, in person or by proxy, of
the holders {or persons entitled to vote the same) of 75% or
pore in aggregate principal amount of the Bonds outstanding
when such meeting is held and of a majority of the Board;
provided, however, that no modification, alteration or amend-
ment shall be made which will {a) permit an extension of the
time of payment at maturity cf the principal of or payment
of the intefest on any Bond, or a reduction in the principal
ameunt of zny Bond or the redemption prenmium or the rate of
jnterest thereon without written consent of the holder of such

Bond, or (b} reduce the percentage of holders of Bonds re-

&
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quired by the provisions of this Section for the tzking of
any action under this Secticn, or (¢) create a preference
or priority of any Hond or Bonds over any other Bond or
Beads.

A record of the proceedings of each such meeting
shall be prepared by the 3ecretary of the meeting and shall
have attached theretb the original counterparts of the re-
ports of the inspectors of votes and affidavits by one or
more persons having knowledge of the faéts; sétting forth
a copy of the notice of the meeting and a copy of the rec-
ord of any adjournment thereof, and showing that said no-
tices were duly given as herein crovided. Such record shall
be signed and verified and filed with the Secretary of the
Board, and ‘thereupon any modifications, alterations and
améndments permitted hereunder and sc adopted shall become

and be effective, but otherwise shall be null and void.

Section 25. Fidelity Bends. The District hereby
covenants gnd agrees that each official or-employse of the
District having custody of the funds of the District shall
be bonded at all times in an amount at least equal tc the

total funds in his custedy at any one time,

Section 26. Covenant Against Encumbrances. The

Distriet covenants and agrees that it will not issue any ob-
ligations whatscever except additional parity Bonds as here-
inabove provided, payable from the revenues of the System,
which rank prior to or equally as to lien on and source and

security for payment from such revenues with the Bonds.
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The District covenants and agrees that it will not
create or cause or permit to be created any debt, lien, pledge,
assignment, encumbrance or any other charge having priority to
or on a parity with the lien of the Bonds and the interest
thereon upon'sny of the income and revenues of the System
pledged therefor in this resolution or upon the System or any
part thereof.

Section 27. Further Aszurances, Ete. The Dis-

trict covenants and agrees to the full extent authorized ar
not prohibited by law to pass any further resolutions, exe-
cute, acknowledge and deliver any assignments, assurances
and any other documents necessary or desirable for the bet.
zer assuring, assigning, entruﬁting or confinming of any or
all rights,.revenues, securities or funds pledged or cove-
nanted under this resolution, at the request of the original
vurchaser of the Bonds.

Section 28. Filing under Uniform Commercial Code.

Contemporaneously with the delivery of the Bonds, the Dis-
trict will execute.Financing Statements meeting the require-
sents of the Uniform Commercial Code of West Virginia and
cause such statements to be filed in the coffices of the Sec~
retary of State of the State of West Virginia and of the
Clerk of the County Court of Nicholas County, West Virginia.
Thereafter, the District covenants and agrees to file such
Continuation Statements and other documents as may be neces-
sary to maintain the security interest created hereby.
Section 29. Separabilitv. If any section, para-
graph, clause or provision of this resolution shall be held
invalid, such invalidity shall not affect any of the remain-

ing provisions of this resolution.



Section 30. Sale and Award of Bonds. The District

has heretofore published notice of sale of the Series A Bonds
in the principal amount of $540,000 as initially authorized

by resclution adopted September 28, 1962, in full accord with
211 reoguirements of the Lcan Agreement. The only bid received
upon the bid opening date specified in such notice was that of
the Governmént. The Loan Agreement as amended, covering the
issuance of the principal amount of $568,000 Series A Bonds

as authorized by this resclution, expressly provides that pub-
lication of notice of sale of the Bonds hereby authorized is
not required. Accordingly, the Loan Agreement, as amended,
constitutes an offer to purchase the Series A Bonds and the
District hereby accepts such offer and awards the entire is-
sue of Series A Bonds to the Government at the price of par
and accrued interest to the date of delivery of the Series A
Bonds at an interest rate on all the Bonds of 3-3/8%, the
Series A Bonds to be initially issued in the form of the
single fuily registered Bond hereinabove provided,

Section 31. Repealer. All resclutions and orders
or parts thereof in conflict with the provisions of Ehis reso-
lution are, to the extent of such coﬁflict, hereby fepealed.
The resolution adopted by the Board on the 28th day of Septem-
ver, 1962, providing for the issuanée of the Districtts Ser-
{es A Water Revenue Bonds in the principal amount of #540,000,

is hereby expressly'repaaled in its entirety.

Adopted _Februarv 1. 1965 .
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CRAIGSVILLE PUSLIC SERVICE DISTRICT

i

EESOLUTICH ESTABLISHING RATES AND CHARGES

FOR THE UST CF AND TOR THYEZ SERVICES REN-

DIRED BY THE WATER SYSTE:D OF CRAIGSVILLE

PUBLIC SZRVICE [DISTRICT AND PRESCRIBING

EULES AND REGULATICHS GOVERHIXG THE FUR-

KISHING AND THZ USE OF SUCH SERVICES AND
SYSTE]

WHEREAS, Craigsville Public Service District
{herein sometimes called the ™District"”} in Nicholas County,
West Virginia, is, by proceedings concurrent herewith, pro-
viding for the issuance of its Series A Water Revenue Bonds
in the principal amount of $568,000 under the previsions of
' Chapter 16, Article 134 of the West Virginia Code for the
purpose of financing the construction of a complete water
system for the District (all water facilities and all addi~
tions, extensions, improvements and rgplacements thereof and

thereto herein collectively called the "System"); and

WHEREAS, it is required and provided by law and
in connection with the said Bond Issue that rates and
charges be established for the services and facilities fur-
rnished by the System which shall be sufficient at all times
to pay the costs of maintenance, operation, repair and de~
sreciation of the System and the principal of and interest
on said Bonds and all reserve or other payments provided

for in the proceedings authorizing the issuance of the Bonds;

and

WHEREAS, it is deemed advisable and necessary by
+the Public Service Board of the District to establish a
schedule of rates and charges for the use of and for the

services rendered by the System and to prescribe rules and



regulations governing the furnishing and the use of the

services and facilities of the System:

NCW, THEREFORE, BE IT AND IT IS HEREBY RESQLVED,
by the Public Service Beard of Craigsville Public Service
Distriet in Nicheolas County, West Virginia, as follows:

Section 1. There is hereby gstablished a schedule
of rates and charges for the services and facilities fur-
nished by the System of Craigsville Public Service District,
heretofore approved by the Public Service Commiésion of West
Virginia, as follows: |

. Connecticn Fee:

-

The owner of each building accessible to service by the
System shall pay in advance a Connection Fee according to
the following schedule:

550 %f paiﬂ before or during construction ¢f the initial
ystem; : .

$100 if paid after the completion of construction of the
initial System.

Rates for Water Consumption:

First 3,000 gallons per month $2.00 per 1000
Next 3,000 gallons per menth 1.80 per 1000
Next 4,000 gallons per menth 1.60 per 1000
All over 10,000 gallons per month 1.40 per 1000

Hinimum Charges:

No bill shall be rendered feor less than the fcllowing amounts,
according to size of meter installed:

5/8" x 3/L" meter $ 6.00 per month
3/4™ meter : 9.00 per month
1" meter 15.C0 per month
1%" meter 2.,.00 per menth
2" meter L8.00 per month
3" meter 160.00 per month
4" meter 210.00 per wmonth
6™ meter 480,00 per month

Hvdrant Rental:

There shall be no special charge or rental for hydrant serv-
ice.



Pehalties for Late Payment:

Water bills shall be rendered monthly and shall be payable
when rendered. On all accounts not paid in full within

fifteen days of date of bill, ten percent (10%) penalty will
te added to the net amcunt shown. If any bill is not paid
within 30 days of date thereof, water service to the customer
shall be shut off and meter locked or removed.

Cn shutting off the service, water service shall not be
restored until all past due water bills have been paid in
full and all accrued penalties, plus 2 reconnection charge

of one month's minimum water charge cor actual cost te the
District, whichever is the greater, have been paid,

Section 2. The rates and charges prescribed above
shall apply tc all buildings, units and establishments in
any manner directly or indirectly connected ﬁith‘the System
of the District; and the "Rules and Regulations for the
Government of Waﬁer Utilities" issued by the Public Service
Commission of West Virginia shall apply to the System, except
as changed by thils resolution and by or&ers of the said
Commissién. -

Section 3. All delinquent rates and charges shall
"be a lien upon-the premises served, and when such rates and
charges have been delinquent for thirty days, the District '
may foreclese such lien on the premises served in the manner
provided by the laws of the State of West Virginia for the
foreclosure of mortgages on real property. Such liens, as
provided in West Virginia Code, Chapter 16, Article 134,
shall be of equal dignity, rank and priority with the liens
on such ﬁremises for state, county, school and municipal
taxes, -

Section L. The rates and charges herein pre-
secribed shall be billed to the owners of the premises served;

rovided, however, that upon application by the tenant of any
premises who 1s not the owner thereof, filed with the District
and accompanied by security or indemmity in an amount and of

a kind approved by the Public Servica Board of the District,



such bills may be rendered to such tenant; provided, further,
however, that the rendering of a bill to a tenant who is

not the owner of the premises shall not affect or impair the
lien of the amount of any delinquent hill as to such premises
or impzair the right of the District to foreclose such lien
after fifteen days' notice in writing to the owner.

Section 5. No free services shall be allowed or
permitted 2s to the System and no permanent connection ﬁith
the System shall be permitted or made except upon written
application for service and payment'of the prescribed con-
nection charge. . .

Section 6. The District shall not permit com-
petition of any kind with the System within its territorial
boundaries and shall not, without the consent of the appro-
priate governing_body, gxtend its System into or provide
water services within the boundarieg of any city, incorporated
town or other municipal corporation, or any other public
service district or the adjacent unincorporated territory
already served by any of such bodies.

Section 7. The rates, charges, rules and regula-
tions provided in this reseclution shall be maintained in
effect and enforced; provided, however, that they may‘be
revised from time to time as may be required by law and by
the provisions of the Resolution adoﬁted by the Public Service
Board zuthorizing the issuance of the Bonds.

Section 8. The rates and charges provided herein
shall be chargeable beginming on the date of connection of
any premises with the System and shall continue to be so
chargeable thereafter until the premises affected have been
disconnected from the System on written applicatlon of the

owner of such premises. Neo allowance or adjustment shall ba



made because of vacancles of any premises connected with
the System except upon application in writing to the Public
Service Beard, 2nd in no event shall any allowance be made
for any such shutoff period less than thirty days.

‘Section 9. No person other than a person or
persons employed by the Public Service Board or authorized
by it in writing shall make a&ny connection -inte or with the
System, and the Public Service Board shall not employ or
authorize any person to make such a connection until satise
fied of the technical competency of such person to do such
work; and no person other than those authorized by the
Public Service Board shall operate, tamper with or disturb
in any way any water meter or other part of the System.

- Section 10. The Public Service Board shall have
the right to inspect or have inspected the water lines and
connectioné incident thereto on or in any premises prior to
the making of any connection of such premises with the
System and shall have the right to compel correctlon of any
rimproper situation prior to connection of such premises
with the System.

Section 11, The District shall not be liable
for any damages resulting from the bursting or leakage of
any water main, service line, valve or any other part of
the System or.from the failure of an? part of the System
from any cause whatever.

Section 12. In cases of emergency, the Public
Service Board shall have the right to restrict the use of
the services of the System in any reasonable manner for the
protection of the District, its inhabitants and the System.

Section 13. The provisions of this resolutlon

are separable, and if zny clause, provision or section hereof
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be held void or unenforceable by any court of competent
jurisdiction, such holding shall not affect the remainder
of this resolution.

Section 14. All reéolutions, orders or parts
thereof in conflict with the provisions of this resolution
are, to the extent of such conflict, hereby repezaled.

Section 15, This resolution shall be effective

immediately upeon its adoptioen.

Adopted Februarv 1 s 196_5_.
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

RESOLUTIOR AUTHORIZING THE ISSUANCE oF
$1,050,000 WATER REVENUE BOND, SERIES 1980, OF
CRAIGSVILLE PUBLIC SERVICE DISTRICT ON A PARITY
WITH THE OUTSTANDING 1964 BONDS OF THE DISTRICT
TO FINANCE CONSTRUCTION OF IMPROVEMENTS TO THE
EXISTING WATER SYSTEM; DEFINING AND PRESCRIBING
THE TERMS AND PROVISIONS OF THE ROND; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES AND
SECURITIES OF THE HOLDERS OF THE BOND; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
CRAIGSVILLE PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. aduthority for This Resolution. This
Resolution is adopted pursuant to the provisions of Article 134,
Chapter 16 of the West Virginia Code (the "Act") and other
applicable provisions of law. Craigsville Public Service District
(the "Issuer™) is a public service district created pursuant to the
Act by The County Commission of Nicholas County.

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

(A) The Issuer now has a public waterworks system, but
such system is not adequate for service to customers of the Issuer.

(B) It is deemed essential, convenient and desirable for
the health, welfare, safety, advantage and convenience of the in-
habitants of the Issuer and, accordingly, it is hereby ordered, that
there be constructed additions, extensions and improvements to the

existing waterworks system of the Issuer ; gonsistiug of

{the
"Project")}, particularly described in and according to the plans and
specifications prepared by the Consulting Engineer and heretofore
filed in the office of the Secretary of the Public Service Board
(the "Governing Body") of the Issuer. The construction and
acquisition of the Project and the financing hereby authorized and
provided for are public purposes of the Issuer and are ordered for
the purpose of meeting and serving public convenience and necessity.

(¢) It is necessary for the Issuer to issue its revenue
bond in the principal amount of 51,050,000 to finance a portion of
the cost of such construction in the manner hereinafter provided.



(D) The estimated maximum cost of the construction of the
Project is $2,125,000 of which $1,050,000 will be obtained from the
proceeds of sale of the Bond herein authorized, $625,000 from a
grant by the Purchaser, $400,000 from a grant by Appalachian
Regional Commissiocn and $50,000 from a grant by the County
Commission of Nicholas County.

(E) The cost of such coostruction shall be deemed to in-
- clude, without being limited to, the construction or acquisition of
the Project, the acquisition of any necessary property, real or per-
sonal, or interest therein; interest on the Bond prior te, during
and for six months after completion of such coumstruction teo the
extent that revenues of the System are not sufficient therefor;
engineering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys: and such
other expenses as may be necessary or incidental to the construction
of the Project and the financing authorized hereby.

(F} The period of usefulness of the System after
completion of the Project is not less than forty years. :

(G} There is outstanding the obligation of the Issuer
which will raonk on a parity with the Bond as to lien and source of
and security for payment as fcllows:

Water Revenue Bonds, Series 1964, of the Issuer, dated
June 1, 1964 (the "1964 Bonds") issued in the original aggregate
principal amount of $568,000, authorized by a resolution of thae
Governing Body adopted February 1, 1965 (the "1964 Resolution"), and
held by the United States Department of Housing and Urban
Development as successor of the United States of America, Housing
and Home Finance Agency.

(H) The Issuer has complied with all requirements of West
Virginia law relating to authorization of the constructicn, acquisi-
tion and operation of the Project and issuance of the Boad, or will
have so complied prior to issuance of the Bond including, among
other things, the consent and approval, pursuant to the Act, of the
issuance of the Bond bv the Public Service Commission of West
Virginia by final order, the time for rehearing and appeal of which
have expired.

Sectijon 1.03. Resolutiom to Constitute Comtract. Ia con-
sideration of the acceptance of the Bond by the Purchaser, this
Resolution (the "Bond legislation"”) shall be deemed te be and shall
constitute a contract between the Issuer and such Purchaser, and the
covenants and azgreements set forth herein to be perfermed by the Is-
suer shall be for the benefit, protection and security ¢f the Pur-
chaser as holder of the Bond.

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

"Act" means Article 134, Chapter 16 of the West Virginia
Code.

"Bond"” means the Water Revenue Bond, Series 1980, autho-
rized hereby.



1964 Bonds"” means the outstanding Bonds of the Issuer
described in Section 1.02(G) herein.

“Bonds" means the Bond and the 1964 Bonds.

"Bond Legislation' means this Resolution and all
resglutions supplemental hareto.

"Chairman" means the Chairman of the Goverming BRady.

"Consulting Engineer" means Milan/B.C.M. Engineering,
Inc., Dunbar, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the
Issuer as Consulting Engineer for the System.

"Facilities” or "waterworks facilities" means all the
tangible properties of the System and alsc any tangible properties
which may hereafter be added to the System by additions,
betterments, extensions and improvements thereto and properties,
furniture, fixtures or equipment therefor, hereafter at apny time
constructed or acquired.

"Fiscal Year" means each year begioning on July 1 and end-
ing on the succeeding June 30.

‘"Governing Body" means the Public Service Board of the
Issuer.

"Herein" means in this Bond Legislation.

"Holder of the Bond" or '"Bondholder" or any similar term
means any person who shall be the bearer or owner of the Bond.

"Issuer" means Craigsville Public Service District of
Nicholas County, West Virginia, and includes the Governing Body.

"Net Revenues” means the balance of the gross revenues, as
defined below, remaining after deduction only of operating expenses,
as defined below.

"Operating Expenses" means the current expenses, paid or
accrued, of operation and maintenance of the System and its
facilities, and includes, without limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reascnably be expectad to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed one-~sixth of the budgeted operating
expenses stated above for the current year as working capital, and
language herein requiring payment of operating expenses means also
retention of mot to exceed such sum as waorking capital,

"Project" shall have the meaning stated in Section 1.02(B)
above.



"Purchaser" means United States Department of Agriculture,
Farmers Home Administration and any successor thereof.

"Revenues” or "gross revenues" means all rates, rents,
fees, charges or other income received by the Issuer, or accrued to
the Issuer, or any department, board, agency or instrumentality
thereof in control of the management and operation of the System,
from the operation of the System, and all parts thereof, all as

-calculated in- accordance with sound accounting practices.

"Secretary" means the Secretary of the Governing Body.

"System” means the Project initially, and includes the
complete waterworks system of the Issuer and all waterworks
facilities owned by the Issuer and all facilities and other property
of every npature, real or personal, now or hereafter owned, held or
used in connection with the waterworks system; and "shall alse
include any and all additions, extensions, improvements, properties
or other facilities at any time acquired or constructed for the
waterworks system after completion of the Project.

Words importing singula:s number shall include the plural
number in each case and vice versa, and words importing persons
shall include firms and corporations.

Section 1.05. 1964 Resolution Applies. Except as other-
wise herein provided, all provisions of the 1964 Resolution shall
apply to the 1980 Bonds, and this Resolution is supplemental to and
amendatory of the 1964 Resolution. This Resolution and the 1964
Resolutieon are to be read together as a single document.




ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01. Authorization of Bond. Subject and
pursuant to the provisioms of this Resoclution, the Bond of the
-Issuer, to be known as "Water Revenue Bond, Series 1980," is hereby
authorized to be issued in the aggregate principal amount of not
exceeding One Million Fifty Thousand Dollars (51,050,000} for the
purpose of financing a portion of the cost of the coastruction and
acquisition of the Project.

Section 2.02. Description of Bond. The Bond shall be is-
sued in single form, No. 1, and shall be dated on the date of
delivery. The Bond shall bear interest from date, payable montkly
at the rate of five per centum (5%) per amnnum, and shall be sold for
the par value thereof. C

The Bond shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided in the Bond “form
hereinafter set forth.

Sectiopn 2.03. Execution of Bood. The Bond shall be exe-
cuted in the npame of the Issuer by the Chairman and its corporate
seal shall be affixed thereto and attested by the Secretary.

Section 2.04, Bonds Mutilated, Destroved, Stolen or Lost.
In case the Bond shall become mutilated or be destroyed, stolem or
lost, the Issuer may in its discreticn issue and deliver a new Bond
of like tenor as the Bond so mutilated, destroyed, stolem or lost,
in exchange and substitution for such mutilated Bond or in lieu of
and substitution for the Bond destroyed, stolen or lost, and upon
the holder’'s furnishing the Issuer proof of his ownership thereof
and complying with such other reasonable regulations and conditions
as the Issuer may require. The Bomd so surrendered shall be
canceled and held for the asccount of the Issuer. If the Bond shall
have matursd or be about to mature, instead of issuing a substitute
Bond the Issuer may pay the same, and, if such Bond be destroyed,
stolen or lost, without surrender thereof.

Section 2.05. Bond Secured by Pledge of Revenues. The
payment of the debt service of the Bond shall be secured forthwith
by a first lien on the net revenues derived from the System in
addition to the statutory mortgage lien on the System hereinafter
provided for, on a parity as to lien, pledge and all other respects
with the 1964 Bonds. The net revenues derived from the System in
an amount sufficient to pay the principal of and interest on the
Bond and the 1964 Bonds, and to make the payments as hereinafter
provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Bond and the 1964 Bonds, as the
same become due.

Section 2.06. TForm of Bond. Subject to the provisions
hereof, tbe text of the Bond and the other details thereof shall be
of substantially the following temor, with such omissious,
insertions and variations as may be authorized or permitted hereby
or any resolution adopted after the date of adoption hereof and
prior to the issuance thereof:




(Form of Bond)
WATER REVENUE BOND, SERIES 19230

CRAIGSVILLE PUBLIC SERVICE DISTRICT

$1,050,000

No. 1 ) Date:

FOR VALUE RECEIVED, CRAIGSVILLE PUBLIC SERVICE DISTRICT
(berein called "Borrower") promises te pay to the order of the
United States of America, acting through the Farmers Home
Administration, United States Department of Agriculture ({che
"Goveroment™}, at its National Finance Qffice, St. Louis, Hissouri
63103, or at such other place as the Government may hereafter
designated in writing, the principal sum of ONE MILLION FIFTY
THOUSAND DOLLARS (§1,050,000) plus interest on the unpaid priaocipal
balance at the rate of five per cent (5%) per annum. The said
principal and interest shall be paid in the following installments
on the following dates: Installments of interest only on the first
day of each month for the first twenty-four months after the date
bereof and §5,156, covering principal and interest, thereafter on
the first day of each month, except that the final installment shall
be paid at the end of forty (40} years from the date of this Bond,
and except that prepaymeants may be made as provided hereinhelow.
The ccnsideration herefor shall support any agreement modifying the
foregoing schedule of payments.

If the total amount of the lcan is not advanced at the
time of loan closing, the loan shall be advanced to Borrower as re-
quested by Borrower and approved by the Government and interest
shall accrue on the amount of each advance from its actual date as
shown on the reverse hereof.

Every payment made on any indebtedness evidenced by this
Bond shall he applied first to interest computed to the effective
date of the payment and then to principal, .

Prepayments cof scheduled installments, or anmy portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers
Home Administration according to the source of funds involved,
shall, after payment of interest, he applied to the installments
last to become due under this Bond and shall not affect the
ohligation of Borrower to pay the remaining installments as
scheduled herein.

If the Govermment at any time assigns this Bond and
insures the payment thereof, Borrower shall continue to make
payments to the Government as collection agent for the holder.

While this Bond is held by an iosured lender, prepayments
as ahove authorized made by Borrower may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitted



toe the holder on either a calendar quarter basis or an amnual
installment due date basis. The effective date of every payment
made by Borrower, except payments retained and remitted by the
Government on an annual installment due date basis, shall be the
date of the United States Treasury cbeck by which the Government re«
mits the payment to the holder. The effective date of any prepay-
ment retained and remitted by the Govermment to the belder om anm
annual installment due date basis shall be the date of the prepay-
ment by Borrower apd the Government will pay the interest to which
"the holder is entitled accruing between the effective date of any
such prepayment and the date of the Treasury check to the holder.

Any a2mount advanced or expended by the Government for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument
executed in coonection with the loan evidenced hereby, at the option
of the Government shall become a part of and bear ipnterest at the
same rate as the principal of the debt evidenced hereby and be
immediately due and payable by Borrower to the Government without
demand. Borrower agrees to use the loan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain su-
ficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herevith which may be issued and outstanding for the purpose
of providing funds for fipnancing costs of construction and acquisi-
tion of additions, extensions and improvements to the existing water
system (the "System') of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there
have been first paid from such revenues the reasonable current costs
of operation and maintenance of the System. This Bond does not in
any manner constitute an indebtedness of the Borrower within the
meaning of any constitutional or statutory provision or limitatjon.

This Bood has been issued under and in full compliance
with the Constitution and statutes of the State of West Virginia,
including, among others, Article 13A of Chapter 16 of the West
Virginia Code and a2 Resolution of the Borrower.

If at any time it shall appear to the Goverament that Bor-
rower may be able to obtain a loan from a respensible cooperative or
private credit source at reasonable rates and terms for leoans for
similar purposes and periods of time, Borrower will, at the Govern-
ment's request, apply for and accept such loan in sufficient amount
to repay the Government.

This Bond is given as evidence of a loan to Borrower made
or insured by the Government pursuant to the Consolidated Farmers
Home Rural Development Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Home Administratisn and to its



future regulations pot inconsistent with the express provisions
hereof.

This Bond is on a parity in all respects with the 1964
Bonds described in said Resolutienm.

CRAIGSVILLE PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)}

Chairman, Public Service Board
(Title of Executive COfficial)

(Post Office Box No. or Street Address)

Craipsville, West Virginia 26205
(Cicy, State and Zip Code) .

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Official}
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ARTICLE IIT W
BOND PROCEEDS; REVENUES  [Faawmé™ *M
AND APPLICATION THEREOF Mﬂ‘

Section 3.01. Bond Proceeds; JProject Constructien
Account. All mopeys received from the salel of the Bond shall be
. deposited on. receipt by the District in the ,
Summersville, West Virginia, a member of Federal Deposit Insurance
Corporation (berein called "FDIC"), im a special account hereby
created and designated as "Craigsville Public Service District
Construction Account" <(herein called the "Project Construction
Account™). The moneys in the Project Comstruction Account inm excess
of the amount insured by FDIC shall be secured at all times by such
bank by securities or in a manner lawful for the securing of
deposits of State and municipal funds under West Virginia law.
Honeys in the Project Comstruction Account shall be expended by the
Issuer scolely for the purposes provided herein.

Until completion of comstruction of the Project, the Is-
suer will transfer from the Project Construction Account and pay to
the Naticnal Finance Office of the Purchaser named in the Bond, not
later than the next interest payment date, such sums as shall be
from time to time required to pay the monthly installments onm the
Bond if there are not sufficient Net Revenues to make such monthly
payment.

If the Issuer shall determine. at any time that 311 funds
on deposit in the Project Construction Account exceed the estimated
disbursemeats on account of the Project for the ensuing 90 days, the
Issuer may iovest such excess funds in direct obligatiens of, or
obligations the principal of and interest on which are guaranteed
by, the United States of America, which shall mature not later than
eighteen months after the date of such investment. All such invest-
ments and the income therefrom shall be carried to the credit of the
Project Construction Account.

When construction of the Project has been completed and
all costs thereof have been paid or provision for such payment has
been made, any balance remaining in the Project Comstruction Account
shall be disposed of in accordance with the regulations of the Pur-
chaser.

Section 3.02. Covenants of the Issuer as to Revemues aod
Funds. So long as any of the Bonds shall be outstanding and unpaid,
or until theres shall have been set apart in the Reserve Accouat
hereinafter established, a sum sufficient to pay, when due or at the
earliest practical prepayment data, the entire principal of all the
Bonds remaining unpaid, together with interest accrued and to accrue
thereon, the Issuer further covenants with the holders of the Bonds

as follows: :

{A) Revenue Fund. The entire gross revenues derived from
the operation of the System, and all parts thereof, shall be
deposited as collected by the Issuer in a special fund in a bank or
trust company in the State of West Virginia which is a member of

10.



- <. Kgs K.
FDIC, which Fund, konown as the "Revenue Fund” was established by the
1964 Rejolutinn, and is now on deposit with ” M

The  Revenue Fund shall constitute a trust fund for the purposes
provided herein and in the 1964 Resolution and shall be kept

separate and distinct from all other funds of the Issuer and used
only for the purposes and in the manner provided herein.

{(B) Dispasition of Revenues. All revenues at any time on
deposit in the Revenue TFund shall be disposed of only in the
following corder and priority:

(1) The Issuer shall first each month pay from the moneys
in the Revenue Fund all Current Expenses.

(2) The Issuer shall next, after payment of the Current
Expenses and retention in the Revenue Fund of an amount not exceed-
ing §2,000 as working capital, by the twenty-fifth day of each
month; ’

(i) transfer from the Revenue Fund to the Bond Pund
established by Section 9 of the 1964 Resolution, an
amount egual to one-sixth of the Current Semiannual Debt
Service on the 1964 Bonds as defined in Section 9 of the
1964 Resolution, for payment of the maturing principal of
and interest on the 1964 Bonds; and

(ii) ctransfer from the Revenne Fund and pay to the
National Finance Office designated in the Bood the
amounts required to pay the interest oo the Bond and to
amortize the principal of the Bond over the life of the
Bond issue. '

In the event that during any month the moneys retained in the
Revenue Fund after payment of Current Expenses are insufficient to
pay both the Debt Service on the Bond and the amount required to be
set aside in the Bond Fund for payment of Debt Service on the 1964
Bonds as stated hereinabove, the moneys which are available in the
Revenue Fund .shal]l be distributed to said accounts ratably, and in
proportion to. the respective amounts reguired for full payment of
each account.

(3} The balance then remaining in the Revenue Fund, ex-
cluding the amount retained as working capital in accordance with
paragraph (2} herein, shall be transferred to the Bond Fund.

(4) The semiannual payments of principal of and interest
on the 1964 Bonds shall be continued as set forth ino tbe 1964
Resolutiocn.

(5) The balance then remaining in the Bond Fund shall be
known as the "Surplus" as provided in Section 9 of the 1964
Resolution. The West Virginia Municipal Bond Commission, successor
to The State Sinking Fund Commission, shall each month transfer at
least one-half of the Surplus remaining in the Bond Fund to the Debt
Service Reserve established by Section 10 of the 1964 Resolution,
which Debt Service Reserve is hereby continued.

(6) The Municipal Bond Commission shall thereafter at
least semiannually transfer the balance in the Debt Service Reserve

11.



in excess of the Reserve Requirement into the Redemption Fund estah-
lished by Section 1L of the 1964 Resclution, which Redemption Fund
is hereby contipued.

(7) Thereafter the Municipal Bond Commission shall trans=-
fer the remaining Surplus into the General Reserve established by
Section 12 of the 1964 Resolution and hereby continued and now on
deposit with )

(C)‘.All provisions of Sections 7 through 12 of the 1964
Resolution, except as in this Section 3.02 expressly changed, shall
continue in full force and effect for the equal benefit of the
Bonds.

(D) Additional User Contracts. The Issuer presently has
881 users on the existing System. In addition, the Issuer shall,
prior to delivery of the Bond, obtain signed user agreements from at
least 271 additiomal bona fide full time users and shall collect
from such users, and deposit in the Project Construction Account not
less than §$13,550, based on a tap fee of $50. 1In additien, the
Issuer shall obtain a "Service Declination Statement" from or for
each potential water wuser located within the Issuer's plaoned
sarvice area who has not delivered a signed users agreement. The
Issuer shall also provide evidence that it does not have any signed
user agreements from individuals located outside the plamnned service
area.

12.



ARTICLE IV

GENERAL COVENANTS

Section 4.01. (Geoeral Statement. So long as the Bonds
sball be outstanding and unpaid, or uwatil there shall have been set
apart in the Reserve’ Fund a sum sufficient to prepay the entire

-principal of the Bonds remsining unpaid, together with interest
accrued and to accrue thereon to the date of prepayment, the
covenants and agreements contained herein shall be and comstitute
valid and legaily binding covenants between the Issuer and the
Purchaser.

Section 4.02. Rates. The Issuer will, in the manmer pro-
vided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide
revenues in each fiscal year sufficient to produce net revenues
equal to not less than 110% of the maximum annual debt serwice on
‘the .Bonds and- to make the payments required herein into the Reserve
Fund and the Depreciation Reserve and all the necessary expemses ol
operating and maintaining the System during such fiscal wear and
such rates, fees and other charges shall not be reduced so as to be
insufficient to provide adequate revenues for such purposes.

Section 4.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as
the Bonds are outstanding. Such consent will provide for
disposition of the proceeds of any such sale.

Section 4.04. TIssuance of Additional Parity Bonds. No
additional parity bonds payable out of the revenues of the System
shall be issued after the issuance of the Bond pursuvant hereto
except with the prior written consent of the Purchaser.

Section 4.05. Insurance and Bonds. The Issuer hereby
covenants and agrees that it will, as an expense of copnstruction,
operation and maintenance of the System, procure, carry and main-
tain, so0 lIong as the Bonds remain outstanding, insurance with a
reputable insurance carrier or carriers covering the following risks
and in the following amounts:

{a) Fire, Lightning, Vandalism, Malicious Mischief and
Extended Coverage Insurance, to be procured upon acceptance of any
part of the Project frem the contractor, and immediately wpon any
portion of the System now in use, on all above-ground structures of
the System in an amount equal to the actual cost thereof. In the
event of any damage to or destruction of any portion of the System,
the Issuer will promptly arrange for the application of the
insurance proceeds for the repair or reconstruction of such damaged
or destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, cbtain and maintain builder's risk
ipsurance to protect the interests of the Issuer during comstruction
of the Project in the full insurable value thereof.

{b) Public Liability Insurance, with limirs of not less
than 5500,000 for one or more persons injured or killed in one ac-
cident to protect the Issuer from claims for bodily injury and/or
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death, and not less than 3$200,080 to protect the Issuer from claims
for damage to property of others vhich may arise from the operation
of the System, such insurance to be procured not later tham the date
of delivery of the Bond.

(c) Vehicular Public Liability Insurance, in the event
the Issuer owns or operates any vehicle in the operaticn of the Sys-
tem, or in the event' that any vehicle pot owned by the Issuer is

_operated at any time or times for the benefit of the Issuer, with
limits of not less thag $500,000 for one or more persons injured or
killed in one accident to protect the Issuer from claims for badily
injury and/or death, and not less than $200,000 to protect the
Issuer from claims for damage to property of others which may arise
from such operation of vehicles, such insurasmce to be procured prior
to acquisition or commencement of operation of any such vehicle for
the Issuer.

(d} Workmen's Compensation Caoverage for all Emplovees of
the District Eligible Therefor and Performance and Payment Bonds,
such bonds to be in the . amwounts of 100% of the construction
contract, will be required of each prime conmtractor, and such
payment bonds will be filed with the Clerk of the County Commission
of said County prior to commencement of construction of the Project
in compliance with West Virginia Code Section 38-2-39,

{e) Fidelity Bonds will be provided as to every member of
the Governing Body and as to every officer and emplovee thereof
having custody of the Revenue Fund or of any revenues or other funds
of the Issuer in an amount at least equal to the total funds in the
custody of any such person at any one time, and initially in the
amount of $10,000 upon the treasurer, provided, however, that no
bond shall be required insofar as custody of the Project
Construction Account is concerned so long as checks thereon require
the signature of a representative of the Purchaser.

(f} Provided, however, and in lieu of and notwithstanding
the foregoing provisions of this Section, during comstruction of the
Project and so long as the Bounds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be carried
for the protection of the Issuer, and durisg such construction will
require each contractor and subcontracter to carry insuranmce, of
such types and in such amounts as the Purchaser may specify, with
insurance carriers or bonding companies acceptable to the Purchaser.

Section 4.06. Statutory Mortgage. For the further pro-
tection of the holder of the Bond, a statutory mortgage lien upon
the System is granted and created by the Act, which statutery
mortgage liem is hereby recognized and declared to be valid and
binding, shall take effect immediately upon the delivery of the Bond
and shall be for the equal benefit of the Bonds.

Section 4.07. Events of Default. Each of the following
events is nereby declared an "Event of Default”:

(A) F;ilure to make payment of any monthly amortizatioen
installment upon any of the Bonds at the date specified for payment
thareof;
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{B) Failure duly and punctually to observe or perform any
of the covenants, conditions and agreements om the part of the
Issuer contained in the Bonds or herein, or viclation of or failure
to observe any provision of any pertipent law.

Section 4.08. Enforcement. Upon the happening of any
Event of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by am ap-
_propriate action im any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution
" of any power, or for the enforcement of any proper legal or
equitable remedy as sball be deemed most effectual to protect and
enforce such rights.

Upon application by the Purchaser, such court may, upon
proof of such default appeint a receiver for the affairs of the Is-
suer and the System. The receiver so appointed sball administer the
System on behalf of the Issuer, shall exercise all tbe rights and
powers of tbe Issuer with respect to the System, shall proceed under
the direction of the court to obtain authorization to increase rates
and charges of the System, and shall have the power to collect and
receive all revenues and apply the same in such manner as the court
may direct.

.Section 4.09. TFiscal Year; Budget. While the Bonds are
outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained om a fiscal year basis
commencing on July 1 of each year and ending on the following Jume
30, which period sball also constitute the budget year for the
operation and maintenance of the System. Not later than thirty days
prior to the heginning of each fiscal year, ‘the Issuer agrees to
adopt the Annual Budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in excess of
the Annual Budget shall be made during such fiscal year umless
unanimously authorized and directed by the Governing Body. Copies
of each Annual Budget shall be delivered to the Purchaser by the
beginning of each fiscal year.

If for any reason the Issuer -shall not have adopted the
Annual Budget before the first day of any fiscal year, it shall
adopt a DBudget of Current Expenses from month to month until the
adoption of the Annual Budget; provided, bowever, that no such
moothly budget shall exceed the budget for the corresponding month
in the next year preceding by more than ten per centum; and provided
further, that adoption of a Budget of Current Expenses shall not
constitute compliance with the covenant to adopt an Annual Budget
unless failure to adopt an Annual Budget be for a reason beyond the
control of the Issuer. Each such Budget of Current Expenses shall
be mailed immediately to the Purchaser.

Saction 4.10. Compensation of Members of Governing Body.
The Issuar heraby covenants and agrees that no compemsation for
policy direction shall be paid to the members of the Governing Body
in excess of the amount permitted by the Act. Payment of any
compensation to any such member for policy direction shall not be
made if such payment would cause the Net Revenues to fall below the
amount required to meet all payments provided for herein, ner when
there is default in the performance of or compliance with any
covenant or provision hereof.
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Section 4.11. Covenmant to Proceed and Complete. The
Issuer hereby covenants to proceed as promptly as possible with the
construction of the Project to completion thereof in accordance with
the plans and specificaticns prepared by the Consulting Engineer and
on file with the Secretary oo the date of adoption hereof, subject
to permitted changes.

Section 4.12. Books and Records. The Issuer will keep

books and records of the System, which shall he 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 re-

lating to the System, and the Purchaser shall have the right at all

reisonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books,
records and accounts of the System to be properly audited by an in-
dependent competent firm of certified public accountants and shall
mail a copy of such audit report to the Purchaser.

Section 4.13. Haintenance of System. The Issuer
covenants that it will continuously operate, in an economical and
efficient manner, and maigtain the System as a revenue-producing
utility as herein provided sc long as the Bonds are outstanding.

"Section 4.14. No Competition. The Issuer will not permit
competition with the System within its boundaries or within the tar-
ritory served hy it and will not grant or cause, consent to or allow
the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency or instru-
mentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or within the territory
served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale
of the Bond will not be invested in such a way as to violate the
regulations of the Intermal Revenue Service or of the Treasury De-
partment of the United States of America in connection with the
arbitrage provisions of Section 103(c) of the Internal Revenue Code
of 1954, as apended.
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ARTICIE V
RATES, ETC.
Section 5.037. Initial Schedule of Rates and CLharges;

The schedule of rates and charges for the services and
facilities of the System shall be as provided in

the Order,of the
Public Service Commission of West Virginia eutered%_,
'Mﬁ' and novw in full force and effect.

Rules. A.
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ARTICLE VI

HISCELLANEOUS

Section £.01. Delivery of Bond No. 1. The Chairman,
Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. 1, hereby awarded to the Purchaser
- pursuant to prior agreement, to be delivered to the Purchaser as
soon as the Purchaser will accept such delivery.

. Section 6.02. Severability of Invalid Provisions. If any
one or more of the covenants, agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covepants, agreements or provisions shall be nwll and void
and shall ba deemed separable from the remaining covenants, agreen
ments or provisions hereof, and shall in no way affect the validity
of all the other provisions herecf or the Bond.

Section 6.04. 1964 Resolution. The 1964 Resolution and
all parts thereof not expressly hereby changed shall continue in
full force and effect and this resolution shall be supplemental to
the 1964 Resolution. All provisions of the 1964 Resolution changed
hereby shall be null and void.

Section 6.04. Table of Contents and Headings. The Table
of Contents and headings of the articles, sections and subsections
hereof are for coovenience cnly and shall neither centrol nor affect
in any way the meaning or coostruction of any of the provisions
herecf.

Section 6.05. ‘Effective Time. This Resolution shall take
effect immediately upon its adoptiocn.

Adopted Octecber 28, 1980,
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CRAIGSVILLE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF
$890,000 WATER REVENUE BOND, SERIES 1996, OF
CRAIGSVILLE PUBLIC SERVICE DISTRICT, JUNIOR
AND SUBORDINATE TO THE OUTSTANDING 1964
AND 1980 WATER REVENUE BONDS OF THE
DISTRICT, TO FINANCE THE COST, NOT
OTHERWISE PROVIDED, OF ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING WATERWORKS SYSTEM OF THE
DISTRICT AND ALL APPURTENANT FACILITIES;
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BOND; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE HOLDER OF THE BOND;
AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE
BOARD OF CRAIGSVILLE PUBLIC SERVICE DISTRICT:

ARTICLE |

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This Resolution 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. Craigsville
Public Service District (thie "Issuer”) is a public corporation and public service district
and political subdivision of the State of West Virginia in Nicholas County of said State,
duly created pursuant to the Act by The County Commission of Nicholas County.

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

A. The Issuer currently owns and operates a public waterworks
system and desires to finance and acquire, construct, operate and maintain certain



additional public service properties consisting of improvements and extensions to such
existing waterworks facilities with all appurtenant facilities, within the boundaries of the
Issuer to be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the inhabitants of the Issuer, and,
accordingly, it is hereby ordered, that there be acquired and constructed improvements
and extensions to the existing waterworks facilities of the Issuer, consisting of
upgrading its raw water intake pumps, control, piping and valve vault, providing for
a second intake line, replacing existing clear well, renovating clarifier and filter,
instailing filter to waste lines, constructing a new 300,000 gallon water storage tank,
repairing existing tanks, implementing a new telemetry system, acquiring new testing
equipment, and all necessary appurtenant facilities (the "Project”), particularly described
in and according to the plans and specifications prepared by the Consulting Engineer
and heretofore filed with the Secretary of the Public Service Board (the "Governing
Body") of the Issuer. The existing waterworks facilities of the Issuer, together with the
Project and any further extensions or improvements thereto, are herein called the
"System."” The acquisition and construction of the Project and the financing hereby
authorized and provided for are public purposes of the Issuer and are ordered for the
purpose of meeting and serving public convenience and necessity.

C. The estimated revenues to be derived in each year from the
operation of the System after completion of the Project wiil be sufficient to pay all costs
of operation and maintenance of the System, the principal of and interest on the Bond
(as hereinafter defined) and all debt service, reserve fund and other payments provided
for herein.

D. The estimated maximum cost of the acquisition and construction
of the Project is $890,000, all of which will be obtained from the proceeds of sale of
the Bond herein authorized.

E. It is necessary for the Issuer to issue its water revenue bond in the
principal amount of $890,000 to finance a portion of the cost of such acquisition and
construction in the manner hereinafter provided. The cost of such acquisition and
construction shall be deemed to include, without being limited to, the cost of acquisition
and construction of the Project; the cost of all property rights, easements and franchises
deemed necessary or convenient therefor and for the improvements and extensions
thereto; interest on the Bond prior to, during and for 6 months after completion of such
acquisition or construction; engineering, fiscal agents and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys, other
expenses necessary or incident to determining the feasibility or practicability of the
Project, administrative expense, and such other expenmses as may be necessary or
incident to the financing authorized hereby and the acquisition or construction of the

2.



properties and the placing of same in operation; provided, that reimbursement to the
Issyer for any amounts expended by it for the repayment of indebtedness incurred for
costs of the Project by the Issuer shall be deemed costs of the Project.

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

G. There are outstanding obligations of the Issuer which will rank
prior and senior to the Bond as to liens, pledge and source of and security for payment,
being the Water Revenue Bond, Series 1980, dated October 28, 1980, issued in the
original principal amount of $1,050,000 (the "Series 1980 Bonds") and the Series A
Water Revenue Bonds, dated June 1, 1964, issued in the original aggregate principal
amount of $568,000 (the "Series 1964 Bonds, and together with the Series 1980 Bonds,
herein collectively called the "Prior Bonds"). The Series 1980 Bonds are currently held
by the Purchaser (as hereinafter defined) and the Series 1964 Bonds are currently held
by G.E. Capital Corporation. There are no other outstanding bonds or obligations of
the Issuer which will rank prior to or on a parity with the Bond as to liens, pledge
and/or source of and security for payment.

The Issuer is not in default under the terms of the Prior Bonds, or any
resolution authorizing issuance of the Prior Bonds or any document in connection
therewith, and has complied with all requirements of all the foregoing with respect to
the issuance of subordinate bonds or has obtained a sufficient and valid consent or
waiver thereof.

H. It is in the best interest of the Issuer that the Bond be sold to the
Purchaser, pursuant to the terms and provisions of a Letter of Conditions dated
March 31, 1994, and all amendments thereto, if any (collectively, the "Letter of
Conditions").

I The Issuer has complied with all requirements of law relating to
the authorization of the acquisition and construction of the Project, the operation of the
System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bond, or will have so complied prior to issuance of the Bond, including,
among other things and without limitation, the consent and approval, pursuant to the
Act and other applicable provisions of law, of the issuance of the Bond, the acquisition
and construction of the Project and the imposition of rates and charges by the Public
Service Commission of West Virginia by final order, the time for rehearing and appeal
of which have expired or shall have been duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Bond by those who shall be the Registered Owner of the same
from time to time, this Resolution (the "Bond Legislation") shall be deemed to be and
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shall constitute a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the
bemnefit, protection and security of the Registered Owner of the Bond.

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

"Act” means Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended.

"Bond" means the Water Revenue Bond, Series 1996, authorized hereby
to be issued pursuant to this Bond Legislation.

"Bond Legislation," "Bond Resolution" or "Resolution” means this
Resolution and all resolutions supplemental hereto and amendatory hereof.

"Bond Registrar” means the Issuer, which shall usually so act by its
Secretary. :

"Bonds” means, collectively, the Bond and the‘Prior Bonds.
"Chairman" means the Chairman of the Governing Body.

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

"Depository Bank" means One Valley Bank of Summersville, Inc.,
Craigsville, West Virginia, with regard to the Reserve Fund, Depreciation Fund, and
Project Construction Account, a bank or trust company which is a member of FDIC
(herein defined), and its successors and assigns and First Community Bank, Inc.,
Craigsville, West Virginia, with regard to the Revenue Fund, a bank or trust company
which is a member of FDIC (herein defined), and its successors and assigns.

"Facilities” or "waterworks facilities” means all the tangible properties
of the System and also any tangible properties which may hereafter be added to the
System by additions, betterments, extensions and improvements thereto and properties,
furniture, fixtures or equipment therefor, hereafter at any time constructed or acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

"Fiscal Year" means each year beginning on July 1 and ending on the
succeeding June 30.



"Governing Body" means the Public Service Board of the Issuer.

"Government Obligations" means direct obligations of, or obligations the
principal of and interest on which are guaranteed by, the United States of America.

"Herein" or "herein" means in this Bond Legislation.

"Issuer,” "Borrower" or "District” means Craigsville Public Service
District, a public service district and public corporation and political subdivision of the
State of West Virginia, in Nicholas County, West Virginia, and includes the Governing
Body.

- "Letter of Conditions" means the Letter of Conditions of the Purchaser
dated March 31, 1994, and all amendments thereto, if any.

“Net Revenues” means the balance of the Gross Revenues, as defined
below, remaining after deduction only of Operating Expenses, as defined below.

"Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation
of appropriate reserves for charges not annually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting principles and retention
of a sum not to exceed 1/6th of the budgeted Operating Expenses stated above for the
current year as working capital, and language herein requiring payment of Operating
Expenses means also retention of not to exceed such sum as working capital, provided
that all monthly amortization payments upon the Bonds and into the Reserve Fund and
the Depreciation Fund have been made to the last monthly payment date prior to the
date of such retention.

"Prior Bonds" means, collectively, the Series 1980 Bonds and the
Series 1964 Bonds.

"Prior Resolution” means, collectively, the Series 1980 Bond Resolution
and the Series 1964 Bond Resolution.

"Project” shall have the meaning stated in Section 1.02B above.
"Purchaser” or "Government" means United States Department of

Agriculture, Rural Utilities Service, and any successor thereof, acting for and on behalf
of the United States of America.



"Qualified Investments" means and includes any of the following, to the
extent such investments are permitted by law:

(a) Government Obligations;

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

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

(d) Any bond, debenture, note, participation certificate or
other similar obligations issued by the Federal National Mortgage
Association to the extent such obligation is guaranteed by the
Government National Mortgage Association or issued by 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
(hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature
as nearly as practicable coincident with the maturity of said time accounts
or must be replaced or increased so that the market value thereof is
always at least equal to the principal amount of said time accounts;

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

() Repurchase agreements, fully secured by investments of

_ the types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
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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 coilateral
must be free of all claims by third parties;

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

(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 or Standard & Poor’s Corporation.

"Registered Owner," "Bondholder,"” "Holder of the Bond" or any similar
term means any person who shall be the registered owner of the Bond.

"Resolutions” means, collectively, the Prior Resolution and the Bond
Legislation.

"Revenues” or "Gross Revenues” means all rates, rents, fees, charges or
other income received by the Issuer, or accrued to the Issuer, or any department, board,
agency or instrumentality thereof in control of the management and operation of the
System, from the operation of the System, and all parts thereof, all as calculated in
accordance with sound accounting practices.

"Secretary" means the Secretary of the Governing Body.

"Series 1980 Bonds" means the outstanding Water Revenue Bond,
Series 1980, of the Issuer, dated October 28, 1980, issued in the original pnncxpa.l
amount of $1,050,000, described in Section 1.02G, hereof.

"Séries 1980 Bond Resolution" means the resolution of the Issuer adopted
October 28, 1980, authorizing issuance of the Series 1980 Bonds.

"Series 1964 Bonds" means the outstanding Series A Water Revenue
Bonds of the Issuer, dated June 1, 1964, issued in the original aggregate principal
amount of $568,000, described in Section 1.02G hereof.
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"Series 1964 Bond Resolution” means the resolution of the Issuer adopted
February 1, 1965, authorizing issuance of the Series 1964 Bonds.

"State” means the State of West Virginia.

"System” means the waterworks of the Issuer as improved, extended,
enlarged and expanded by the Project, and includes the complete waterworks system of
the Issuer and all waterworks facilities owned by the Issuer and all facilities and other
property of every nature, real or personal, now or hereafter owned, held or used in
connection with the waterworks system; and shall also include any and all additions,
extensions, improvements, properties or other facilities at any time acquu'ed or
constructed for the waterworks system of the Issuer.

“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 versa; words importing persons shall include firms and corporations; and
words importing the masculine, feminine or neuter gender shall include any other
gender; and any requirement for execution or attestation of the Bond or any certificate
or other document by the Chairman or the Secretary shall mean that such Bond,
certificate or other document may be executed or attested by an Acting Chairman or
Acting Secretary.



ARTICLE [T

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and coastruction of the
Project, at an estimated cost of $890,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed
in the office of the Governing Body. The proceeds of the Bond hereby authorized shall
be applied as provided in Article [V hereof.



ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorization of Bond. Subject and pursuant to the
provisions of the Bond Legislation, the Bond of the Issuer, to be known as "Water
Revenue Bond, Series 1996," is hereby authorized to be issued in the aggregate
principal amount of not exceeding $890,000 for the purpose of permanently financing
a portion of the cost of the acquisition and construction of the Project.

Section 3.02. Description of Bond. The Bond shall be issued in single
form, numbered R-1, only as a fully registered Bond, and shall be dated the date of
delivery thereof. The Bond shall bear interest from the date of delivery, payable
monthly at the rate of 5% per annum, and shall be sold for the pa: value thereof.

The Bond shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as
provided in the Bond form hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. The Bond shall be and have all the qualities and incidents of a negotiable
instrument under the Uniform Commercial Code of the State of West Virginia, but the
Bond, and the right to principal of and stated interest on the Bond, may only be
transferred by transfer of the registration thereof upon the books required to be kept
pursuant to Section 3.04 hereof, by the party in whose name it is registered, in person
or by attorney duly authorized in writing, upon surrender of the Bond for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form
acceptable to the Bond Registrar.

Whenever the Bond shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a new Bond or Bonds in authorized denominations, for
a like aggregate principal amount. The Bond Registrar shall require the payment by the
new owner requesting such transfer of any tax or other governmental charge required
to be paid with respect to such transfer, but the Issuer. shall pay any other expenses
incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Bond shall be permitted to be made after
the 15th day next preceding any installment payment date on the Bond.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the
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registration and transfer of the Bond, and, upon presentation for such purpose, the Bond
Registrar shall, under such reasonable regulations as it may prescribe, register the Bond
initially issued pursuant hereto and register the transfer, or cause to be registered by its
agent, on such books, the transfer of the Bond as hereinbefore provided.

The Bond Registrar shall accept the Bond for registration or transfer only
if ownership thereof is to be registered in the name of the Purchaser, an individual
(including joint ownership), a corporation, a partnership or a trust, and only upon
receipt of the social security number of each individual, the federal employer
identification number of each corporation or partnership or the social security numbers
of the settlor and beneficiaries of each trust and the federal employer identification
number and date of each trust and the name of the trustee of each trust and/or such
other identifying number and information as may be required by law. The Bond shall
initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Bond shall be registered in the name of the
United States of America, the address of the United States of America for registration
purposes shall be Federai Building, Room 320, 75 High Street, Morgantown,
West Virginia 26505-7500, or such other address as shall be stated in writing to the
Issuer by the United States of America.

Section 3.05. Execution of Bond. The Bond shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and
attested by the Secretary. In case any one or more of the officers who shall have signed
or sealed the Bond shall cease to be such officer of the Issuer before the Bond so signed
and sealed have been actually sold and delivered, such Bond may nevertheless be sold
and delivered as herein provided and may be issued as if the person who signed or
sealed such Bond had not ceased to hold such office. Any Bond may be signed and
sealed on behalf of the Issuer by such person as at the actual time of the execution of
such Bond shall hold the proper office in the Issuer, aithough at the date of such Bond
such person may not have held such office or may not have been so authorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may in its
discretion issue and deliver a new Bond of like tenor as the Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond or in lieu
of and substitution for the Bond destroyed, stolen or lost, and upon the holder’s
furnishing the Issuer proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Issuer may require. The Bond so
surrendered shall be canceled and held for the account of the Issuer. If the Bond shall
have matured or be about to mature, instead of issuing a substitute Bond the Issuer may
pay the same, and, if such Bond be destroyed, stolen or lost, without surrender thereof.
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Section 3.07. Bond Secured by Subordinate Pledge of Net Revenues.
The payment of the debt service of the Bond shall be secured forthwith by a lien on the
Net Revenues and a statutory mortgage lien on the System, all junior and subordinate
to the liens thereon in favor of the Prior Bonds. The Net Revenues derived from the
System in an amount sufficient to pay the principal of and interest on the Bonds, and
to make the payments as hereinafter provided, are hereby irrevocably pledged to the
payment of the principal of and interest on the Bonds as the same becote due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Bond and the other details thereof shall be of substantially the following tenor,
with such omissions, insertions and variations as may be authorized or permitted hereby
or by any resolution adopted after the date of adoption hereof and prior to the issuance
thereof:
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(FORM OF BOND)

CRAIGSVILLE PUBLIC SERVICE RISTRICT
WATER REVENUE BOND, SERIES 1996

$850,000

No. R-1 Date;

FOR VALUE RECEIVED, CRAIGSVILLE PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States
of America (the "Government"), or its registered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of EIGHT HUNDRED NINETY THOUSAND
DOLLARS ($890,000), plus interest on the unpaid principal balance at the rate of 5%
per annum. The said principal and interest shall be paid in the following installments
on the following dates: Monthly installments of interest only, commencing 30 days
following delivery of the Bond and continuing on the corresponding day of each month
for the first 24 months after the date hereof, and 34,370, covering principal and
interest, thereafter on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of this Bond, in the sum
of the unpaid principat and interest due on the date thereof, and except that prepayments
may be made as provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing,
the loan shall be advanced to Borrower as requested by Borrower and approved by the
Government 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.

Every payment made on any indebtedness evidenced by this Bond shall
be applied first to interest computed to the effective date of the payment and then to
principal.

Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of Borrower. Refunds and extra payments, as defined
in the regulations of the Government according to the source of funds involved, shall,
after payment of interest, be applied to the installments last to become due under this
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Bond and shall not affect the obligation of Borrower to pay the remaining installments
as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection
agent for the holder.

While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Government, be remitted by the
Government to the holder promptly or, except for final payment, be retained by the
Government and remitted to the holder on either a calendar quarter basis or an annual
installment due date basis, The effective date of every payment made by Borrower,
except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the
Government remits the payment to the holder. The effective date of any prepayment
retained and remitted by the Government to the holder on an annual installment due date
basis shall be the date of the prepayment by Borrower and the Government will pay the
interest to which the holder is entitled accruing between the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of
any security or other instrument executed in connection with the loan evidenced hereby,
at the option of the Government shall become a part of and bear interest at the same
rate as the principal of the debt evidenced hereby and be immediately due and payable
by Borrower to the Government without demand. Borrower agrees to use the {oan
evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking into
consideration prevailing private and cooperative rates and terms in or near its
community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing funds for
financing the cost of improvements and extensions to the existing waterworks system
(the "System") of the Borrower, is payable solely from and secured by the revenues to
be derived from the operation of the System after there have been first paid from such
revenues the reasonable current costs of operation and maintenance of the System. This
Bond does not in any manner constitute an indebtedness of the Borrower within the
meaning of any constitutional or statutory provision or limitation, nor shall the
Borrower be obligated to pay the same or interest thereon except from the special fund
so provided.
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Registration of this Bond is transferable by the registered owner hereof
in person or by his, her or its attorney duly authorized in writing, at the office of the
Borrower, as Bond Registrar, but only in the manner, subject to the limitations and
upon payment of the charges, if any, provided in the herein defined Resolution and
upon surrender and canceilation of this Bond. Upon such transfer a new Bond or
Bonds, of authorized denomination or denominations, for the like principal amount, will
be issued to the transferee in exchange herefor.

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

This Bond has been issued under and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among others,
Chapter 16, Article 13A of the West Virginia Code, as amended (the "Act"), and a
resolution of the Borrower duly adopted authorizing issuance of this Bond (the
"Resolution").

If at any time it shall appear to the Government that Borrower may be
able to obtain a loan from a responsible cooperative or private credit source at
reasonable rates and terms for loans for similar purposes and periods of time, Borrower
will, at the Government's request, apply for and accept such loan in sufficient armount
to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured
by the Government pursuant to the Consolidated Farmers Home Rural D‘evelopment
Act. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, TO THE PRIOR BONDS DESCRIBED IN SAID
RESOLUTION.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in
the issuance of this Bond have existed, have happened, and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, together
with all other obligations of the Issuer, does not exceed any limit prescribed by the
Constitution or statutes of the State of West Virginia and that a sufficient amount of the
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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 Resolution and any other resolutions, orders or
statutes under which this Bond is issued shall be deemed to be a part of the contract
evidenced by this Bond to the same extent as if written fully herein.

IN WITNESS WHEREOF, CRAIGSVILLE PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal
to be hereunto affixed or imprinted hereon and attested by its Secretary, all as of the
date hereinabove written.

CRAIGSVILLE PUBLIC SERVICE DISTRICT

(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

Post Office Drawer 368
(P. O. Box No. or Street Address)

Craigsville, West Virginia 26205
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Titie of Executive Official)
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{(Form of)

RECORD OF ADVANCES
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(Form of Assignment)

ASSIGNMENT

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

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

Dated: .

In the presence of:
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF,;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are created and established with (or
continued if previously established by the Prior Resolution), and shall be held by, the
Depository Bank, separate, distinct and apart from all other funds or accounts of the

Depository Bank and from each other:

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

(2) Reserve Fund (established by the Prior Resolution);
3) Dépreciatidn Fund; and
(4)  Project Construction Account.

Section 4.02. Bond Proceeds; Project Construction Account. The
proceeds of the sale of the Bond shall be deposited upon receipt by the Issuer in the Project
Construction Account. The moneys in the Project Construction Account in excess of the
amount insured by FDIC shall be secured at all times by the Depository Bank by securities
or in a manner lawful for the securing of deposits of State and municipal funds under
West Virginia law. Moneys in the Project Construction Account shall be expended by the
Issuer solely for the purposes provided herein.

ok Moneys in the Project Construction Account shall be used solely to pay the
cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Project Construction Account and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required to make the monthly
installments on the Bond if there are not sufficient Net Revenues to make such monthly

payment.

Pending application as provided in this Section 4.02, money and funds in the
Project Construction Account shall be invested and reinvested at the direction of the Issuer,
to the extent possible in accordance with applicable law, in Qualified Investments.
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When acquisition and construction of the Project has been completed and all
costs thereof have been paid or provision for such payment has been made, any balance
remaining in the Project Construction Account shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as to System Revenues and Funds:
So long as the Bond shall be outstanding and unpaid, or until there shall have been set apart
in the Reserve Fund, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bond remaining unpaid, together with interest
accrued to the date of such payment, the Issuer further covenants with the holder of the

Bond as follows:

A. REVENUE FUND. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received, shall
be deposited in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Resolutions and shall be kept separate
and distinct from all other funds of the Issuer and the Depository Bank and
used only for the purposes and in the manner provided in the Resolutions.

B.  DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order

and priority, subject to the provisions of the Prior Resolution not otherwise
modified herein:

(i)  The Issuer shall first, each month, pay from the
moneys in the Revenue Fund all current Operating Expenses.

(ii)  The Issuer shall next, each month, pay from the
moneys in the Revenue Fund the required interest, principal and
reserve payments with respect to the Series 1964 Bonds and the
Series 1980 Bonds.

(iii) The Issuer shall next, each month, on or before the
due date of payment of each installment on the Bond, transfer
from the Revenue Fund and remit to the National Finance Office
designated in the Bond (or such other place as may be provided
pursuant to the Bond), the amounts required to pay the interest
on the Bond, and to amortize the principal of the Bond over the
life of the Bond issue.

(iv)  The Issuer shall next, each month, on each date that

payment is made as set forth in (iii) above, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in
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the Reserve Fund, 1/12th of 1/10th of the amount, as of the date
of calculation, equal to the maximum aggregate amount of
principal and interest becoming due on the Bond in any year,
until the amount in the Reserve Fund equals such maximum
amount (the "Minimum Reserve”). After the Minimum Reserve
has been accumulated in the Reserve Fund, the Issuer shall
monthly deposit into the Reserve Fund such part of the moneys
remaining in the Revenue Fund, after such provision for payment
of monthly installments on the Bond and for payment of
Operating Expenses of the System, as shall be required to
maintain the Minimum Reserve in the Reserve Fund. Moneys
in the Reserve Fund shall be used solely to make up any
deficiency for monthly payments of the principal of and interest
on the Bond to said National Finance Office (or other place
provided) as the same shall become due or for prepayment of
installments on the Bond, or for mandatory prepayment of the
Bond as hereinafter provided, and for no other purpose.

(v)  The Issuer shall next, each month, on each date that
payment is made as set forth in (iii) above, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in
the Depreciation Fund, the moneys remaining in the Revenue
Fund and not permitted to be retained therein, until there has
been accumulated in the Depreciation Fund the aggregate sum of
$150,000, and thereafter such sums as shall be required to
maintain such amount therein. Moneys in the Depreciation Fund
shall be used first to make up any deficiencies for monthly
payments of principal of and interest on the Bonds as the same
become due, and next to restore to the Reserve Fund any sum or
sums transferred therefrom. Thereafter, and provided that
payments into the Reserve Fund are current and in accordance
with the foregoing provisions, moneys in the Depreciation Fund
may be withdrawn by the Issuer and used for extraordinary
repairs and for replacements of equipment and improvements for
the System, or any part thereof.

(vi) After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys
remaining therein and not permitted to be retained therein, if
any, may be used to prepay installments of the Bonds, or for any
lawful purpose.
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Whenever the money in the Reserve Fund shall be sufficient to prepay
the Bond in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the Bond at the earliest practical
date and in accordance with applicable provisions hereof.

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Reserve Fund and the Depreciation Fund herein
provided, and all amounts required for the Reserve Fund and the Depreciation
Fund will be deposited therein by the Issuer upon transfers of funds from the
Revenue Fund at the times provided herein, together with written advice
stating the amount remitted for deposit into each such fund.

The Revenue Fund, the Reserve Fund and the Depreciation Fund shall
constitute trust funds and shall be used only for the purposes and in the order
provided herein, and until so used, the Purchaser shall have a lien thereon for
further securing payment of the Bond and the interest thereon, but the
Depository Bank shall not be a trustee as to such funds.

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

Subject to the Prior Resolution, the Depository Bank, at the direction
of the Issuer, shall keep the moneys in the Reserve Fund and the Depreciation
Fund invested and reinvested to the fullest extent possible in accordance with
applicable law, and to the extent practicable, in Qualified Investments having
maturities consonant with the required use thereof. Investments in any fund
or account under this Bond Legislation shall, unless otherwise provided herein
or in the Prior Resolution or required by law, be valued at the lower of cost
or the then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including value of accrued interest and
giving effect to the amortization of discount, or at par if such investment is
held by the "consolidated fund” managed by the West Virginia State Board of
Investments. Any investment shall be held in and at all times deemed a part
of the fund or account in which such moneys were originally held, and interest
accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. Subject to the Prior
Resolution, earnings upon moneys in the Reserve Fund, so long as the
Minimum Reserve is on deposit and maintained therein, shall be paid annually
into the Revenue Fund by the Depository Bank.
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C. CHANGE OF FISCAL AGENT. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank and
Fiscal Agent if the Depository Bank should cease for any reason to serve or
if the Governing Body determines by resolution that the Depository Bank or
its successor should no longer serve as Depository Bank. Upon any such
change, the Governing Body will cause notice of the change to be sent by
registered or certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Bond, provide evidence that there will be at least 1,427 bona fide fuil-time
users upon the System upon completion of the Project, in full compliance with
the requirements and conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the
Revenue Fund to the Depository Bank such additional sums as shall be
necessary to pay the charges and fees of the Depository Bank then due.

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

G. REMITTANCES. All remittances made by the Issuer to the
Depository Bank shall clearly identify the fund or account into which each
amount is to be deposited.

H. GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System. :

Section 4.04. Interim Construction Financing. In order to pay certain
costs of the Project pending receipt of advances of principal of the Bond, the Issuer may
issue and sell its interim construction notes in an aggregate principal amount not to exceed
$890,000 (the "Notes™). The Notes shall be in the form of a line of credit from a
commercial bank or other lender, and the Issuer is hereby authorized to enter into a credit
agreement or similar agreement, with such commercial bank or other lender. The Notes
shall bear interest from the date or dates, at such rate or rates, payable on such dates and

shall mature on such date or dates and be subject to such prepayment or redemption, all as
provided in the credit agreement.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bond. The Notes do not and shall not constitute an
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indebtedness of the Issuer within the meaning of any constitutional or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power of the Issuer, if any, is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitabie piedge, charge,
lien or encumbrance upon any property of the Issuer or upon any of its income, receipts or
revenues except as set forth herein.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Bond shall be
outstanding and unpaid, or until there shall have been set apart in the Reserve Fund a sum
sufficient to prepay the entire principal of the Bond remaining unpaid, together with interest
accrued and to accrue thereon to the date of prepayment, the covenants and agreements
contained herein shall be and constitute valid and legally binding covenants between the
Issuer and the Bondholder.

Section 3.02. Rates. So long as the Series 1964 Bonds or any portion
thereof remain Outstanding, the Issuer will maintain user rates as prescribed in the
Series 1964 Bond Resolution. Thereafter the Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the services and facilities of the System,
and revise the same from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the
annual debt service on the Bonds and sufficient to make the payments required herein into
the Reserve Fund and the Depreciation Fund and all the necessary expenses of operating and
maintaining the System during such Fiscal Year and such rates, fees and other charges shall
not be reduced so as to be insufficient to provide adequate Revenues for such purposes.

Section 5.03. Sale of the System. The System will not be sold without
the prior written consent of the Purchaser so long as the Bond is outstanding. Such consent
will provide for disposition of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Qbligations. No
additional parity bonds or obligations payable out of any of the Revenues of the System
shall be issued after the issuance of the Bond pursuant hereto, except with the prior written
consent of the Purchaser.

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Bond remains outstanding, insurance with a
reputable insurance carrier or carriers covering the following risks and in the following
amounts:

A.  Fire, Lightning, Vandalism, Malicious Mischief and Extended
Coverage Insurance, to be procured upon acceptance of any part of the Project
from the contractor, and immediately upon any portion of the System now in
use, on all above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an amount equal to the
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full insurable value thereof. In the event of any damage to or destruction of
any portion of the System, the Issuer will promptly arrange for the application
of the insurance proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance to protect the
interests of the Issuer during construction of the Project in the full insurable
value thereof.

B. Public Liability Insurance, with limits of not less than $500,000
for one or more persons injured or killed in one accident to protect the Issuer
from claims for bodily injury and/or death, and not less than $200,000 to
protect the Issuer from claims for damage to property of others which may
arise from the operation of the System, such insurance to be procured not later
than the date of delivery of the Bond.

C. Vehicular Public Liability Insurance, in the event the Issuer owns
or operates any vehicle in the operation of the System, or in the event that any
vehicle not owned by the Issuer is operated at any time or times for the benefit
of the Issuer, with limits of not less than $500,000 for one or more persons
injured or killed in one accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from such operation
of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

D. Workers’ Compensation Coverage for All Employees of the
District Eligible Therefor and Performance and Payment Bonds, such bonds
to be in the amounts of 100% of the construction contract, will be required of
each prime contractor, and such payment bonds have been or will be filed with
the Clerk of the County Commission of said County prior to commencement
of construction of the Project in compliance with West Virginia Code
Section 38-2-39. Workers' compensation coverage shall be maintained as
required by the laws of the State of West Virginia.

E. Flood Insurance to be procured, to the extent available at
reasonable cost to the Issuer; however, if the System is located in a
community which has been notified as having special flood or mudslide prone
areas, flood insurance must be obtained.

F.  Fidelity Bonds will be provided as to every member of the
Governing Body and as to every officer and employee thereof having custody
of the Revenue Fund or of any revenues or other funds of the Issuer in an
amount at least equal to the total funds in the custody of any such person at
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any one time, and initially in the amount of $50,000 upon the treasurer,
provided, however, that no bond shall be required insofar as custody of the
Project Construction Account is concerned so long as checks thereon require
the signature of a representative of the Purchaser.

G.  Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project and so
long as the Bond is outstanding, the Issuer will carry insurance and bonds or.
cause insurance and bonds to be carried for the protection of the Issuer, and
during such construction will require each contractor and subcontractor to
carry insurance, of such fypes and in such amounts as the Purchaser may
specify, with insurance carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Bond, 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 and shall take effect immediately upon the delivery of the Bond; provided however,
that the statutory mortgage lien of the Bond-is junior and subordinate to the statutory
mortgage lien of the Prior Bonds.

Section 5.07. Events of Default. Each of the following events is hereby
declared an "Event of Default”

A.  Failure to make payment of any monthly amortization installment
upon the Bond at the date specified for payment thereof; and

B.  Failure duly and punctually to observe or perform any of the
covenants, conditions and agreements on the part of the Issuer contained in the
Bond or herein, or violation of or failure to observe any provision of any
pertinent law.

Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such default
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
shall administer the System on behalf of the Issuer, shall exercise all the rights and powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
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obtain authorization to increase rates and charges of the System, and shall have the power
to collect and receive all revenues and apply the same in such manner as the court may
direct.

Section 5.09. Fiscal Year; Budget. While the Bond is outstanding and
_ unpazd and to the extent not now prohlblted by law, the System shall be operated and
maintained on a Fiscal Year basis commencing on July 1 of each year and ending on the
following June 30, which period shall also constitute the budget year for the operation and
maintenance of the System. Not later than 30 days prior to the beginning of each Fiscal
Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to
month until the adoption of the Annual Budget; provided, however, that no such monthly

_budget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not constitute compliance with the covenant to adopt an Annual Budget unless failure to
adopt an Annual Budget be for a reason beyond the control of the Issuer. Each such Budget
of Current Expenses shall be mailed immediately to the Purchaser.

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment
of any compensation to any such member for policy direction shall not be made if such
payment would cause the Net Revenues to fall below the amount required to meet all
payments provided for herein, nor when there is default in the performance of or
compliance with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The lssuer hereby
covenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specifications prepared by
the Consulting Engineer on file with the Secretary on the date of adoption hereof, subject
to permitted changes.

Section 5.12. Books and Records; Audits. The Issuer will keep 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 the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto.
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The Issuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as
a revenue-producing utility as herein provided so long as the Bond is outstanding. -

Section 5.14. No Competition. To the extent legally allowable, the
Issuer will not permit competition with the System within its boundaries or within the
territory served by it and will not grant or cause, consent to or allow the granting of any
franchise, permit or other authorization for any person, firm, corporation, public or private
body, agency or instrumentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.
Section 6.01. Initial Schedule of Rates and Charges; Rules. A. The

initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered as a Recommended Decision on
July 11, 1995, and becoming a Final Order on July 31, 1995, in
Case No. 94-0444-PWD-CN, which Final Order is incorporated herein by reference as a
part hereof.

B. There shall not be any discrimination or differential in rates between
customers in similar circumstances.,

C.  All delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the. collection and enforcement of such fees, rates and
charges.

D.  The Issuer will not render or cause to be rendered any free services of
any nature by the System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charges
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

E.  The Issuer may require any applicant for any service by the System to
deposit a reasonable and equitable amount to insure payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Commission of West Virginia.

F.  The Issuer, to the extent permitted by law, will not accept payment of

any water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEQUS
Section 7.01. Payment of Bond. If the Issuer shall pay or there shall

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

_ Section 7.02. Modification or Amendment. Prior to issuance of the
Bond, this Resolution may be amended or suppiemented in any way by resolution.
Following issuance of the Bond, no resolution amendatory hereof or supplemental hereto,
shall be made without the prior written consent of the Purchaser.

. Section 7.03. Delivery of Bond. The Chairman, Secretary and Treasurer
of the Governing Body are hereby authorized and directed to cause the Bond, hereby
awarded to the Purchaser pursuant to prior agreement, to be delivered to the Purchaser as
soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed severable
from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Bond.

Section 7.08. Conflicting Provisions Repealed. The Prior Resolution and
all parts thereof not expressly hereby changed shall continue in full force and effect and this
Bond Legislation shall be supplemental to the Prior Resolution.

All resolutions and orders, or parts thereof, in conflict with the provisions
hereof are, to the extent of such conflicts, hereby repealed; provided that this Section shall
not be applicable to the Loan Resolution (Form FmHA 442-47) and the Prior Resolution.

Section 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.
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Section 7.07. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolunon

occurred and are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Resolution shall take effect
immediately upon its adoption.

Adopted: July 23, 1996.
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CERTIFICATION

Certified a true copy of a Bond Resolution cclluly enacted by the Public Service .
Board of the CRAIGSVILLE PUBLIC SERVICE DISTRICT on the 23rd day of July, 1996.

Dated: July 23, 1996

[SEAL] |
Secretary/Tdeaglrer v

07/15/96
CRGIJI.A3
195340/94001
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United States
" sartment o
Jriculture

lY%
>

Federal Building, Room 320

75 High Street

Morgantown, WV 26505

. TELEPHONE: (304) 291-4796
FAX: (304) 291-4159
TTY/TDD: (304) 284-5941

Rural Devetopment

January 6, 1998

CRAIGSVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CONSENT FOR ISSUAN CE OF BONDS

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the United States Department of
Agriculture, Rural Development, the present holder of the entire outstanding aggregate
principal amounts of the Series 1980 Bond and the Series 1996 Bond, hereinafter
defined and described, hereby consents to the issuance of the Sewer Revenue Bonds,
Series 1998 A (West Virginia Infrastructure Fund), in the aggregate principal amount
of not to exceed $1,500,000 (the “Bonds™), by Craigsville Public Service District (the
“Issuer”), under the terms of the bond resolution authorizing the Bonds, junior and
subordinate to, with respect to liens, pledge and source of and security for payment,
the Issuer’s outstanding Water Revenue Bonds, Series 1980, dated October 28, 1980
(the “Series 1980 Bond™), and on a parity with the Issuer’s outstanding Water Revenue
Bonds, Series 1996, dated July 23, 1996 (the “Series 1996 Bond” ), provided that upon
the payment in full of the Issuer’s outstanding Series A Water Revenue Bonds, dated
June 1, 1964, currently held by General Electric Capital Corporation, in the year 2004,
the Bonds shall be considered to be on a parity with, in all respects, the Series 1980
Bond and the Series 1996 Bond.

ROBER D. LEWIS
State Director
Rural Development

Rural Developrment is an Equat Opportunity Lendaer, Complaints of
discrimination should be sant to: Sacratary of Agricuitura,
Washington, DG 20250

P ToRRTED WivH
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STATE OF WEST VIRGINIA
OFFICE OF THE GOVERNOR
CHARLESTON 25305

September 4, 1992
GASTON CAFPERTON

GOVERNORA

The Honorable Don McClung
President

Nicholas County Commission

700 Main Street

Summersville, West Virginia 26551

Dear Commissioner McClung:

Thank you for your application to the Small Cities Block
Grant Program for fiscal year 1992,

I am pleased to approve a grant in the amount of $750,000 to
the Nicholas County Commission. These funds will enable you to
fund the Central Public Service District's water system
improvements.

In order to most effectively use the limited dollars
available, I hereby commit $375,000 from our fiscal year 1862
allocation which will be immediately available to you. The
remaining $375,000 necessary to complete this project will be
evaluated and committed in the coming fiscal year. I encourage
yYou to expedite this project and reach its completion as guickly
as possible with this funding strategy in mind. My Community
Development staff will contact you ‘to complete the necessary
contracts in order to proceed with your project.

It is with pleasure that I am able to work with you to make
this improvement a reality for the citizens of Nicholas County.

Sincerely
Gaston Caperth
Govern
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(August 1996)
GRANT AGREEMENT

This Grant Agreement entered into between the West Virginia Water Development Authority
(the “Authority”) on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”} and the Craigsville Public Service District (the “Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the Governmental
Agency in the amount not to exceed $4,370 (the “Grant™) for the purpose of the acquisition and
construction/design/planning of a project for which a preliminary application has been submitted and
approved by the Council;

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

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

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

TERMS

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

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

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

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

5. The Governmental Agency shall comply with and is bound by the Council’s rules set
forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the Project.
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6. The Governmental Agency acknowledges that the Grant may be reduced, from time
to time, to reflect actual Project costs and availability of other funding.

7. The Governmental Agency shall submit all proposed change orders to the Council
for written approval. The Governmental Agency shall obtain the written approval of the Council
before expending any proceeds of the Grant held in “contingency” as set forth in the final Schedule
B. The Govemnmental Agency shall obtain the written approval of the Council before expending any
proceeds of the Grant available due to bid/construction/project underruns.

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

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

CRAIGSVILLE PUBLIC SERVICE DISTRICT

By: éj}ké g . K%!j . é
Its: ¢ lhaicwoinm,

Date: _[0I-Dlp -498

SEAL

ATTEST

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
By %A% K"QM%QT-{
Director \5
Date: Hi\—0L~-99%
SEAL
ATTEST




EXHIBIT A

The project consists of construction of approximately 8,400 LF of 2", 1,810 LF of 4", 6,100
LF of 6" and 40,500 LF of 8" water main, one pressure reducing station, a 150,000 galion water
storage tank, and all necessary appurtenances. The total cost of the project is $1,694,370.





