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HAMMOND PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF HAMMOND PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$472,620 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2002 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;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO. :

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF HAMMOND
PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation")
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 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:
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A, Hammond Public Service District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Brooke County of said State. '

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 comstructed certain additions, betterments,
improvements and extensions to the existing public waterworks facilities of the Issuer,
consisting of the demolition of the existing McKinleyville water storage tank, construction
of a new water storage tank and construction of approximately 6,500 feet of 8-inch and 6-inch
water mains, together with all appurtenant facilities (collectively, the "Project") (the existing
public waterworks facilities of the lssuer, 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 1ssuer.

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 2002 A (West Virginia Infrastructure Fund), in the total aggregate principal
amount of not more than $472,620 ( the "Series 2002 A Bonds"), to permanently finance a
portion of the costs. of acquisition and construction of the Project. The remaining Costs of
the Project (as herein defined) 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 2002 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 2002 A Bonds Reserve Account (as hereinafter
defined); engineermg 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 2002 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 2002 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.
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E. The period of usefulness of the System after completion of the Project
is not less than 40 years. ' :

F. It is in the best interests of the Issuer that its Series 2002 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 respective parties (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 on a
parity with the Series 2002 A Bonds as to liens, pledge, source of and security for payment,
being the Water System Revenue Bonds, Series 1970, dated January 30, 1970, issued in the
original aggregate principal amount of $740,000 (the "Series 1970 Bonds"), the Water
Revenue Bonds, Series 1978, dated October 19, 1979, issued in the original aggregate
principal amount of $620,000 (the "Series 1978 Bonds"), the Water Revenue Bonds, Series A
and Series B, dated November 8, 1982, issued in the original aggregate principal amount of
$125,000 (the "Series 1982 Bonds") and the Water Revenue Bonds, Series 1994, dated
November 27, 1994, issued in the original aggregate principal amount of $1,120,000 (the
"Series 1994 Bonds") (collectively, the "Prior Bonds™). Prior to the issuance of the Series
2002 A Bonds, the Issuer will obtain (i) the certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the Prior Bonds are met; and (ii) the
written consent of the Holders of the Prior Bonds to the issuance of the Series 2002 A Bonds
on a parity with the Prior Bonds. Other than the Prior Bonds, there are no other outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System.
The Issuer is in compliance with ali the covenants of the Prior Bonds and the Prior
Resolution.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest, if any, on the Series 2002 A
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
operation of the Project and the System and issuance of the Series 2002 A Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing thereof by the Council and 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 2002 A Bonds or such final order will not be
subject to appeal.
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L The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2002 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Bondholders of any and all of such Series 2002 A Bonds, all of which shall be of equal
rank and without preference, priority or distinction between any one Bond and any other
Bonds, and by reason of priority of issnance 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 2002 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.

"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 namne such Bond is registered.

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

"Bond Registrar" means the bank or other entity to be designated as such in
the Supplemental Resolution and its successors and assigns.
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"Bonds" means the Series 2002 A Bonds, the Prior Bonds and, where
appropriate, 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 2002 A Bonds for all or a portion of the proceeds of the Series 2002 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 Cerrone Associates, Inc., Wheeling, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

"Fiscal Year" means each 12-menth period beginning on July 1 and ending
on the succeeding June 30.
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"Governing Body" or "Board” means the publzc 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 monies 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 System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property" means

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

(B) any obligation,

(C) any annuity contract,

(D) any investient-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the

Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.
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Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

"Issuer” means Hammond Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Brooke County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, by and between the Issuer and the Authority, on behalf of the Council, providing for
the purchase of the Series 2002 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 2002 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2002 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 2002 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property as defined in
Section 148(b) of the Code, that is not a purpose investment.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2002 A Bonds in the Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1970 Bonds, the Series 1978
Bonds, the Series 1982 Bonds and the Series 1994 Bonds.

"Prior Resolution" means, collectively, the resolutions adopted by the Issuer,
as supplemented by the supplemental resolutions of the Issuer, authorizing the issuance of the
Prior Bonds.

"Private Business Use” means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account,

"Project” means the Project as described in Section 1.02(B) hereof.
"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

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

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

(D Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) 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 Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

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



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

"Registrar” means the Bond Registrar.

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

§ "Renewal and Replacement Fund"” means the Renewal and Replacement Fund
established by combining the Renewal and Replacement Fund hereof and the Depreciation
Reserve previously established by the Prior Resolution.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2002 A Bonds and Prior Bonds.

"Reserve Requirement” means, collectively, the respective amount required
to be on deposit in the Reserve Accounts for the Series 2002 A Bonds and the Prior Bonds.

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

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

"Series 1970 Bonds" means the Water System Revenue Bonds, Series 1970,
dated January 30, 1970, described in Section 1.02(G) hereof.

"Series 1978 Bonds" means the Water Revenue Bonds, Series 1978, dated
October 19, 1979, described in Section I.02(G) hereof.

"Series 1982 Bonds" means the Water Revenue Bonds, Series A and Series
B, dated November 8, 1982, described in Section 1.02(G) hereof.

"Series 1994 Bonds" means the Water Revenue Bonds, Series 1994, dated
November 27, 1994, described in Section 1.02(G) hereof.

"Series 2002 A Bonds" means the Issuer’s Water Revenue Bonds,
Series 2002 A (West Virginia Infrastructure Fund), authorized to be issued hereby.

"Series 2002 A Bonds Construction Trust Fund” means the Series 2002 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

CH476972.2
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"Series 2002 A Bonds Reserve Account” means the Series 2002 A Bonds
Reserve Account established in the Series 2002 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2002 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 2002 A Bonds in the then current or any succeeding year.

"Series 2002 A Bonds Sinking Fund" means the Series 2002 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2002 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 2002 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2002 A Bonds, and not so included,
may be included in another Supplemental Resolution.

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

"System" means the complete public waterworks systein of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and ali 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 the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the waterworks 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 adoption hereof.
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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.

CHA76972.2
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Proiect.

There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $511,120, 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 2002 A Bonds hereby authorized shall be applied as provided in
Article VI hereof. The Issuer has received bids and has entered into or 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 $511,120, of which approximately
$472,620 will be obtained from proceeds of the Series 2002 A Bonds, and approximately
$38,500 will be obtained from a grant by the Governor’s Partnership Grant.

CH476972.2
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2002 A Bonds, funding a reserve account for the Series 2002 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance

. of the Series 2002 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 2002 A Bonds of the Issuer. The Series 2002 A Bonds shall be issued as
a single bond, designated as "Water Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund)," in the principal amount of not more than $472,620, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2002 A Bonds remaining after funding of the Series 2002 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalization of interest on the Series 2002 A Bonds, if
any, shall be deposited in or credited to the Series 2002 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2002 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2002 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 2002 A Bonds, if any, shall be paid by check or draft of the Paying Agent, or its
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 2002A
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 2002 A Bonds. The Series 2002 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. Such Bonds shall be
dated and bear interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2002 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 2002 A Bonds shall cease to be such
officer of the Issuer before the Series 2002 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 2002 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 2002 A Bonds
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
Bonds, substantially in the forms set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bonds shall be conclusive evidence that such Bonds have been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on the Series 2002 A Bonds 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 2002 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 Virgimia, and each successive Holder, in accepting
the Series 2002 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 of a
bona fide holder for value.

So long as the Series 2002 A Bonds remain outstanding, the Issuer, through
the Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.
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The registered Series 2002 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a writien 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 Series 2002 A Bonds or
transferrmg 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 the
Series 2002 A Bonds 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 2002 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No Holder or Holders of the Series 2002 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2002 A Bonds
or the interest, if any, thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2002 A Bonds

shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the lien on the Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on and other payments for
the Series 2002 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 2002 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2002 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 2002 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 2002 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 2002 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2002 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:

CH476972.2
17



(FORM OF SERIES 2002 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HAMMOND PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2002 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ‘ $

KNOW ALL MEN BY THESE PRESENTS: That HAMMOND PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Brooke County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority”") or registered assigns the
sum of DOLLARS ($ }, or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances” attached as EXHIBIT A hereto and incorporated herein by reference,
in quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 200_, as set forth on the "Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference,

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and 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 , 2002,

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 of the Bonds
of this Series (the "Bonds") 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
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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™), a Bond Resolution duly adopted by the Issuer on , 2002 and a
Supplemental Resolution duly adopted by the Issuer on , 2002 (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 Legisiation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER SYSTEM REVENUE BONDS, SERIES 1970,
DATEDJANUARY 30, 1970, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF
$740,000, WATER REVENUE BONDS, SERIES 1978, DATED OCTOBER 19, 1979,
ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $620,000, WATER
REVENUE BONDS, SERIES A AND SERIES B, DATED NOVEMBER 8, 1982, ISSUED
IN THE AGGREGATE PRINCIPAL AMOUNT OF $125,000, AND WATER REVENUE
BONDS, SERIES 1994, DATED NOVEMBER 27, 1994, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $1,120,000 (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2002 A Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated
to pay the same, except from said special fund provided from the Net Revenues, the monies
in the Series 2002 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 on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 2002 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
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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 Branch Banking and
Trust Company, 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 monies 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 monies, until so applied, in favor of the registered owner of this
Bond.

In accordance with the requirements of the Untied States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wet lands to produce an agricultural commodity.

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

CH476972.2
20



IN WITNESS WHEREOF, HAMMOND 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

, 2002,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2002 A Bond 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: , 2002.

BRANCH BANKING AND TRUST
COMPANY, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
s (19)_$
2 __$ 20 _$
(3 § 20 %
4.__$ 22) $
5. % (23) §
6 __$ (24) _$
n_$ (25 §
8 8§ (26) $
9 $ 2n s
(10) _$ (28) $
an_$ (29) $
(12) _$ (30)_ 8
(13 _$ 3B $
(14) § 32y §
(15 $ (33)_$
(16) $ 34 §
an_$ (335 $
(18) S (36)_$

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with fuil 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 2002 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 prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, inciuding all schedules and exhibits attached thereto,
is hereby approved and incorporated into this Bond Legislation.

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

[RESERVED]
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ARTICLE V

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 Resolution) 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 Prior Resolution);

(2) Renewal and Replacement Fund (resulting from the
combination with the Depreciation Reserve established by
the Prior Resolution);

(3)  Prior Bonds Reserve Account {established by the
Prior Resolution as the Reserve Account); and

(4)  Series 2002 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1) Series 2002 A Bonds Sinking Fund; and
(2) Series 2002 A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt by the Issuer in the Revenue Fund., The Revenue Fund shall constitute a trust
fund for the purposes provided in the 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. Al monies in the Revenue Fund shall be
disposed of only in the following order of priority:

(1)  The Issuer shall first, each month, pay from the Revenue Fund the
Operating Expenses of the System.
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(2)  The Issuer shall next, on the first day of each month, transfer from the
Revenue T'und and simultaneously remit to the Nationa! Finance Office
designated in the Prior Bonds the amounts required in the Prior Resolution to
pay interest on the Prior Bonds.

(3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i) remit to the National Finance Office
designated in the Prior Bonds the amounts required in the Prior Resolution to
amortize the principal of the Prior Bonds over the life of each Bond issue; and
(ii) remit to the Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2002 A Bonds, for deposit in the
Series 2002 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 2002 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 2002 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
Revemue Fund and simultaneously remit to (i) the Depository Bank for deposit
in the Reserve Accounts for the Prior Bonds, the amounts required by the Prior
Resolution; and (ii) the Commission, commencing 3 months prior to the first
date of payment of principal of the Series 2002 A Bonds, if not fully funded
upon issuance of the Series 2002 A Bonds, for deposit in the Series 2002 A
Bonds Reserve Account, an amount equal to 1/120th of the Series 2002 A
Bonds Reserve Requirement; provided that, no further payments shall be made
into the Series 2002 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 2002 A Bonds Reserve Requirement.

{5) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal and
Replacement Fund an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve Accounts. All
funds in the Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shall be invested and reinvest
in Qualified Investments. Withdrawals and disbursements may be made from
the Renewal and Replacement Fund for replacements, repairs, improvements
or extensions to the System; provided, that any deficiencies in any Reserve
Account {except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a
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deficiency, funded such account tot he maximum extent required hereof) shall
be promptly eliminated with monies from the Renewal and Replacement Fund.

(6) After all the foregoing provisions for use of monies in the Revenue Fund
have been fully complied with, any monies remaining therein and not permitted
to be retained therein may be used to prepay installments of the Bonds, pro rata,
or for any lawful purpose of the System.

Monies in the Series 2002 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2002 A Bonds, as the same
shall become due. Monies in the Series 2002 A Bonds Reserve Account shall, during
construction of the Project, be deposited in the Series 2002 A Bonds Construction Trust
Fund, and following completion of construction of the Project, shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2002 A Bonds, as the same
shall come due, when other monies in the Series 2002 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on monies in the Series 2002 A Bonds Sinking Fund and
the Sertes 2002 A Bonds Reserve Account shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Series 2002 A Bonds Construction Trust Fund, and following completion
of construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2002 A Bonds, and then to the
next ensuing principal payment due thereon.

Any withdrawals from the Series 2002 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Series 2002 A Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2002 A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve account in an
amount equal to the requirement thereof,

The Issuer shall not be required to make any further payments into the
Series 2002 A Bonds Sinking Fund or the Series 2002 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2002 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.
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Interest, principal or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2002 A Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2002 A Bonds Sinking Fund and the Series 2002 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 said accounts shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds Reserve
Account shall be used solety and only for, and are hereby pledged for, the purpose of
servicing the Series 2002 A Bonds, under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 2002 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.  TheIssuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of such calendar month.

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

E. The Issuer shall remit from the Revenue Fund to the Conunission, 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 shail 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
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shall be automaticalily debited from the Revenue Fund and electronically transferred to the
Comimission on the dates required. '

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

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

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

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

J. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2002 A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2002 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2002 A Bonds, there shall first be
deposited with the Commission in the Series 2002 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 2002 A Bonds for the
period commencing on the date of issuance of the Series 2002 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 2002 A Bonds, there shall be
deposited with the Commission in the Series 2002 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2002 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2002 A Bonds Construction Trust Fund and applied solely to payment of the
costs of the acquisition and construction of the Project in the manner set forth in Section 6.02
and until so expended, are hereby pledged as additional security for the Series 2002 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 2002 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust
Fund. The Issuer shall each month provide the Council with a requisition for the costs
incurred for the Project, together with such documentation as the Council shall require.
Payments of all costs shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2002 A Bonds Construction Trust Fund (except for the costs of issuance which shall
be made upon request of the Issuer) 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 that:

CH476972.2
33



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

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

(c)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2002 A Bonds Construction Trust
Funds shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

The Issuer shall expend all proceeds of the Series 2002 A Bonds within 3 years
of the date of issuance of the Council’s Bonds, the proceeds of which were used to make the
loan to the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2002 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 2002 A Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2002 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 2002 A Bond shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2002 A Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2002 A Bonds

shall be secured by a first lien on such Net Revenues derived from the System on a parity
with the lien on such Net Revenues in favor of the Holders of the Prior Bonds. The Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on the
Series 2002 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.

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth and approved and described in the
Recommended Decision and Commission Order of the Public Service Commission of
West Virginia entered January 29, 2002 and March 6, 2002, respectively, in Case No. 01-
(903-PWD-CN, and such rates are hereby adopted.
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So long as the Series 2002 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with the
Series 2002 A Bonds shall prove to be insufficient to produce the required sums set forth in
this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that
it will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber
the System, or any part thereof, except as provided in the Prior Resolution. Additionally,
so long as the Series 2002 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 in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2002 A
Bonds, immediately be remitted to the Commission for deposit in the Series 2002 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 2002 A
Bonds. Any balance remaining after the payment of the Series 2002 A Bonds and interest,
if any, thereon shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with a professional engineer that such
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property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State,
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amount required to be paid into such account by other provisions of this Bond Legislation.
No sale, lease or other disposition of the properties of the System shall be made by the Issuer
if the proceeds to be derived therefrom, together with all other amounts received during the
same Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Outstanding without the prior
approval and consent in writing of the Holders, or their duly authorized representatives, of
the Bonds then Qutstanding. 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 for in this Section 7.06 and

Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2002 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2002 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
staternent that such obligations are junior and subordinate, as to lien on, and source of and
security for payment from such revenues and in all other respects, to the Series 2002 A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all fands and accounts established by this Bond Legislation 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 2002 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 2002 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of its
issuance of any other obligations to be used for the Systein, payable from the revenues of the
System or from any grants, for the Project 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 Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
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issued after the issuance of the Series 2002 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2002 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of additions extensions, improvements or betterments
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 for the Fiscal Year following the
year in which such Parity Bonds are to be issued shall be at least 120% of the average annual
debt service requirements on the following:

(1) The Bonds Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds are no
longer outstanding, the following parity requirement shall be met:

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 expected to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that
will mature and become due in any succeeding Fisca! Year for principal of and interest, if
any, on the following:

(1)  The Bonds then Outstanding;
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(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 expected 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
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired prior to the 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 herein above 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 time for appeal of which shall have 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. All Bonds,
regardless of the time or times of their issuance, shall rank equally with respect to their lien
on the revenues of the System and their source of and security for payment from said
revenues, without preference of any Bond over any other. The 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 the revenues of the System is subject
to the prior and superior liens of the Series 2002 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 2002 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of 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,
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shall have been made in full as required to the date of delivery of the Parity Bonds, and the
Issuer then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council,
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the 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 Issuer shall keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

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

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2002 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2002 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.
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(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, atleast once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2002 A Bonds, and shall submit said report
to the Council and the Authority, or any other original purchaser of the Series 2002 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.

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

The Issuer shall permit the 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 and commencement of
operations 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.

. Section 7.09. Rates. Prior to the issuance of the Series 2002 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the 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
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continuous performance of this coverant, 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 2002 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2002 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 2002 A Bonds Reserve Account and the reserve accounts for obligations on a parity
with the Series 2002 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 2002 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2002 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 and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare

and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the 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 a registered professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall within 30 days of adoption thereof 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, who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her, and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Authority and the Council and to any Holder of any Bonds, or anyone
acting for and in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer

shall 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 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 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.

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Comrnission of West Virginia, rates, rentals and other charges, if not paid, when due,
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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 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 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.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of either 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 shail be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2002 A Bonds remain Qutstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts: ' '

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

(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less
than 100% of the amount of any construction contract and to be required of each
contractor dealing 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 any additions, extensions or
improvements for the Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

(4) 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.

(5} 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.

(6) BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

B. The Issuer shall require all contractors engaged in the construction of the

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

The Issuer shall also require all contractors engaged in the construction of the

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

Section 7.16. Conpections. 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.

Section7.17. Completion. Operation and Maintenance of Project; Permits
and Orders. The Issuer shall 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 shall take all steps to properly
operate and maintain the System and make the necessary replacements due to normal wear
and tear so long as the Series 2002 A Bonds are outstanding.

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

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

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2002 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 2002 A Bonds during the term thereof is, under the terms of the
Series 2002 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 monies 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 2002 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 2002 A Bonds
during the term thereof is, under the terms of the Series 2002 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 monies used or to be used for said Private Business Use,
then said excess over said 5% of Net Proceeds of the Series 2002 A Bonds used for a Private
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Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 2002 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
that portion of the Project to which such Private Business Use is related, all of the foregoing
to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2002 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2002 A Bonds to be "federally guaranteed"” within the meaning of Section 149(b)
of the Code.

D. INFORMATION RETURN. If required, the Issuer shall file all
statements, instruments and returns necessary to assure the tax-exempt status of the
Series 2002 A Bonds and the interest, if any, thereon, including, without limitation, the
information return required under Section 149(e), if any, of the Code.

E. FURTHER ACTIONS. The Issuer shall take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest, if any, on the Series 2002 A Bonds will be and remain excludable froimn gross
income for federal income tax purposes, and shall 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 2002 A Bonds, a statutory morigage 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 2002 A Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and 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
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acquisition and construction of the Project and the operation, maintenance and use of the
System. -

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

Section 7.22. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2002 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B.  The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2002 A Bonds held in "contingency" as set forth in the
schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the Council before expending any proceeds of the Series 2002 A
Bonds made available due to bid or construction or project underruns.

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

INVESTMENT OF FUNDS; USE OF PROCEEDS |

Section 8.01. Investments. Any monies held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies 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 monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund.”
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, may make any and all investments permitted by this section through its own
investment or trust 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 Series 2002 A
Bonds are Qutstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2002 A Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate as to the Use of Proceeds; Covenants as to Use
of Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2002 A Bonds as a condition to issuance of the Series 2002 A
Bonds. In addition, the Issuer covenants (i} to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2002 A Bonds as governmental bonds;
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(ii) that it shail not take, or permit or suffer to be taken, any action with respect to the
Issuer's use of the proceeds of the Series 2002 A which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Code; issued
by the Authority or the Council, as the case may be, from which the proceeds of the Series
2002 A Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action or refrain from taking such action, as shall be deemed necessary by the Issuer, or
requested by the Authority, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of whether
such actions may be contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer's use of the proceeds of the Series 2002 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events_of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2002 A Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2002 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 2002 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2002 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, or Paying
Agent, 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 Resolution.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such 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 holders of the Series 2002 A Bonds
shall be on a parity with the of the holders of the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner ofa Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the 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 faciljties, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

‘Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond 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 herein above 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
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System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and making
good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2002 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legisiation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2002 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2002 A Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

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

issuance of the Series 2002 A Bonds, this Resolution may be amended or supplemented in
anty way by the Supplemental Resolution. Following issuance of the Series 2002 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 2002 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2002 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, if
any, 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 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 excludability of interest, if any,
on the Series 2002 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 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 2002 A Bonds.

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

Section 11.05. 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
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between this Bond Legislation and the Prior Resolution, the Prior Resolution shall control
(unless less restrictive), so long as the Prior Bonds are outstanding.

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 Hammond Public Service District and within the boundaries of the
District, a Class II legal advertisement stating:

(a) The maximum amount of the Series 2002 A Bonds to be
issued;

(b) The maximum interest rate and terms of the Series 2002
A Bonds authorized hereby;

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

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

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

Section 11.08. Effective_Date.  This Resolution shall take effect
immediately upon adoption. *
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Adopted this 10th of April, 2002.

Siri oy, E o str

Chairman {
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of HAMMOND PUBLIC SERVICE DISTRICT on the 10th day of April, 2002.

Dated: April 16, 2002,

[SEAL]
: ,} ] (f/:, tr// / E //// /

Secretary

04/02/02
373350/00001
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia [nfrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF HAMMOND PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
'RELATING TO THE BONDS; AUTHORIZING AND
APPROVING THE SALE OF THE 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 Hammond
Public Service District (the "Issuer") has duly and officially adopted a bond resolution, on
April 10,2002 (the "Bond Resolution" or the "Resolution”), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS FACILITIES OF
HAMMOND PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $472,620 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
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SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2002 A (West Virginia Infrastrecture Fund), of the Issuer {the "Bonds" or
"Series 2002 A Bonds"), in the principal amount not to exceed $472,620, and has authorized
the execution and delivery of the loan agreement relating to the Series 2002 A 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 Bond 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 prices and other terms of the Bonds should be established
by a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

WHEREAS, the Series 2002 A 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 ratified 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, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
HAMMOND PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund), of the [ssuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $472,620. The
Series 202 A Bonds shall be dated the date of delivery thereof, shall finally mature March 1,
2042, and shall bear no interest. The principal of the Series 2002 A Bonds shall be payable
quarterly, on March 1, June 1, September 1 and December 1 of each year, commencing
March 1, 2003 and maturing March 1, 2042, and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Series 2002 A Bonds. The Series 2002 A Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2002 A Bonds.

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

Section3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, including all schedules and exhibits attached thereto, 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 shall be advanced from
time to time as requisitioned by the Issuer.

Section4.  The Issuer does hereby appomt and designate Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Series 2002 A Bonds under the Bond Resolution and does approve and accept the Registrar’s
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution 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
Series 2002 A Bonds under the Bond Resolution.
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Section 6.  The Issuer does hereby appoint and designate Progressive Bank,
Wellsburg, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7.  Series 2002 A Bonds proceeds in the amount of -O- shall be
deposited in the Series 2002 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2002 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2002 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2002 A Bonds, as
advanced from time to time, shall be deposited in or credited to the Series 2002 A Bonds
Construction Trust Fund for payment of the costs of the acquisition and construction of the
Project, including, without limitation, costs of issuance of the Series 2002 A Bonds and
related costs.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2002 A Bonds may be
delivered on or about April 16, 2002, to the Authority pursuant to the Loan Agreement.

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

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, subject to any limitation of the Purchaser with respect
of the proceeds of the Bonds, 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 monies to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Monies in the
Series 2002 A Bonds Sinking Fund, including the Series 2002 A Reserve Account therein,
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 Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
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meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations promulgated of to be promulgated thereunder.

Section 14. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 10th day of April, 2002.

HAMMOND PUBLIC SERVICE DISTRICT

‘By: x/féﬂc&q_ 5@)@@

Chairman /
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Hammond Public Service District on this 10th day of April, 2002.

Dated: April 16, 2002.

Secretary // /

03/29/02
373350.00001
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1C-1
(10/2/01)

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"). '

HAMMOND PUBLIC SERVICE DISTRICT
(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A ofthe 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 acquire, construct, improve, operate and maintain a project, as defined
by the Act, and to finance the cost of acquisition and construction of 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



WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requuements of the Council’s loan program
(the "Program") as hereinafter set forth.

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

ARTICLE I

Definitions

1.1  Except where the context clearly indicates otherwise, the terms
"Authorlty,“ "cost," "Council," "governmental agency," "project,” "waste water facility” and
"water facility" have the definitions and meanings ascribed to them in the Act.

1.2 "Authority" means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Act and upon authorization from the Council.

1.3 "Consulting Engineers" means the professional engineer, licensed by
the State, designated in the Application and any qualified successor thereto; provided,
however, when a Loan is made for a Project financed, in part, by the Office of Abandoned
Mine Lands, “Consulting Engineers” shall mean the West Virginia Department of
Environmental Protection, or any successor thereto.

1.4 “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

1.5 "Loan" means the loan to be made by the Authority to the
Governmental Agency through the purchase of Local Bonds, as hereinafter defined,
* pursuant to this Loan Agreement.

1.6  "Local Act" means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,

C0599718.1



to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

1.10  "Project” means the project hereinabove referred to, to be constructed
or being constructed by the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds.

1.11 "System means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE I

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency
by the Consulting Engmeers the Authority and Council havmg found, to the extent
applicable, that the Project is consistent with the Act.

2.2 Subjecttothe terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary
to acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

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

2.4  The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authority and the Council with respect to the System pursuant to the pertinent
provisions of the Act.

2.5  The Governmental Agency shall keep complete and accurate records
ofthe cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority and the Council, acting
by and through their directors or their duly authorized agents and representatives, to inspect
all books, documents, papers and records relating to the Project and the System at any and
allreasonable times for the purpose of audit and examination, and the Governmental Agency
shall submit to the Authority and the Council such documents and information as they may
reasonably require in connection with the construction, acquisition and installation of the
Project, the operation and maintenance of the System and the administration of the Loan or
of any State and federal grants or other sources of financing for the Project.

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

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

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent

4-
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(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special
flood or mudslide-prone areas and if flood insurance is available at areasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

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

2.12 The Governmental Agency, commencing on the date contracts are
executed for the construction of the Project and for two years following the completion of
the Project, shall each month complete a Monthly Financial Report, the form of which is
attached hereto as Exhibit C and incorporated herein by reference, and forward a copy by
the 10" of each month to the Authority and Council.
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ARTICLE IIT

Condttions to Loan;
Issuance of Local Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance
of and delivery to the Authority of the Local Bonds described in this Article III and in
Article I'V hereof;

(¢)  The Governmental Agency shall either have received bids or
entered into contracts for the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the Application; provided that,
if the Loan will refund an interim construction financing, the Governmental Agency must
either be constructing or have constructed its Project for a cost and as otherwise compatible
with the plan of financing described in the Application; and, in either case, the Authority and
the Council shall have received a certificate of the Consulting Engineers to such effect, the .
form of which certificate is attached hereto as Exhibit A;

(d) . The Governmental Agency shall have obtained all permits
required by the laws of the State and the federal government necessary for the construction
of the Project, and the Authority and the Council shall have received a certificate of the
Consulting Engineers to such effect;

(e) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;

(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
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may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but -
must be satisfactory to the Authority, to such effect;

(g) The Governmental Agency shall have obtained any and all
approvals ofrates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and
charges is not, however, required to be effective until completion of construction of the
Project), with all requisite appeal periods having expired without successful appeal, and the
Authority and the Council shall have received an opinion of counsel to the Governmental
Agency, which may be local counsel to the Governmental Agency, bond counsel or special
PSC counsel but must be satisfactory to the Authority and the Council, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a} and 4.1({b)(ii) hereof, and the Authority
and the Council shall have received a certificate of the accountant for the Governmental
Agency, or such other person or firm experienced in the finances of governmental agencies
and satisfactory to the Authority and the Council, to such effect; and

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

3.2  Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental Agency shall sell
to the Authority and the Authority shall make the Loan by purchasing the Local Bonds in
the principal amount and at the price set forth in Schedule X hereto. The Local Bonds shall
have such further terms and provisions as described in Article I'V hereof.

3.3  TheLoanshall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.
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3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority, the Council and
the Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

3.5 TheGovernmental Agency understands and acknowledges thatitisone
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement,
the Authority may commit to and purchase the revenue bonds of other govemmental
agencies for which it has sufficient funds available.

ARTICLEIV

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

4,1 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant
to an official action of the Governmental Agency in accordance with the Local Statute,
which shall, as adopted or enacted, contain provisions and covenants in substantially the
form as follows, unless the specific provision or covenant is modified or waived by the

Council:

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

(1) to pay Operating Expenses of the System,;
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(i)  to the extent not otherwise limited by any outstandmg
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund one-
third (1/3) of the interest payment next coming due on the Local Bonds and one-third (1/3)
of the principal payment next coming due on the Local Bonds and, beginning three (3)
months prior to the first date of payment of principal of the Local Bonds, if the reserve
account for the Local Bonds (the “Reserve Account”) was not funded from proceeds of the
Local Bonds or otherwise concurrently with the issuance thereof (which, with an approving
opinion of bond counsel to the Governmental Agency, may be with a letter of credit or
surety) in an amount equal to the maximum amount of principal and interest which will
come due on the Local Bonds in the then current or any succeeding year (the “Reserve
Requirement”), by depositing in the Reserve Account an amount not less than one-twelfth
(1/12) of one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been
so funded (whether by Local Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve Requirement;

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

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

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

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act;

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

(ii1) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;

(iv)  That, except as otherwise required by State law or with
the written consent of the Council and the Authority, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

(v)  Thatthe Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued ifnet
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds,
shall not be less than one hundred fifteen percent (115%) of the maximum debt service in
any succeeding year on all Local Bonds and parity bonds theretofore and then being issued
and on any obligations secured by a lien on or payable from the revenues of the System prior
to the Local Bonds and with the prior written consent of the Authority and the Council;
provided, however, that additional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without regard to the foregoing;

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

(vii) That the Governmental Agency will not render any free
‘services of the System; ' :

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

(ix)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;
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(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System; -

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

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

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

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

(xv) That, as long asthe Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement; '

(xvi) Thatthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for the Local Bonds;

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

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

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, 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;

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and 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;

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

(xxii) 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 Internal Revenue Code 0f 1986,
as amended) from time to time as the Authority may request;

(xxiii) Thatthe 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 attached to the certificate of the
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Consulting Engineer. 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; and :

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program
bulletin, sign or other public communication that references the Project, including but not
limited to any program document distributed in COH_]UIlCthIl with any groundbreakmg or
dedication of the Project.

(xxv) That, unless it qualifies for an exception, the
Govermmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (1T) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (11I) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to
the Council shall also certify that the Governmental Agency is monitoring compliance by
its contractors and subcontractors and that the required information has been submitted.

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, validity, 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.

4.2  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
ofthe Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y 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
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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 and 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 Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLEV

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

Governmental Agency to the 'Authorizy

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 ofthe 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 and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

5.2  In the event, for any reason, the schedule of rates, fees and charpes
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan
Agreement, 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 (or where applicable, immediately file with the PSC for arate increase) and
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Local Act and this Loan Agreement.

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this L.oan Agreement, the amount of such default shall bear interest
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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 prowded to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the
Project was at the time, and now is, true, correct and complete, and such information does
not omit any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Prior to the Authority's making
the Loan and receiving the Local Bonds, the Authority and the Council shall have the right
to cancel all or any of their obligations under this Loan Agreement if (a) any representation
made to the Authority and the Council 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 the Act or 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 penalties, obtain a waiver from the Internal Revenue Service and take any other
actions necessary or desirable to preserve the exclusion from gross income for federal
income tax purposes of interest on the Local Bonds. :

6.3  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 and the
Council prior written notice of the issuance by it of any other obligations to be used for the
System, payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.
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6.5 TheGovernmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B 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 ofthe Loan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth
in Schedule Z attached hereto and incorporated herein by reference, with the same effect as
if contained in the text of this Loan Agreement.

7.2  Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act,
a certified copy of which official action shall be submitted to the Authority and the Council.

7.3  The Authority shall take all actions required by the Council in making
and enforcing this L.oan Agreement. '

7.4  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.

7.5  ThisLoan 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.

7.6  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.

7.7 ThisLoan Agreement 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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7.8 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 Department 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.

7.9 By execution and delivery ofthis Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(1)  the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the
Council if the Governmental Agency has failed to deliver the
Local Bonds to the Authority;

(i)  termination by the Authority and the Council pursuant to
_Section 6.1 hereof; or

(1) 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.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan
Apgreement to be executed by their respective duly authorized officers as of'the date executed

Date:

below by the Authority.
(SEAL)
Attest

Aol /S AL
Its Lo rne o /77

e

(SEAL)
Attest:

jﬂgiﬂ)UﬁCl(zs A s dpwn—

Tts: Secretary-Treasurer

C0599718.1

HAMMOND PUBLIC SERVICE DISTRICT

By: Mdéém

Its: W slder fom ts)
Y-/b-o02—

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

BMWM

Its: Dxrector

‘/- /é-fﬂ/_

Date:A
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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 as follows

L. My firm is engineer for the acquisition and construction of

tothe
system (the "Project") of (the "Issuer"), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the "Bonds™) of the
Issuer. Capitalized words not defined herein shall have the same meanings set forth in the
bond adopted or enacted by the Issuer on _ , and 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”), dated .

2. The Bonds are being issued for the purposes of (i)
and (ii) paying certain issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies;
(i1) the Project, as designed, is adequate for its intended purpose and has a useful life of at
least _years if properly operated and maintained, excepting anticipated replacements
due to normal wear and tear; (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the plan
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of financing set forth in the Schedule B attached hereto as Exhibit A and my firm' has
ascertained that all successful bidders have made required provisions for all insurance and
payment and performance bonds and that such insurance policies or binders and such bonds
have been verified for accuracy; (iv) the successful bidders received any and all addenda to
the original bid documents; (v} the bid documents relating to the Project reflect the Project
as approved by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all
critical operational components of the Project; (vi) the successful bids include prices for
every item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project and operation of
the System; (ix) as of the effective date thereof, *the rates and charges for the System as
adopted by the Issuer will be sufficient to comply with the provisions of the Loan
Agreement; (x) the net proceeds of the Bonds, together with all other moneys on deposit or
to be simultaneously deposited and irrevocably pledged thereto and the proceeds of grants,
if any, irrevocably committed therefor, are sufficient to pay the costs of acquisition and
construction of the Project set forth in the Schedule B attached hereto and approved by the
Council; and (x1) attached hereto as Exhibit A is the final amended “Schedule B - Final
Total Cost of Project, Sources of Funds and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of _ s

[SEAL]

By: o
West Virginia License No.

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

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

980 One Valley Square

Charleston, West Virginia 25301

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

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 the authorization of (i} a loan agreement dated , including all
schedules and exhibits attached thereto (the "Loan Agreement"), between the Governmental
Agency and the West Virginia Water Development Authority (the "Authority"), on behalf
of the West Virginia Infrastructure and Jobs Development Council (the "Council"), and (ii)
the issue of a series of revenue bonds of the Govemmental Agency, dated

(the "Local Bonds"), to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Local Bonds are issued in the principal amount of
$ , in the form of one bond, registered as to principal and interest to the Authority,
with 1nterest and principal payable quarterly on March 1, June 1, September 1 and December
1 of each year, beginning , 1, , and endmg , 1, , as set
forth in the "Schedule Y" attached to the Loan Agreement and mcorporated in and made a
part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) _ . and
(i1) paying certain issuance and other costs in connection therewith,

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the

"Local Stétute”), and the bond duly adopted or enacted by the Governmental
Agency on as supplemented by the supplemental resolution duly adopted by
the Governmental Agency on (collectively, the "Local Act"), pursuant

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

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

1.  The Loan Agreement has been duly authorized by and executed on
behalf of the 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 the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Council or diminish the obligations of the Governmental Agency without the consent of the
Authority and the Council.

3. The Governmental Agency is a duly organized and validly
existing , with full power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt or enact the
Local Act and to issue and sell the Local Bonds, all under the Local Statute and other
applicable provisions of law.

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

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

6. The Local Bonds are, by statute, exempt ,and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
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 the 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,
272
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EXHIBIT C

[Form of Monthly Financial Report]
[Name of Governmental Agency]
[Name of Bond Issue]

Fiscal Year - ___

Report Month:

TOTAL BUDGET

CURRENT YEARTO BUDGET YEAR  YEAR MINUS
ITEM MONTH DATE TO DATE YEARTO DATE

Gross Revenues
Collected

Operating
Expenses

Other Bond
Debt Payments
(including
Reserve Account
Deposits)

Bond Payments
(include Reserve Account
Deposits)

Renewal and

Replacement Fund
Deposit

Witnesseth my signature this ____ day of

[Name of Governmental Agency]

By:

Authorized Officer
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Instructions for Completing Monthly Financial Report

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

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

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

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

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

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

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond Commission
on behalf of [Name of Governmental Agency] on [Date].

Sinking Fund:
Interest S
Principal $m
Total: .
" Reserve Account: ___

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $472,620
Purchase Price of Local Bonds $472,620

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

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

The Local Bonds are fully registered in the name of the Authority as to interest, if any,
and principal and the Local Bonds shall grant the Authority a first lien on the gross or net revenues
of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local 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 Local Bonds whi¢h request must be filed at least 60 days
prior to the intended date of issuance.

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

(1)  Water System Revenue Bonds, Series 1970, dated January 30, 1970;
(2)  Water Revenue Bonds, Series 1978, dated October 19, 1979;
(3)  Water Revenue Bonds, Series A and Series B, dated November &, 1982; and

(4)  Water Revenue Bonds, Series 1994, dated November 27, 1994,
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Hammond Public Service District (West Virginia)
Loan of $§472,620
0% Interest Rate, 40 Years
Closing Date: Aptil 16, 2002
ERVICE SCHEDULE _

e e TR

B -

9/01/2002 - - -

12/01/2002 - - -
3/01/2003 3,010.32 - 3,010.32
6/3172003 3,010.32 - 3,010.32
9/01/2003 3,010.32 - 3,010.32
12/01/2003 3,010.32 - 3,010.32
3/01/2004 3,010.32 - 3,010.32
6/01/2004 3,010.32 - 3,010.32
9/01/2004 3,070.32 - 3,010.32
12/01/2004 3,010.32 - 3,010.32
3/01/2005 3.010.32 - 3,010.32
6/01/2005 3,010.32 - 3,010.32
9/01/2005 3,010.32 - 3,010.32
12/0172005 3,010.32 - 3,010.32
3/01/2006 3,010.32 - 3,010.32
6/01/2006 3,010.32 - 3,010.32
9/01/2006 3,010.32 - 3,010.32
12/01/2006 3,010.32 - 3,010.32
30172007 3,010.32 - 3,010.32
6/01/2007 3,010.32 - 3,010.32
9/01/2007 3.010.32 - 3,010.32
12/01/2007 ©3,010.32 - 3,010.32
3/01/2008 3,010.32 - 3,010.32
63172008 3,010.32 - 3,010.32
8/01/2008 3,010.32 - 3,010.32
12/01/2008 3,010.32 - 3,010.32
3/01/2009 3,010.32 - 3,010.32
6/01/2009 3,010.32 - 3,010.32
/0172009 3,070.32 - 3,010.32
12/01/2009 3,010.32 - 3,010.32
3/01/2010 3,010.32 - - 3,010.32
6/01/2010 3,010.32 - . 3,010.32
9/01/2010 3,010.32 - 3,010.32
12/01/2010 3,010.32 - 3,070.32
3/01/2011 3,010.32 - 3,010.32
6/01/2011 3,010.32 - ' 3,010.32
8/01/2011 3,010.32 - 3,010.32
12/01/2011 3,010.32 - 3,010.32
3/0172072 3,010.32 - 3.010.32
6/01/2012 3,010.32 - 3,010.32
8/01/2012 3,010.32 - 3,010.32
12/01/2012 ' 3,010.32 - 3,010.32
3/01/2013 3,010.32 - 3,010.32
6/01/2013 3,010.32 - 3,070°32
8/01/2013 3,010.32 : - 3,010.32
12/01/2013 3,010.32 - 3,010.32

Ferris, Baker Watts File = Hammond PSD Loans.sf-IF 4-03-02

West Virginia Public Finance Office _ 4/12/2002 1:42 PM



Hammond Public Service District (West Virginia)
Loan of §472,620
(0% Interest Rate, 40 Years
Closing Date: April 16, 2002
DEBT SERVICE SCHEDULE
rT——— o

e  Lopen . .

3/01/2014 3,010.32 - 3,010.32

6/01/2014 3,010.32 - 3,010.32

9/0172074 3,010.32 - . 3,010.32

12/01/2014 3,010.32 - 3,010.32
3/01/2015 3,010.32 - 3,010.32

6/01/2015 3,010.32 - 3,010.32

8/01/2015 3,010.32 - .3,010.32

1270172615 3,010.32 - 3,010.32
3/01/2016 3,010.32 - 3,010.32

6/01/2016 3,010.32 - 3,010.32

8/01/2016 3.010.32 - 3,010.32

12/01/2016 3,010.32 - 3,010.32
3/01/2017 3,010.32 - 3,010.32

6/01/2017 3,010.32 - 3,010.32

9/01/2017 3,010.32 - 3,010.32

12/01/2017 3,010.32 - 3,010.32
3/01/2018 3,010.32 - 3,010.32

6012018 3,010.32 - 3,010.32

8/01/2018 3,010.32 - 3,010.32

12/01/2018 3,010.32 - 3,010.32
3/01/201% 3,010.32 - 3,010.32

6/01/2019 3,010.32 - 3,010.32

91/2019 3,010.32 - 3,070.32

12/01/2018 3,010.32 - 3,010.32
3/01/2020 3,010.32 - 3,010.32

6/01/2020 3.010.32 - 3,010.32

8/01/2020 3,010.32 - 3,010.32

12/01/2020 3,010.32 - 3,010.32
3012021 3,010.32 - 3,010.32

6/01/2021 - 3,010.32 - 3,010.32

9/01/2021 3,010.32 - 3,010.32

12/01/2021 3,010.32 - 3,010.32
3G1/2022 3,010.32 - 3,010.32

6/01/2022 3,010.32 - 3,010.32

9/01/2022 3,010.32 - 3,010.32

12/01/2022 3,010.32 - 3,010.32
3/01/2023 3,010.32 - 3,010.32

a6/01/2023 3,010.32 - 3,010.32

9/01/2023 3,010.32 - 3,010.32

12/01/2023 3,010.32 - 3,010.32
3/01/2024 3,010.32 - 3,010.32

6/01/2024 3,010.32 - 3,010.32

a/0172024 3,010.32 - 3,010.32

12/01/2024 3,010.32 - 3,010.32
3/01/2025 3.010.32 - 3,010.32

6/01/2025 3,010.32 - 3,010.32

G/01/2025 3,010.32 - 3,010.32

Ferris, Baker Watts : File = Hammond PSD Loans.sf-IF 4.03-02

West Virginia Public Finance Office 4/12/2002 1:42 PM



Hammond Public Service District (West Virginia)
Loan of §472,620
0% Interest Rate, 40 Years
Closing Date: April 16, 2002
DEBT SERVICE SCHEDULE
12/01/2025 3010 32 3010 32
3/01/2026 3,010.32 3,010.32
6/01/2026 3,010.32 3,010.32
9/01/2026 3,010.32 3,010.32
12/01/2026 3,010.32 3,010.32
1027 3.010.32 3,010.32
6/01/2027 3,010.32 3,010.32
9/01/2027 3,010.32 3,010.32
12/01/2027 3,010.32 3,010.32
3/01/2028 3,010.32 3.010.32
BI1/2028 307032 301030
9/01/2028 3,010.32 3,010.32
12/01/2028 3,010.32 3,010.32
3/01/2029 3,010.32 3,010.32
6/01/2029 3.010.32 3,010.32
510772020 3.070.32 3.0710.32
12/01/2029 3,010.32 3,010.32
3/01/2030 3,010.32 3,010.32
6/01/2030 3,010.32 3,010.32
9/01/2030 - 3,010.32 3,010.32
120172030 3,070.32 3.070.32
3/01/2031 3,010.32 3,010.32
6/01/2031 3,010.32 3,010.32
9/01/2031 3,010.32 3,010.32
12/01/2031 3,010.32 3,010.32
3012037 3.010.37 3.070.32
6/01/2032 3,010.32 3,010.32
9/01/2032 3,010.32 3,010.32
12/01/2032 3.010.32 3,010.32
3/01/2033 3,010.32 3,010.32
BIO172033 307037 3,070.32
9/01/2033 3,010.32 3,010.32
12/01/2033 3,010.32 3,010.32
3/01/2034 3,010.32 3:010.32
6/01/2034 3,010.32 3,010.32
YN E VIR 3.010.37 301037
12/01/2034 3,010.32 3,010.32
3/01/2035 3,010.32 3,010.32
6/01/2035 3,010.32 3,010.32
9/01/2035 3,010.32 3,010.32
To/2035 307032 301032
3/01/2036 3,010.32 3,010.32
6/01/2036 3,010.31 3,010.31
9/01/2036 3,010.31 3,010.31
12/01/2036 3,010.31 3,010.31
30772057 307031 3.010.31
6/01/2037 3,010.31 3,010.31

Ferris, Baker Warts
West Virginia Public Finance Office

File = Hammond PSD Loans.sf-IF 4-03-02
4/12/2002 1:42 PM



Hammond Public Service District (West Virginia)
Loan of $472,620
0% Interest Rate, 40 Years
Closing Date: April 16, 2002
DEBT SERVICE SCHEDULE
o AN
- T -- o

9/01/2037 3,010.31 - 3.010.31
12/01/2037 3.010.31 - 3,010.31
3/01/2038 3,010.31 - - 3,010.31
6/01/2038 3.010.31 I 3,010.31
9/01/2038 3,010.31 - 3,010.31
12/01/2038 3,010.31 - 3,010.31%
3/01/2039 3,010.31 - 3,010,341
6/01/2039 3,010.31 - _ 3,010.31
5/01/2039 3,010.31 - 3,010.51
12/01/2039 3,010.31% - 3,010.31
3/01/2040 3,010.31 - 3,010.31
6/01/2040 3,010.31 - 3,010.31
8/01/2040 3,010.31 - 3,010.31
12/0172040 3,010.31 - 3,010.317
3/01/2041 3,010.31 - 3,010.31
6/01/2041 3,010.31% - 3,010.31
9/01/2041 3,010.31 - 3,010.31
12/01/2041 3.010.31 ; 3.010.31
3/0172042 3,010.31 - 3,010.31
Total 472,620.00 - 472,620.00

YIELD STATISTICS

BOMA Y AN DOHAIS......eeceeie e ceeee st s e et e ee et eeete e eeeeeeeaeeeeneeeaesaesesennssreere o, $9,629.63
Average LIe. ..., 20.375 Years
AVEIAGE COUPOM. ..oiite i e ettt et e et et e e e sae e e s e e e s essesnansesssmereesaseres vt v reenn -
Net Interest Cost (NIC). ... e bt -
True Interest Cost {TIC) . it ettt b bbbttt e e . B.1BE-11
Bond Yieid for Arbitrage PUrposes..........cccovvciviivrn e e, 8.18E-11
AILINCIUSIVE COSE {AIC). ..ttt cn e ectm e e e sttt s et enrean 8.18E-11
IRS FORM 8038

Net Interest Costi...i e e vt e -
Weighted Average Maturity.........ccccoriiiiniinie e st 20.375 Years

Ferris, Baker Warts : File = Hammond PSD Loans.sf-IF 4.031-02

West Virginia Public Finance Office 4/12/2002 1:42 PM



SCHEDULE Z

None.
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HAMMOND PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2002 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 , $472,620

KNOW ALL MEN BY THESE PRESENTS: That HAMMOND PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Brooke County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of FOUR HUNDRED SEVENTY-TWO THOUSAND SIX HUNDRED TWENTY
DOLLARS ($472,620), 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 March 1, 2003,
as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated
herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and 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 April 16, 2002.

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 of the Bonds
of this Series (the "Bonds") and related costs. The existing public waterworks facilities of
the Issuer, the Project and any further improvements or extensions thereto are herein called
the "Systemn.” 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

CH513991.1



"Act"), a Bond Resolution duly adopted by the Issuer on April 10, 2002 and a Supplemental
Resolution duly adopted by the Issuer on April 10, 2002 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER SYSTEM REVENUE BONDS, SERIES 1970,
DATED JANUARY 30, 1970, ISSUED IN THE AGGREGATE PRINCIPAL AMQUNT OF
$740,000, WATER REVENUE BONDS, SERIES 1978, DATED OCTOBER 19, 1979,
ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $620,000, WATER
REVENUE BONDS, SERIES A AND SERIES B, DATED NOVEMBER 8, 1982, ISSUED
IN THE AGGREGATE PRINCIPAL AMOUNT OF $125,000, AND WATER REVENUE
BONDS, SERIES 1994, DATED NOVEMBER 27, 1994, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF §$1,120,000 (COLLECTIVELY, THE "PRIOR BONDS"),

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the Systern, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2002 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated
to pay the same, except from said special fund provided from the Net Revenues, the monies
in the Series 2002 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 Systern, 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 on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 2002 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the 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

CH513991.1 2



to the Bond Legisiation. 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 Branch Banking and
Trust Company, 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 monies 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 monies, until so applied, in favor of the registered owner of this
Bond. A

In accordance with the requirements of the Untied States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of highly
ercdible land or to the conversion of wet lands to proeduce an agricultural commodity.

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

CHS513991.1



IN WITNESS WHEREOF, HAMMOND 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 April 16, 2008

[SEAL]

CH513991.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

‘This Bond is the Series 2002-A Bond 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: April 16, 2002.

BRANCH BANKING AND TRUST«QMPANY,
as Registrar a9 -

CH513991.1



EXHIBIT A

RECORD OF ADVANCES

&

l

AMQUNT DATE AMOUNT

) $ 60.527 April 16, 2002 (19) $
2) $ (200 $
3 s @n $
@ $ 22) $
5 $ 3 §
© 3 24 $
M S (25 $
@ $. 6) $ _
o % 27 $
(10) $ (28) §
(1 s 29) $
(12) $ (30) $
(13) $ 3 $
(14) $ (32 §
(15) $ 33) $
(16) $ 34) $
a7 s 35§ _
(18) $ (36) $

. TOTAL s
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CHS13991.1

{ammiond Public Servide District (West] Virginia)
- Loap ofl $472,620
0% Turerest Rate, 40 Years
Clesidg Dated April 16] 2002
DEBT SERVICE SCHEDULE
Principal Cou; . Total Pl
§/01/2002 - . .
9/01/2002] - - N
12/01/2002 - . -
3/01/2003 3,010.39 - 3,010.32
6/01/2003 3.010.33 - 1,010.32
9/01/2003 3,010.22) - 3,010.32
12/01/2003 3.010.29 - 3,010.32
3/01/2004 3,010.32 - 3,010.37
. B/01/2004 3,010.32 - 3,010.32
3/01/2004 3,010.32 - 3,010.32
12/01/2004 301032 - 3,010.32
3/01/2008 3,610.32 - 3,010.32
§/01/2005 3,010.32 - 3,010.33
9/01/2005 3,010.32 - 3,010.39
12/01/2005 3,010.39 . 3,010.32
3/01/2006 3,010,274 - 2,010.32
6/01/2006 3,010.32 . 3,010.39
9/t1/2008 3,010.37 - 3,010.32
12/01/2008 3,010.32 - 3,010.32
3/01/2007] 1,010.32 - 3,010.32
6/01/2007] 3,010.32 - 3,010.32
5/01/2007] 3,010.29 - 3,010.32
12/01/2007) 3,010.37 - 3,010.32
201/2008 3,010.32 - 3,010.37
#/01/2008 3,010.33 - 3,010.32]
9/21/2008 3,010.32 - 3,010.32
12/01/2008 3,010.32 - 3,010.32
3/01/2009 3,010.323 - 3,010.37
6/01/2009 3,010.32 - 3,010.3
9/01/2009 3,016.32 . 3,010.3
12/01/2009 2,010.32 - 3,010.32
3/01/2010 3,010.32 - 3,010.32
$/01/2010 3,010.32 - 3,010.32
9/01/2010 3,010.32 - 3,010.32
12/01/2010 3,010.33 - 3,010,32
/0172011 3,010.32 - 3,010.32
/012011 3,010.32 - 3,010.32
9/01/2011 3,010,327 - 3,010.32
12/01/2011 3,010.32 - 3,010.3
310172012 3,010.32 - 3,010.52
8/01/2012 3,010.32 - 3,010,237
0i01/2012 3,010.32 - 3,010,322
1240112012 3,010.22 . 3,010.32
2/01/2014 3,010.32 - 3,010.22
6/01/2013 3,010.32 -« 3,010.37
9/01/2019 3,010.32 . 3,010,32%
12/01/2013 3,010.32 - 3,010.32
Ferris, Baker Warts File = Hammond PSD Loans.$IF 40307
IWest Virrinia Public Finance Office 4/12/2002 1:42 PM
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Ha nd Public Service District (West Vireinia)
Loan of $472,620 '
0% Iarerest Rate, 40 Years
Closing Date{ April 16} 2002
DEBT SERVICE SCHEDULE
Date + na OUDo 0 =
3/01/2014 3,010.32 - 3.010.32
8/01/2014 3,010.32 - 3,010.32
WO/2014 3,010.32 - 3,010.32
12/01/2014 3,010,32 - 3,010.32
3/01/2014 3,010.32 - 3,010,327
/01/2015 3,010.32 - 3,010,372
9/01/2015 3,010.32 - 3,010.32
12/01/2015 3,010.32 - 3,010.32
3/01/2018 3,010.32 - 3,010.32
8/01/2016 3,010.32 - 3,010.32
9/01/2016] 3,010.32 . 3,010.39
12/01/2014 3,010.32 - 3,010.32
30172017, 3,010.32 - 3,010.32
8/01/2017] 3,010.32 - 3,010.32
9/01/2017] 3,010.32° - 3,010.32
120142017 3,010.32 - 3,010,32
301/2018 3,010.32 - 3,010.32
8/01/2014 3,010.32 - 3,010.32
9012014 3,010.32 - 3,010.32
12/01/2018 3,010.33 - 3,010.32
30172019 3,010.37 - 3,010,321
8/01/2019 3,010,32 - 3,010.32
9/01/2019 3,010.32 - 3,010.33
12/01/2019 3,010.32 - 3,010.32
HO1/2020 3.010.37 - 3,010,232
| 8/01/2020 3,010.32 - 3,010.32
9/01/2020 2,010.32 - 3,010.34
12/01/2020 3,010.37 - 3,010.32
201/2021 3,010,32 - 3,010.33
8/01/2021 3,010,332 - 3,010.32
9/01/2021 3,010.32 - 3,010,327
12/01/2021 3,010.32 - 3,010.32
3/01/2022 3,010.39 . 3,010.32
6i01/2022 3,010.32 . 3,010.37
9/01/2022 3,010.32 . 3,010.32
121012022 3,010.32 - 3,01 u.:j
3101/2023 3,010.37 - 3,010.3
810172023 3,010.32 - 3,010.32
910112023 3,010.32 - 3,010.32
12/01/2023 3,010.32 - 3,010,32
3/01/2024 3,010.37 - 3,010.32
8/01/2024 3,010.32 - 3,010.33
$/01/2024 3,010,372 . 3,010.32
12/01/2024 3,010.32 - 3,010.32
30142025 3,010.32 - 3,010,32
6/01/2025 3,010.32 - 3,010.32
9/01/2025 3,010.3 - 3,010.32
Feorris, Bakar Warrs ile = Hammond 25D Loans$£IF 4-03-03
West Vi;'l‘a Public Finance Office 4/ !Zw




Hammond Public Servide District (West] Virginia)
Loan ofi $472,62¢
0% Inrerest Rate, 40 Years
Closing Datef April 16} 2002
DEBT SERVICE SCHEDULE
[late & a cupt otal P
12/01/2025 - 3,010,327 - 3,010.32
3/01/2025 3,010.32 ] 2,010.32
8/01/20286 3,010,321 - 3,010.32
ooriz028 _ 3,010.32 - 3,010.33
12/01/2026 3,010.32 - 1,010.33
3/01/2027 3,010.3% - 3,010.32
8/01/20271 3,010.32 - 3,010.39
9101/20%27] 2,010.33 - 3,010,323
12/01/2027 3,010.34 - 2,010.32
310172028 3,010.32 . 3,010.33
6/01/2028 - 3,010,3% . 30103
9/01/2024 3,010,332 - 3,010.32
12/61/2024 3,010.32 - 3,010.32
3/01/2029 3.010.32 - 3,010.3
s/a1/2029 3,010.32 . 3,010.32
9/01/2024 3,010.37 ] - 3,010.32
12/01/20291 3,010.32 - 3,010.32
3/01/2030 3,010.32 . 3,010.32
/0172030 3,010.32 . 3,010.37
$/01/2030 3,019.32 . 3,010.32
12/01/2030 3,010.32 - - 3,010.32
2012031 3,010,32 - ~amoead
&/01/2031 3,010.32 - 3,010.32
9/01/2031 3,010.32 - 3,010.32
12/01/2021 3,010.32 . 3,010.32
30172032 3,010.39 . 3,010.37
6/01/2032 3,010.32 . 3,010.33
9/01/2032 3,610.32 - ~3.010.32
12/01/2032 3,010.32 . 3.010.32
20172033 3,010.32 - 3,010.32
6/01/2033 3,010.32 . 3,010.32
9/01/2033 _ 3,010.39 - 3,010.32
12/61/2033 3,010,320 . 3,010.32
3/01/2034 3,010.32 - 3,010.32
6/01/2034) 3,010.32 - 3,010.32
9/01/2034 3,010.32 . _ 3,010.32
12/01/2034 3,010.32 . 3,010.32
3012035 3,010.33 - 3,010.32
60172034 3,010.32 . 3,010.32
9/01/2035 3,010,323 - 3,010,247
12/H/2034 3,010.39 . 3,010.32
3/01/2036 3,010.33 - 3,010.32
6/43/2038 3,010.31 K R 3,010.31
9/01/2036 3,010.31 - 3,010.31
12/01/2034 3,010.31 - 3,010.31
3/01/2037 3,010.31 - 3,010.31
§/01/2037] 3,010.31 - 3.010.3
Forris, Bakar Wans File » Hammoand PSD Loans. 3-IF 4-03-023
Wem Virginia Public Finance Office 4/12/2002 1:42 DM
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Hammiond Public Service District {West] Virginia)
Loan off $472,624
0% Inrerest Rate, 40 Years
Closixig Dated April 161 2002
DEBT éERViCE’ SCHEDULE
[] H pna CHIDO ofal B
S/01/2037 3,010.31 - 3,010.31
12/01/2037 3,010,31 . 3,010.31
3/01/2034 3,010.31 . 3,00.31
8/01/2038 3,010.31 - 3,010.31
o/01/2038 3,010.31 . 3,010.39
12/01/2034 3,010.31 . 3.010.31
3/01/2039 2,010.31 . 3,010.31
8/01/2029 3,010.31 . 3,010.31
9/01/2039 3,010.31 R 3,010.31
12/01/2039 3,010.31 . 3,010,31
3/01/2040 - 3,010.31 . 32,019.31
&f01/2040 3,010.31 . 3,010.31
9/01/2040 3,010.31 . 3,010.31
120112044 3,010.31 . 3,010.31
3/01/2041 3,010.31 - 3,010.31
§/01/2041 3,010.31 - 3,010,31
9/01/2041 3.010.31 . 3,010.31
12/01/2041 3,010.31 . 3,010.31
3/01/2042) 3,010.31 - 3,010.31
I
Tou* 472,620.00 . 472,620.00

CH513991.¢
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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:

373350.00001
03/27/02

CH513991.1
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& I STEPTOE & Bank One Center, Seventh Floor Writer's Contact Information
i PO. Box 1588
" JO H NSON Charleston, WV 25326.1588
FLLC

ATTORNEYS AT LAW (304) 353-8000 {304) 353-8180 Fax

Clarkeburg Charlesn Morgantown Marrinsburg Wheeling Parkirsburg : www.steptoeiaw.com

April 16, 2002

Hammond Public Service District
Water Revenue Bonds, Series 2002 A

(West Virginia Infrastructure Fund)

Hammond Public Service District
Wellsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Hammond Public
Service District (the "Issuer”), a public service district, public corporation and political subdivision created
and existing under the laws of the State of West Virginia, of its $472,620 Water Revenue Bonds,
Series 2002 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 April 16, 2002, 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, 2003 and maturing March 1,
2042, all as set forth in the "Schedule Y" 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
(1) paying a portion of the costs of acquisition and construction of certain improvements and extensions to
the existing public waterworks system of the Issuer (the "Project™); and (ii) paying certain costs of issuance
and related costs.

CH477123.1 9
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Hammond Public Service District, et al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on April 10, 2002, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on April 10, 2002 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legistation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein.

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

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

2. The 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
against the Issuer in accordance with their terms. The Bond Legislation contains provisions and covenants
substantially in the form of those set forth i Section 4.1 of the Loan Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with respect to liens, pledge and source of and security for payment with the Prior
Bonds, all in accordance with the terms of the Bonds and the Bond Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of West Virginia

and the other taxing bodies of the State, and the interest on the Bonds, if any, is exempt from personat and
corporate net income taxes imposed directly thereon by the State of West Virginia.

CH477123.1
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6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income of the owners thereof for federal income tax purposes. We express
no opinion regarding the excludability of such interest from the gross income of the owners thereof for
federal income tax purposes or other federal tax consequences arising with respect to the Bonds.

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

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

Very truly yours,
Qb‘_

STEPTOE & JOHNSON PLLC

373350.00001
03/27/02
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LAW OFFICES
HERNDON, MORTON, HERNDON & YAEGER
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TELEFHONE (204} 242-2300
FAX {304} 243-0890

April 16, 2002

Hammond Public Service District
Water Revenue Bonds, Series 2002 A

(West Virginia Infrastructure Fund)

Hammond Public Service District
R.R. 1, Box 182B
Wellsburg, West Virginia 26070

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

West Virginia Infrastructure and Jobs Development Council
300 Summers Street, Suite 980
Charleston, West Virginia 25301

Steptoe & Johnson, PLLC

Bank One Center, 7th Floor

P.O. Box 1588

Charleston, West Virginia 25326

Ladies and Gentlemen:

We are counsel to Hammond Public Service District, a public service district, in Brooke
County, West Virginia (the "Issuer"). As such counsel, we have examined copies of the approving
opinion of Steptoe & Johnson, PLLC, as bond counsel, relating to the above-captioned bonds of the
Issuer (the "Bonds"), a loan agreement for the Bonds dated April 16, 2002 (the "Loan Agreement"),
including all schedules and exhibits attached thereto, 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 April 10, 2002, as supplemented by the Supplemental Resolution duly adopted by the
Issuer on April 10, 2002 (collectively, the "Bond Legislation"), orders of The County Commission
of Brooke County relating to the Issuer and the appointment of members of the Public Service Board
of the Issuer, and other documents, papers, agreements, instruments and certificates relating to the
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Bonds and the Issuer. All capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Legislation and the Loan Agreement when used herein.

We are of the opinion that:

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

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

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 L.oan Agreement and the Bond
Legislation and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach of or default under any ordinance, order,
resolution, agreement or other instrument to which the Issuer is a party or by which the Issuer or its
properties are bound or any existing law, regulation, court order or consent decree to which the Issuer
1s subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, the issuance of
the Bonds, the acquisition and construction of the Project, the operation of the System and the
imposition of rates and charges for use of the System, including, without limitation, the receipt of
all requisite orders, certificates and approvals from The County Commission of Brooke County, the
Council and the Public Service Commission of West Virginia, and has taken any other action
required for the imposition of such rates and charges, including, without limitation, the adoption of
aresolution prescribing such rates and charges. The Issuer has received the Recommended Decision
and Commission Order of the Public Service Commission of West Virginia entered on January 29,
2002 and March 6, 2002, respectively, in Case No. 01-0903-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 and the rates for the System. The time for appeal of the Recommended
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Decision and Commission Order has expired prior to the date hereof without any appeal having been
filed.

7. The Issuer has duly published a notice of the acquisition and construction of the
Project, the 1ssuance 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.

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

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

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

Very truly yours,

03/29/02

373350.00001
HODMA/GRPWISE/Hemdon Herndon PO.Documents:39312.1/2002
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April 16, 2002

Katy Mallory, Executive Secretary

West Virginia Infrastructure and Jobs Development Council
980 One Valley Square

Charleston, WV 25301

Re: Hammond Public Service District
Water Tank Replacement

Dear Mrs. Mallory:

This firm represents Hammond Public Service District with regard to a proposed
project to construct a replacement water storage tank (the “Project”) and provides this final
title opinion on behalf of the Public Service District to satisfy the requirements of West
Virginia Infrastructure and Jobs Development Council (the “Council”) with regard to the
Infrastructure Fund financing proposed for the Project. Please be advised of the following:

1. That I am of the opinion that the Hammond Public Service District is a duly
created and existing Public Service District possessed with all the powers and
authority granted to Public Service Districts under the laws of the State of
West Virginia and through its members has the full power and authority to
construct, operate and maintain the Project as approved by the West Virginia
Public Service Commission.

2. That the Hammond Public Service District has obtained approval for all
necessary permits and approvals for the construction of the Project.

3. That I have ascertained and investigated the location of and am familiar with
the legal description of the necessary sites, including easements and/or rights
of way, required for the Project as set forth in the plans for the Project
prepared by Cerrone Associates, the consulting engineers for the Project.

4, That the records on file in the Office of the Clerk of the County Commission
of Brooke County, West Virginia, the county in which the Project is to be
located have been examined as illustrated by the attached certification by
Marc Chernenko, Esquire, who has certified that Hammond Public Service
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District has acquired legal title or such other estate or interest in the necessary
site components for the Project, sufficient to assure undisturbed use and
possession for the purpose of construction, operation and maintenance for the
estimated life of the facilities to be constructed. Mr. Chemenko did not
examine the indices with regard to three (3) Right-of-Way Easements. Copies
of those easements to the Hammond Public Service District from Bernard L.
Miller and Kathleen L. Miller, from Joseph C. Morris and Penny J. Morris and
from Bernard Miller, Jr. and Donna Miller are attached hereto. Qur office has
examined the indices with regard to the above-referenced easements and
certifies that Hammond Public Service District has acquired legal title to these
eascments.

That any deeds or other documents which have been acquired to date by the
Hammond Public Service District have been duly recorded in the Brooke
County Clerks Office in order to protect the legal title and interest of the
District.

The District has obtained the West Virginia Department of Highways
approval for a permit authorizing the construction of the Project as described
in the plans upon, over and through public rights of way as shown in the
plans.

If you have any questions regarding any of the information contained in this final title
opinion, please contact this office.

GJH/1bd
Enclosures

Vetruly yours,

RY/] 'HERNDON

cc:  Mr. John McCord, Chairman, Hammond PSD (w/enclosures)
Mr. Jim Mayles, Cerrone Associates, Inc. (w/enclosures)

Mr. George E. Blum, Cerrone Associates, Inc. (w/enclosures)
Herndon.Hemdon PO.Docements:3%053,1/2002



HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

1I. RATES

12.  PUBLIC SERVICE COMMISSION ORDERS

13. SIGNATURES AND DELIVERY

14,  BOND PROCEEDS

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

17. CONFLICT OF INTEREST

18. PROCUREMENT OF ENGINEERING SERVICES

19. GRANTS

20.  WATER PURCHASE/SALE AGREEMENTS

21. COMPLIANCE WITH THE WEST VIRGINIA JOBS ACT
22.  EXECUTION OF COUNTERPARTS

00N W

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Hammond Public Service District in Brooke County, West Virginia
(the "Issuer”), and the undersigned COUNSEL to the Issuer, hereby certify in connection
with the Issuer's Water Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund},
all dated the date hereof (the "Bonds™or the "Series 2002 A Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted April 10, 2002, and the Supplemental Resolution duly
adopted April 10, 2002 (collectively, the "Bond Legislation").
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2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of Grant proceeds or the Net Revenues, or in any way contesting or
affecting the validity of the Bonds or the Grants, or any proceedings of the Issuer taken with
respect to the issuance or sale of the Bonds, the pledge or application of the Net Revenues
or any other monies or security provided for the payment of the Bonds or the existence or the
powers of the Issuer insofar as they relate to the authorization, sale and issuance of the
Bonds, the acquisition and construction of the Project, the operation of the System, the pledge
or application of monies and security or the collection of the Gross Revenues or the pledge
of the Net Revenues as security for the Bonds.

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, 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 on a parity with
the Series 2002 A Bonds as to liens, pledge, source of and security for payment, being the
Water System Revenue Bonds, Series 1970, dated January 30, 1970, issued in the original
aggregate principal amount of $740,000 (the "Series 1970 Bonds™), the Water Revenue Bond,
Series 1978, dated October 19, 1979, issued in the original aggregate principal amount of
$620,000 (the "Series 1978 Bonds™), the Water Revenue Bonds, Series A and Series B, dated
September 8, 1982, issued in the original aggregate principal amount of $125,000 (the
"Series 1982 Bonds™) and the Water Revenue Bonds, Series 1994, dated November 27, 1994,
issued in the aggregate principal amount of $1,120,000 (the "Series 1994 Bonds"). The
Series 1970 Bonds, the Series 1978 Bonds, the Series 1982 Bonds and the Series 1994 Bonds
are hereinafter collectively referred to as the "Prior Bonds.” The Issuer has obtained (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bonds are met; and (ii) the written consent of the Hoiders of the Prior Bonds
to the issuance of the Series 2002 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System. The Issuer is in compliance with all the
covenants of the Prior Bonds and the Prior Resolutions.

CH477160.1



Counsel to the Issuer makes no representations or affirmations to the contents
of this paragraph number 4. :

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

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders on the Creation of District

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

Rules of Procedure

Affidavit of Publication on Borrowing

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Rules of Procedure, Bond Resolution, Supplemental
Resolution and Draw Resolution

Prior Bonds Resolutions
a) Series 1970 Bond Resolution
b) Series 1978 Bond Resolution
c) Series 1982 Bond Resolution
d) Series 1994 Bond Resolution
USDA Consent to [ssuance of Parity Bonds

Environmental Health Services Permit

Governor's Partnership Grant Letter

CH477160G.1



Evidence of Insurance

Counsel to the Issuer makes no representations or affirmations to the contents
of this paragraph number 5.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Hammond Public Service District.” The Issuer is a public service district
and public corporation duly created by The County Commission of Brooke County and
presently existing under the laws of, and a public corporation and political subdiviston 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
Stanley Coulter 09/14/1996 09/14/2002
Harold D. Griffin, Jr. 06/09/2000 09/14/2004
John McCord 09/14/2000 09/14/2006

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2002 are as follows:

Chairman - Stanley Coulter
Treasurer - John McCord
Secretary - Harold D. Griffin, It.

The duly appointed and acting counsel to the Issuer is Herndon Morton
Herndon & Yaeger, in Wheeling, West Virginia.

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

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with
the issuance of the Bonds and the acquisition, construction, operation and financing of the
Project and the System were authorized or adopted at regular or special meetings of the
Governing Body of the Issuer duly and regularly called and held pursuant to the Rules of
Procedure of the Governing Body and all applicable statutes, including, particularly and
without limitation, Chapter 6, Article 9A of the West Virginia Code of 1931, as amended,
and a quorum of duly elected or appointed, as applicable, qualified and acting members of
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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.: Al contractors will be
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 and Loan Agreement 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 misieading; (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 ali covenants,
terms and representations in the Loan Agreement.

Counse] to the Issuer makes no representations or affirmations to the contents
of this paragraph number 10.

11. RATES: The Issuer has received the Recommended Decision and
Commission Order of the Public Service Commission of West Virginia entered on
January 29, 2002 and March 6, 2002, respectively, in Case No. 01-0903-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 Recommended Decision and
Commission Order has expired prior to the date hereof without any appeal, and such rates
and charges will become effective upon completion of the Project.

12. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has
received the Recommended Decision and the Commission Order of the Public Service
Commission of West Virginia entered on January 29, 2002 and March 6, 2002, respectively,
in Case No. 01-0903-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
acquisition and construction of the Project and approving the rates and charges. The time for
appeal of such Recommended Decision and Commission Order has expired prior to the date
hereof without any appeal having been filed.

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, numbered AR-1, 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 said 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.
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Counsel to the Issuer makes no representations or affirmations to the contents
of this paragraph number 13.

14, BOND PROCEEDS: On the date hereof, the Issuer received the sum
of $60,527 from the Authority and the Council, being a portion of the principal amount of
the Series 2002 A Bonds. The balance of the principal amount of the Bonds will be advanced
to the Issuer from time to time as construction of the Project progresses.

Counsel to the Issuer makes no representations or affirmations to the contents
of this paragraph number 14.

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

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

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

18. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

19. GRANTS: As of the date hereof, the Governor's Partnership Grant
in the amount of $38,500 is committed and in full force and effect.

Counsel to the [ssuer makes no representations or affirmations to the contents
of this paragraph number 19.

20. WATER PURCHASE/SALE AGREEMENTS: The Issuer hereby
certifies that it will exercise its best efforts to have the term of any agreement with any other
utility for the purchase or sale of water extended, and such extension approved by the Public
Service Commission of West Virginia, if necessary, so that the term of any such agreement
is at least equal to the term of the Bonds.

Counsel to the Issuer makes no representations or affirmations to the contents
of this paragraph number 20.
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21. COMPLIANCE WITH THE WEST VIRGINIA JOBS ACT. That,
unless it qualifies for an exception, the Governmental Agency shall comply with all the
requirements of Chapter 21, Article 1C of the Code of West Virginia, 1931, as amended
(the"West Virginia Jobs Act") and shall require its contractors and subcontractors to comply
with the West Virginia Jobs Act. The Governmental Agency shall provide the Council and
the Authority with a certificate stating that (i) the Governmental Agency will comply with all
the requirements of the West Virginia Jobs Act; (ii) the Governmental Agency has included
the provisions of the West Virginia Jobs Act in each contract and subcontract for the Project;
(iii) the Governmental Agency has received or will receive, prior to entering into contracts
or subcontracts, from each contractor or subcontractor a certificate demonstrating compliance
with Section 4 of the West Virginia Jobs Act or waiver certificates from the West Virginia
Division of Labor ("DOL"); and (iv) the Governmental Agency will file with the DOL and
the Council copies of the waiver certificates and certified payrolls or comparable documents
that include the number of employees, the county and state wherein the employees reside and
their occupation, following the procedures established by the DOL. The monthly requisitions
submitted to the Council shall also certify that the Governmental Agency is monitoring
compliance by its contractors and subcontractors and that the required information has been
submitted.

22. EXECUTION OF COUNTERPARTS: This document may be
executed in one or more counterparts, each of which shall be deemed an original and all of
which shall constitute but one and the same document.
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WITNESS our signatures and the official seal of HAMMOND PUBLIC
SERVICE DISTRICT on this 16th day of April, 2002,

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Aoty E @um_ ' Chairman

7
7@@?{5/ @ 9[/://%/ Secretary
, 7

Counsel to Issuer

03/29/02
373350.00001
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HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Manning Frymier, Registered Professional Engineer, West Virginia License
No. 8497, of Cerrone Associates, Inc., Wheeling, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments, improvements and extensions, (the "Project”) to the existing public
waterworks system (the "System") of Hammmond Public Service District (the "Issuer™) to be
constructed primarily in Brooke 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. Capitalized terms used herein and not defined herein shall have the same meaning
set forth in the Bond Resolution adopted by the Yssuer on April 10, 2002, as supplemented
by the Supplemental Resolution adopted by the Issuer on April 10, 2002, and the Loan
Agreement by and between the Issuer and the Authority, on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council"), dated April 16, 2002 (the
"Loan Agreement").

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. To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the Council, and any change
orders approved by the Council, the Issuer and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least forty
years, if properly constructed, operated and maintained, excepting anticipated replacements
due to normal wear and tear; (iii) the Issuer received bids for the acquisition and construction
of the Project which are in an amount and otherwise compatible with the plan of financing
set forth in the Schedule B attached hereto as Exhibit A and the Issuer’s counsel, Gregory
Herndon of Herndon Morton Herndon & Yaeger, will, prior to the Issuer executing the
construction contracts for the Project, ascertain that ail successful bidders have made required
provisions for all insurance and payment and performance bonds and such insurance policies
or binders and such bonds have been verified for accuracy; (iv) the successful bidders
received any and all addenda to the original bid documents; (v) the bid documents relating
to the Project reflect the Project as approved by the West Virgima Bureau for Public Health

CHA77158.,1 I ;



(the "BPH") and the bid forms provided to the bidders contained the critical operational
components of the Project; (vi) the successful bids included prices for every item on such bid
forms; {vii) the uniform bid procedures were followed; (viil) the Issuer has obtained ail
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and the operation of the System; (ix) in
reliance upon the certificate of the Issuer’s certified public accountant, Michael D. Costanza,
CPA, as of the effective date thereof, the rates and charges for the System as adopted by the
Issuer and approved by the Public Service Commission of West Virginia will be sufficient to
comply with the provisions of the Loan Agreement; (X) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and irrevocably
pledged thereto and the proceeds of grants, if any, irrevocably committed therefor, are
sufficient to pay the costs of acquisition and construction of the Project approved by the
Authority and the Council; and (xi) attached hereto as Exhibit A is the final amended
"Schedule B - Final Total Cost of Project, Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this 16th day of April, 2002.

CERRONE ASSOCIATES, INC.

- Vil
%mg;ﬂf o

03/28/02
373350.00001
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From: 03/28/2002 22:06 #6392 P.002/002

WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL
SCHEDULE B

Project Name: P bl Diatri Prajact # 2000W-531

FINAL TQTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

tN[ale Partnership

LOAN Grant TOTAL
A, Cost of Project
1. Construction
a. Confract 1 - Waterline . 108,068 24,800 132 868
b, Caontract 2 - Tank 187,570 » 167.570
¢. Proposed Change Order 37,145 0 37,145
d. Telemetring 20,000 20,000
332,783 24,300 357,683
2, Technical Sarvices 57,713 13,600 71,313
3, Legal & Fiscal 18,000 0 18,000
4, Administrative 15,000 0 15,000
5. Sites and Other Lands 7.50C 0 7.300
6. Fac. Plan/Design or Qther Loan 0 0 0
7. Inierim Financlng Costs 0 0 0
8. Contingency 0,124 0 30,124
9. Total of Lines 1 through 8 461,120 38,500 453,620
B. Sources of Funds
10. Faderal Grants: 0 0 0
11. State Grants: 0 0 0
12. Other Grants 0 0 0
13, Any Other Source: 0 ¢ 0
14. Total of Lines 10 Thiough 13 0 0 [t}
15. Net Proceeds Raquired fram
{JDC Bond Issus {Line 9 minus Line 14} 461,120 38,500 498,620
C. Cost of Financing
16. Capitalized Interast 0 0 0
17. Funded Resserva Account o 0 0
18. Other Cosls
Bond Counsel 11,500 0 11,500 |
19. Total Cost of Financing (Lines 16 through 18} 11,500 a 11,600
20. Size of SRF Bond Issuse (Line 15 plusline 13) 472,620 38,300 511,120
Hammond Public Service District Carrone Assoclates, inc.

et O “/// o) £ of WW%W

Data: A 7¢07 : Mareh 7, 200




WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:__April 16, 2002

(See Reverse for Instructions)

ISSUE: Hammond Public Service District Water Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund)

ADDRESS: RR1, Box 182B, Wellsburg, WV 26076

COUNTY: _Brooke

PURPOSE OF ISSUE: New Money: X

Refunding:
ISSUE DATE: ___April 16, 2002
ISSUE AMOUNT: _$472.620

IST DEBT SERVICE DUE: _March 1 2003

1ST DEBT SERVICE AMOUNT: $3.010.32

REFUNDS ISSUE(S) DATED: N/A

CLOSING DATE: April 16, 2002

RATE: 0%

18T PRINCIPAL DUE:; March 1, 2003
PAYING AGENT: _Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLI.C

Contact Person: John C. Stumn, Esquire
Phone: 353-8196

CLOSING BANK:- Progressive Bank

Contact Person: Mitzi Mattern
Phone: (304) 737-0821

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Robert Hildebrand

UNDERWRITERS

COUNSEL: Jackson & Kelly PLLC
Contact Person: Samme L. Gee, Esq.
Phone: _ 340-1318

ESCROW TRUSTEE:
Contact Person;
Phone:

OTHER: WYV Infrastructure & Jobs Development
Council

Position: _General Manager
Phone: _ (304) 737-4421

Contact Person: Katv Mallory, P.E.
Function: _Executive Secretary

Phone: ___558-4607
DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $
By: Wire ____ Capitalized Interest: $
Check ____Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire _ To Escrow Trustee: $
Check __To Issuer $
IGT —__ToCons. Invest. Fund  §
_____To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CH477300.1
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

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

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

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

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

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

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

03/29/02
373350.00001
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HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Progressive Bank, Wellsburg, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Resolution of Hammond Public Service District
(the "Issuer") adopted April 10, 2002, and the Supplemental Resolution of the Issuer adopted
April 10, 2002 (collectively, the "Bond Legislation"}), authorizing issuance of the Issuer’s
Water Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund), dated
April 16, 2002, issued in the principal amount of $472,620, and agrees to serve as
Depository Bank in connection with the Bonds, all as set forth i the Bond Legislation.

WITNESS my signature on this 16th day of April, 2002.

PROGRESSIVE BANK

By:"‘vﬁ’\Ikﬁ"W;‘ZMT:T%W“ ;

Its: Authoﬁzed Officer

03/29/02
373350.00001
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HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
{West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

Branch Banking and Trust Company, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Hammond Public Service District Water
Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund), dated April 16, 2002,
issued in the principal amount of $472,620 (the "Bonds"), and agrees to perform all duties
of Registrar in connection with the Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds.

WITNESS my signature on this 16th day of April, 2002.

BRANCH BAN;;NG AND TRUST COMPANY
By: @ %W

Its: Assistant Vice President[

03/29/02
373350.00001

CH477173.1 : / ;



HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF SERIES 2002 A BONDS

BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia,
as Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned bond issue of the Hammond Public Service District (the "Issuer"), hereby
certifies that on the date hereof, the single, fully registered Hammond Public Service District
Water Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund), of the Issuer,
dated April 16, 2002, in the principal amount of $472,620, numbered AR-1, was registered
as to principal only, in the name of "West Virginia Water Development Authority" in the
books of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf
of the Branch Banking and Trust Company, as Registrar.

WITNESS my signature on this 16th day of Aprii, 2002.

BRANCH BANKING AND TRUST COMPANY

o i

Assistant Vice President

03/29/02
373350.00001
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HAMMOND PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2002 A
(West Virginia Infrastrucinre Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16th day of April, 2002
by and between HAMMOND PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer”), and BRANCH BANKING
AND TRUST COMPANY, Charieston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $472,620 Water Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution
of the Issuer duly adopted April 10th, 2002, and the Supplemental Resolution of the Issuer
duly adopted April 10th, 2002 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and termsused 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 [ssuer 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:

CH477255.1 ) 2 ; 7



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 incoime tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

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

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

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

5. It is intended that this Registrar's Agreement shail 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: Hammond Public Service District
RR1, Box 182B
Wellsburg, West Virginia 26070
Attention: Chairman

CH477255.1



REGISTRAR: Branch Banking and Trust Company
300 Summers Street
Post Office Box 1793
Charleston, West Virginia 25326-1793
Attention: Corporate Trust Department

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

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

CH477255.1



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

HAMMOND PUBLIC SERVICE DISTRICT

Its: Chairtdan

BRANCH BANKING AND TRUST COMPANY

o (U P

Its: Assistant Vice Pres1 BN,

03/29/02
373350.00001
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EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. ! and 2.
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HAMMOND PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $740,000
WATER SYSTEM REVENUE BONDS OF HAMMOND PURL,C
SERVICE DISTRICT TO FiNANCE PART OF THE COSTS

OF CONSTRUCTION OF A WATERWORKS SYSTEM; DEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF THE
BONDS; PROVIDING FOR THE FIXING, ESTABLISHING
AND COLLECTING OF RATES AND CHARGES FOR TIE
SERVICES AND FACILITIES OF THE SYSTEM; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES AND SECUR-
ITIES OF THE HOLDERS OF THE RBONDS AND FOR A
STATUTORY MORTGAGE LIEN UPON THE SYSTEM IN FAVOR
OF THE HOLDERS OF THE BONDS; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAKE EFFECT.

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

ARTICLE I

STATUTORY AUTHORITY, FIND~-
INGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This

Resolution is adopted pursuant to the provisions of Article
13A, Chapter 16 of the West Virginia Code and other applicable
provisions of law. Hammond Public Service District is afpublic
seTvice district created pursuant to said Article 13A.

Section 1.02, Findings and Determinatiqns. It is

hereby found, determined and declared as follows:
- (A) Hammond Publiec Service District (herein called
the "District'), in Brooke County, State of West Virginia,
does not now have any public waterworks system, and the
inhabitants thereof urgently require such systenms.

(8) It is deemed essential, convenient and desirable

for the health, welfarc, safety, advantage and convenience of

the inhabitants of the District, and, accordingly, it is hereby

ordered, that there be constructed alcomplete new waterworks



System of the District congisting of water storage and dis-
tribution facilities with all necessary appurtenant facilities
(hereinafter collectively called the "System"), particularly
described in and according to the plans and specifications
prepared by Cerrone § Vaughn, Inc., Wheeling, West Virginia,
(herein called the "Consulting Engineer"), and heretofore
filed in the office of the Secretary of the District's Publicr
Service Board (herein called the "Board").

(C} It is necessary for the District to issue its
revenue bonds in the principal amount of $740,000 to finance
part of the cost of such construction in the manner herein-
after provided.

(D) The estimated maximum cost of the construction
of the Project as hereinafter defined is $747,500 of which
$740,000 will be obtained from the proceeds of the Bonds
herein authorized and §$7,500 from a grant from the Board of
Commissioners of the County of Ohio, West Virginia.

{E) The cost of such construction shall be deemed
to include, without being limited to, the construction or
acquisition of the Project, the acquisition of any necessary
property, real or personal, or interest therein; interest on
the 1970 Bonds prior to, during and for six months after
completion of such construction to the extent that Tevenues
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
eéxpenses as may be necessary or incidental to the construc-
tion of the Project and the financing authorized by this
resolution.

(F) The period of usefulness of the System after

completion of the Project is not less than forty years.



(G) There are not outstanding any unpaid obligaticns
of the District which will have priority over or rank on a
parity with the Bonds authorized to be issued hereunder as to
lien or source of and security for payment.

(H) The District has complied with all requirements
of West Virginia law relating to authorization of the con-
struction, acquisition and operation of the Project and
issuance of the 1970 Bonds, or will have so complied prior
to issuance of any of the 1970 Bonds including, among other
things, the consent and approval pursuant to the Act, of the
issuance of the 1970 Bonds by the Public Service Commission
of West Virginia by final order, the time for rehearing and
appeal of which have expired,

Section 1.03. Resolution to Constitute Contract,

In consideration of the acceptance of the Bonds authorized

to be issued hereunder by those who shall hold the same from
time to time, this resolution shall be deemed to be and shall
constitute a contract between the District and such Bondholders,
and the covenants and agreements herein set forth to be .
performed by the District shall be for the equal benefit,
protection and security of the legal holders of any'and all
such Bonds, and the coupons appertaining thereto, all which
shall be of equal rank without preference, ﬁriority or
distinction of any of the Bonds or coupons over any other
thereof, except as expressly provided therein and herein.

Section 1.04, Definitions. The following terms

shall have the following meanings in this resolution unless
the text otherwise expressly requires:
"Act" means Article 13A, Chapter 16 of West Virginia

Code.



"Board™ means the Public Service Board of the
District, the governing body of the District under the Act.

"Bonds" means the $740,000 Water System Revenue
Bonds, Series 1970, originally authorized to be issued
pursuant to this resolution and shall also be deemed to
include, where appropriate, the interest coupons attached
to said Bonds; and also includes any additional parity
Bonds hereafter issued within the terms, restrictions and
conditions contained in this resolution, and the interest

Coupons appertaining to such additional parity Bonds.

3A.



1970 Bonds'" means the Bonds hereby authorized to be
issued initially.

"Chairman" means the Chairman of the Board.

"Consulting Engineer' means Cerrcone & Vaughn, Inc.

Wheeling » West Virginia, or any qualified engineer

or firm of engineers which shall at any time hereafter be
retained by the District as Consulting Engineer for the System.

"District" means Hammond Public Service District,
of Brooke County, West Virginia, and, where appropriate,
also means the Public Service Board thereof.

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

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

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

"Herein" means in this resolution.

"Holder of the Bonds'" or "Bondholder" or any similar
term means any person who shall be the bearer or owner of any
outstanding Bond or Bonds registered to bearer or not registered,
or the registered owner of any outstanding Bond or Bonds which
shall at the time be registered other than to the bearer, or
of any coupons representing interest accrued or to accrue on
said Bonds.

"Net Revenues' means the balance of the gross
Tevenues, 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 District Telating
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 practices,
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 not to exceed
such sum as working capital.

"Original Purchaser" means the purchaser, directly
from the District, of any series of Bonds issued pursuant
hereto, or any part of such series.

' "Project" means the initial System to be constructed
as herein provided and financed in part with the proceed§ of
the 1970 Bonds as in this resolution provided, consisting
of a complete public water system, including water storage
and distribution facilities with necessary appurtenant facilities.

"Revenues" or "gross revenues' means all rates, rents,
fees, charges or other income received by the District, or
accrued to the District, or any department, board, agency or
ins;rumentality 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 Board.



"System'" means the complete waterworks system of
the District, including all water facilities owned by the
District and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in
connection with the System; and shall also include any and
all additions, extensions, improvements, properties or other
facilities at-any time acquired or constructed for the Systenm
after completion of the initial construction provided for
herein,

Words importing singular number shall include the
plural number in each case and vice versa, and words importing

persons shall include firms and corporations.



ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE QOF BONDS

Section 2.01. Authorization of Bonds. Subject

and pursuant to the provisions of this Tesolution, Bonds of

the District, to be known as "Water System Revenue Bonds,

Series 1970" are hereby authorized to be issuved in the aggregate
principal amount of not exceeding Seven Hundred Forty

Thousand Dollars (¥740,000) for the purpose of financing

part of the cost of the construction and dcquisition of the
Project.

Section 2,02. Description of Bonds. The 1969 Bonds

may be issued in coupon or single, fully registered form,
and shall be dated on the date of delivery. The 1970 coupon
Bonds shall be in the denomination of $1,000 each, shall be
numbered in order of maturity, lowest number first, and shall
bear interest, payable annually on January 1 of each year,
at the rate or rates of not to exceed the rate of five per
cenfum (5%) per annum and a net interest cost of not to éxceed
the rate of five per centum (5%) per annum. The minimum price
for the 1670 Bonds shall be the par value thereof. Coupon
and single, fully registered 1970 Bonds shall be exchangeable
and interchangeable at the expense of the holder on 90 days
notice in writing to the District, provided that single, fully
registered 1970 Bonds issued upon initial delivery of the
1970 Bonds by the District shall be exchanged for coupon Bonds
at the expense of the District,

The 1970 Bonds shall mature serially in numerical
order, lowest numbers first, on January 1 in years and amounts

as follows:



Year Amount Year Amount Year Amount

1973 $ 7,000 1986 $13,000 i59e $24,000
1574 7,000 1987 £3,000 2000 25,000
1975 8,000 1983 14,000 2001 26,000
1976 8,000 1989 14,000 2002 27,000
1977 £,000 1990 15,000 2003 29,000
1978 9,000 1991 16,000 2004 31,000
1579 9,000 1892 17,000 2005 33,000
1880 10,000 1993 18,000 2006 35,000
1981 10,000 1994 15,000 2007 37,000
1982 11,000 1595 20,000 2008 40,000
1983 11,000 1596 21,000 2009 42,000
1984 12,000 1997 ° 22,000 2010 44,000
1985 12,000 1998 23,000

The 1970 Bonds shall be redeemable prior to their
respective stated dates of maturity at the option of the
District, in whole or in part, in inverse numerical order on
January 1, 1981, and on any January 1 thereafter at the price
of the par value thereof and accrued interest to the date
of redemption, subject to earlier redemption as provided in
Section 3.01 hereof upon completion of the Project.

Notice of the redemption of any of the Bonds shall
be published at least once not less than thirty nor more than
sixty days prior to the date of redemption in a financial
newspaper published in the City of New York, New York, and
notice of any such redemptioﬂ shall be sent by registered or
certified mail to the holders of registered Bonds. If all Bonds
to be redeemed are registered other than to bearer, no publica-
tion of such redemption need be made. Interest shall cease
upon any of the Bonds so called for prior redemption on the
date fixed for redemption, provided payment thereof has been
duly made or provided for.

The 1870 Bonds shall be payable with respect to
both principal and interest in lawful money of the United
States of America at the office of the State Sinking Fund
Commission, Charleston, West Virginia, or at First Nationgl
City Bank, New York, New York, at the option of the holder

unless otherwise provided in and for the single, fully registered



Bonds, and shall bear interest from their date, payable

in accordance with and, as to coupon Bonds not registered

as to interest, upon the surrender of the appurtenant interest
coupons as they severally mature.

Section 2.03. Execution of Bonds and Coupons. The

Bonds shall be executed in the name of the District 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 any of the Bonds
shall cease to be such officer before the Bonds so signed
and sealed shall 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
Bond may be signed and sealed on behalf of the District by
such person as at the actual time of the execution of such
Bonds shall hold the proper office on the Board, although at
the date of such Bond such person may not have held such
office or may not have been so authorized.

The coupons to be attached to the Bonds shall.bé
authenticated with the facsimile signatures of the present
or any future Chairman and Secretary, and the Disérict may
adopt and use for that purpose the facsimile signature of
any person who shall have been such Chairman or Secretary
at the time when said Bonds shall be actually sold and
delivered.

Section 2.04, Negotiability and Registration,

The coupon Bonds shall be and have all the qualities and
. incidents of negotiable instruments under the laws of the
State of West Virginia and shall pass by delivery except

when registered. The 1979 coupon Bonds may be con#erted into



Bonds registered as to both principal and interest in
accordance with the provisions of the forms hereinafter
provided.

Section 2.05, Bonds Mutilated, Destroyed, Stolen

or Lost. 1In case any Bond shall become mutilated or be
destroyed, stolen or lost, the District may in its discretion
issue and deliver a new Bond with all unmatured coupons
attached of like tenor as the Bond and attached coupons, if
any, so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bend, upon surrender and
cancellation of such mutilated Bond and attached coupons,

if any, or in lieu of and substitution for the Bond and
attached coupons, if any, destroyed, stolen or lost, and

upon the holder's furnishing the District proof of his
ownership thereof and satisfactory indemnity and complying
with such other reasonable regulations and conditions as .

the District may require. All Bonds and coupons so
surrendered shall be canceled and held for the account of

the District. If any such Bond or coupon shall have ﬁatured
br be about to mature, instead of issuing a substitute Bond
or coupon, the District may pay the same, upon being
indemnified as aforesaid, and, if such Bond or coﬁpon be
destroyed, stolen or lost, without surrender thereof.

Any such duplicate Bonds and coupon issued pursuant
to this Section shall constitute original, additional
contractual obligations on the part of the District, whether
or not the destroyed, stolen or lost Bonds or coupons be at
any time found by anyone, and such duplicate Bonds and
coupons shall be entitled to equal and proportionate benefits
with all other Bonds and coupons issued hereunder.

Section 2.06. Bonds Secured by Pledge of Revenues,

The payment of the debt service of all the Bonds shall be

10.



secured forthwith equally and Tatably 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. 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 into the Sinking Fund and otherwise
as hereinafter provided, are hereby irrevocably pledged to
the payment of the principal of and interest on the Bonds as
the same become due.

Section 2.07. Form of Bonds and Coupons. Subject

to the provisions of this resolution, the text of the 1970

Bonds, the provisions for registration to be endorsed thereen,

the coupons, the single Bonds and the other details thereof

shall be of substantially the following tenor, with such omissions,
insertions and variations as may be authorized OT permitted

by this resolution or any subsegquent resolution adopted prior

to the issuance thereof:
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(Form of Coupon Bonds)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HAMMOND PUBLIC SERVICE DISTRICT

WATER SYSTEM REVENUE BOND
SERIES 1970

No. $1,000

HAMMOND PUBLIC SERVICE DISTRICT, a public service
district in the County of Brooke, State of West Virginia,
and a public corporation and pelitical subdivision of the
" State of West Virginia (herein called the "District"), for
value received, hereby promises to pay to the bearer, or,
if this Bond be registered, to the registered holder as herein
provided, on the first day of January, » from the revenues
hefeinafter mentioned, the principal sum of

ONE THOUSAND DOLLARS

with interest thereon at the rate of

PET centum ( 1) per annum, payable on the first day

of January of each year, upon the presentation and surrender
of the annexed coupons as they severally fall due, unless’
this Bond be converted into a Bond Tegistered as to both
principal and interest. Both principal of and ingefest

on this Bond are payable in lawful money of the United States
of America at the office of the State Sinking Fund Commission,
Charleston, West Virginia, or, at the option of the holder,

at First National City Bank, New York, New York.

The Bonds of the issue of which this Bond is one
may be redeemed prior to their stated maturities, without
premium, at the option of the District as a whole, or in
Part in inverse numerical order, on any January 1 beginning
January 1, 1981, as provided in the resolution hereinafter

mentioned, subject to earlier redemption from moneys in the
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Project Construction Account as provided in said resolution,
Notice of any such redemption shall be published at least
once not less than thirty nor more than sixty days prior
to the redemption date in a financial newspaper published
in the City of New York, New York. Interest shall cease
upon this Bond after the date fixed for redemption if it
shall be duly called for prior redemption and payment thereof
duly provided for,

This Bond is one of an authorized issue of Bonds
in the aggregate principal amount of Seven Hundred Forty
Thousand Dollars (§740,000) of like date, tenor and effect,
except as to number* and date of maturity issued to finance
part of the cost of the construction of a waterworks systen
of the District under the authority of and in full compliance
with the Constitution and Statutes of the State of West Virginia,
including particularly Article 13A, Chapter 16 of the West
Virginia Code therein called the "Act") and other applicable
statutes, and a resolution duly adopted by the Public Service
Board of the District. '

This Bond and the coupons appertaining hereto ate
payable solely from, and secured by a first lien on and pledge
of, the net revenues derived from the operation of said waterworks
system, with monthly payments from such revenues to be made
into the Sinking Fund with the State Sinking Fund Commission
for payment of the principal hereof and interest hereon, in
the manner provided in said resolution, and do not and shall
not in any event constitute an indebtedness of the District
within the meaning of any constitutional or statutory limitations,
and the District shall never be obligated to pay this Bond
or the interest hereon except from the revenues of said waterworks

system, as provided in said resolution. The District covenants

¥ add, "ifiterest rate" if more than one Tate
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with the holders of the Bonds of the issue of which this BRond
i§ one to establish and at all times maintain such rates and
collect such charges for the services and facilities of said
waterworks system, and to revise the same from time to time,
whenever necessary, as will always provide revenues in each

fiscal year sufficient to make the required payments into
the Sinking Fund and the reserves and accounts as provided
in said resolution and to pay all necessary expenses of operating
and maintaining the said waterworks system during such fiscal
year, and the District has entered into certain other covenants
with the holders of the Bonds of the issue of which this Bond
is one, for the terms of which reference is made to s5aid resolution,

Additional Bonds on a parity with this Bond and
the Bonds of the issue of which this Bond is one, as to
lien and source of and security for payment, may be issued
under the provisions and restrictions contained in said
resolution,

It is hereby certified and recited that all acts,
conditions and things required to exist, to happen and to
be performed precedent to and in the issuance of this Bond,
do exist, have happened and have been performed in regular
and due form, time and manner as required by the laws and
Constitution of the State of West Virginia applicable thereto,
and that the issuance of this Bond and of the issue of Bonds
of which this Bond is one is not in violation of any
constitutional or statutory limitation of indebtedness.

This Bond, under the provisions of the Act, is,
and has all the qualities and incidents of, a negotiable
instrument.

This Bond and the interest hereon are exempt from
taxation by the State of West Virginia and the other taxing

bodies of said State.
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IN WITNESS WHEREQOF, HAMMOND PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by the Chairman of its Public
Service Board and its corporate seal to be affixed hereto
and attested by the Secretary of said Board, and the annexed
coupons. to be executed with the facsimile signatures of said
Chairman and said Secretary, all as of the e day of

, 1970,

HAMMOND PUBLIC SERVICE DISTRICT

o el (ir

alrman of its Public
Service Board

ATTEST:
(SEAL)

S K G

CSecretarﬁ/bf'ltscﬁhﬁllc Service Board




(Form of Coupon)

$

On the first day of January, 19 , unless the
Bond to which this coupon was originally attached shall
have been callable and duly called for prior redemption
and payment of the redemption price duly made or provided
for, Hammond Public Service District, in Brooke County,
West Virginia, will pay to the bearer at the office of the
State Sinking Fund Commission, Charieston, West Virginia,
0T, at the option of the holder, at First National City Bank,
New York, New York, solely from the revenues described in
the Bond to which this coupon is attached, the sum shown
hereon in lawful moﬁey of the United States of America, upon
presentation énd surrender of this coupon, being the interest
then due on its Water System Revenue Bond, Seri;s 1570,

dated , 19 | No.

HAMMOND PUBLIC SERVICE DISTRICT

By (facsimile signature)
Chairman, Public Service Hoatd

ATTEST:

(facsimile signature)
Secretary, Public service Board

Coupon No.
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(Certificate of Conversion)

It is hereby certified over my signature and the
official seal of the issuing Public Service District that upon
the presentation of the within bond with a written request by
the holder thereof for its conversion into‘a bond registered
as to both principal and interest, there have been this day
cut off and destroyed interest coupons attached thereto,
of the amount and value of each, being all the
coupons for interest on the within Bond payable after the date
of this certificate, and that the interest at the rate and on
the dates stated in the within bond and as was provided by the
coupons, as well as the principal, is to be paid to the Tegis-
tered holder hereof, his legal representatives, successors or
transferees, at the place stated in the within bond and as was
stated in the coupons. The principal of and interest on this
Bond shall be payable only to the registered holder hereof
named in the registration blank below, or his legal representative,
and this Bond shall be transferable only on the books of:the
registrar kept in the office of fhe undersigned, and by an
appropriate notation in such registration blank. - Wﬁen Tegis-
tered the registrar shall treat the registered owner as the
person exclusively entitled to payment of interest and the
exercise of all other rights and powers of the owner prior to

due presentment for registration of transfer.

Dated: » 19 .

D ]

s+ Registrar

{SEAL OF PUBLIC SERVICE

DISTRICT)
Signature of Treasurer
In Whose of Public Service
Date of Registration Name Registered District as Registrar
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(Form of Single Bond)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HAMMOND PUBLIC SERVICE DISTRICT

WATER SYSTEM REVENUE BOND
SERIES 1970

No. R-1 $740,000

HAMMOND PUBLIC SERVICE DISTRICT, a public service
district (herein sometimes called the "District") in the
County of Brooke, State of West Virginia, a lawfully created
and existing public corporation and political subdivision
of the State of West Virginia, for value received, hereby
Promises to pay to the Registered Hoelder of this Bond the
principal sum of Seven Hundred Forty Thousand Dollars
($740,000), on the first day of January in years and install-

ments as follows:

Year Amount Year Amount Year Amount
1973 $ 7,000 1986 $13,000 1999 $24,000
1974 7,000 1987 13 000 2000 25,000
1975 8,000 1988 14,000 2001 26,000
1976 8,000 1989 14,000 2002 27,000
1977 8,000 1990 15,000 2003 29,000,
1978 9,000 1991 16,000 2004 31,000
197¢ 9,000 1992 17,000 2005 33,000
1980 10,000 1993 18,000 20006 35,000
1981 10,000 1994 19,000 2007 . 37,000
1982 11,000 1995 20,000 2008 40,000
1983 11,000 1996 21,000 2009 42,000
1984 12,000 1997 22,000 20140 44,000
1985 12,000 1998 23,000

and to pay interest from the date hereof on the balance of
said principal sum from time to time Temaining unpaid at the
rate of 5% per annum on January 1 of each year, commencing

January 1, 1971, until the principal amount hereof has been

/

paid, 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. Payments
of the installments of principal hereof and interest hereon

shall be made to the registered holder hereof at the address

shown on the books of the Registrar. Payments of installments
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hereof, including prepayments of installments, shall fully
discharge the obligation of the District herein to the extent
of the payments so made. Upon payment in full of the principal
hereof and interest thereon, this Bond shall be surrendered
to the District for cancellation.

This Bond, designated the "Hammond Public Service
District Water System Revenue Bond, Series 1970" (herein
" called the "Bond"}, representing this entire issue of Hammond
Public Service District Water System Revenue Bonds, Series
1970, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding under the provisions,
conditions and restrictions set forth in a Resolution duly
adopted by the Public Service Board of the District for the
purpose of providing funds for financing part of the costs
of construction and acquisition of a waterworks system of
the District, is payable only from the revenues to be derived
from the operation of the waterworks system after there have
been first paid from such revenues the reasonable current
costs of operation and maintenance of the waterworks system
(such revenues being herein referred to as "Net Operating!
Income")., A sufficient portion of the Net Operating income
has been ordered set aside in the Sinking Fund esiablished
by the Resolution and pledged for that purpose. 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 such
rates and charges for the services of its waterworks system
and collect and account for revenues therefrom sufficient
to pay promptly all costs of operation and maintenance therecf
and the principal of and interest on this Bond as the same
shall become due and to make the reqdired Payments into other

funds, accounts and reserves as provided in the Resolution.
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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 13A of
Chapter 16 of the West Virginia Code {herein called the
"Act").

As provided in the Resolution, this Bond is
exchangeable at any time, upon ninety days’' notice, at the
request of the Registered Holder hereof and upon surrender
of this Bond to the District, for negotiable coupon Bonds,
payable to bearer, convertible into bonds registered as to
principal and interest, in an aggregate principal amount
equal to the unpaid principal amount of this Bond, and in the form
of coupon Bond provided in thé Resolution,

Prepayment Provisions: In addition to the

installments of principal and interest required te be paid
by the District as hereinabove set forth, the District shall
have the right to prepay on January 1, 1981, and on any .
January 1 thereafter, the entire principal amount hereof
then remaining unpaid, or such lesser pertion thereof as it
may determine upen, in inverse chronological order of in~
stallments and in multiples of $1,000 plus accrued interest
on the amount of the principal prepayment to the date of prepayment.
Notice of any such optional prepayment shall be
given by the District at least.thirty days prior to the
Prepayment date by sending by registered or certified mail
to the Registered Holder hereof a notice fixing such prepayment
date and the amount to be prepaid,
A statutory mortgage lien upon the waterworks
system of the District is created by the Act in favor of
the Registered Holder of this Bond, 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 this Bond.
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This Bond is exempt from taxation by the Stéte of
West Virginia and the other taxing bodies of said State,.

This Bond may be assigned, and upon such assignment
the assignor shall promptly notify the District by registered
mail and the assignee shall present the same to the District
for appropriate change in registration subject to verification
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 conditioens.

It is hereby certified, recited and declared that
all acts, conditions and things required to exist, to happen
and to be performed precedent to and in the issuance of this
Bond do exist, 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 other obligations of the District,
does not exceed any limits prescribed by the Constitution and
statutes of the State of West Virginia, and that a sufficient
portion of the Net Operating Income of the waterworks system
of the District has been pledged to and will be set aside
into the Sinking Fund for the prompt payment of the installments
of the principal of and interest on this Bond.

IN WITNESS WHEREQOF, HAMMOND PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by the Chairman of its
Public Service Board and its corporate seal to be hereto

affixed and attested by the Secretary of said Board, all

as of the day of » 1970,

HAMMOND BLIC SER?&FE DISTRICT

i’ L /

By *:%’ UL(%{(/ Yout? 4

{CORPORATE SEAL) airman of its Public
' Service Board

ATTEST;
ecreta oL 1ts- Tic Service Board

21.



This Bond is registered as follows:

Signature of Treasure
of Public Service
District as Registra

In Whose

Date of Registration Name Registered

22.



{Form of Payment Reegord)

PAYMENT RECORD

Name of Payine
Agent, Authg-
rized QOfficia;
Date Paid and Title

Principal Interest
Principal Balance Payment
Due Date Payment Due { 5% )

January 1, 1971

(and sc on for all installments of Principal and interest)

Principal Installments on Which Payments Have Been Made Prior to Maturity-

Name ofrPéyinq Agent
Authorized Cfficial
and Title

Principal
Principal Due Payment Balance Date Paid

Date Amt.,
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ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THEREOQF

Section 3.01. Bond Proceeds;: Project Construction

Account. All moneys received from the sale of any or all

the 1969 Bonds and the proceeds of the aforesaid Federal

grant shall be deposited on receipt by the District in
w"u/.{ﬁf Lo o &ofir?; fz:a.ﬂé&., bl{.u,/ s

West Virginia, a member of Federal Deposit Insurance Corporation,
in a special account heretofore created and designated as
"Danese Public Se?vice District Construction Account" {herein
called the "Project Construction Account".) The moneys in

the Project Construction Account in excess of $15,000 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. Moneys in the Project
Construction Account shall be expended by the District solely
for the purposes provided in this resolution.

Moneys received upon delivery of the 1970 Bonds
representing accrued interest will be immediately transferred
to and deposited in the Sinking Fund,

Untii completion of construction of the Project, the
District will transfer from the Project Construction Account
and deposit in the Sinking Fund, not later than fifteen days
prior to the next interest payment date, such sums as shall be
from time to time required to pay the interest becoming due
on the Bonds on such interest payment date.

If the District shall determine at any time that
all funds on deposit in the Project Construction Account exceed
the estimated disbursements on account of the Project for the
ensuing 90 days, the District may invest such excess funds

in direct obligations of, or obligations the principal of and
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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 investments
and the income therefrom shall be carried to the credit of
the Project Construction Account,

When construction of the Project has been completed
aﬁd all costs thereof have been paid or provision for such
payment has been made, any balance remaining in the Project
Construction Account shall first be used to tefund promptly
any overpayment made with respect to the aforesaid Federal
grant, and any moneys then remaining in the Project Construction
Account shall be promptly used te redeem or prepay the latest
maturing 1969 Bonds and any residue shall be deposited in
the Sinking Fund.

Section 3.02, Covenants of the District as to

Revenues and Funds. So long as any of the Bonds shall be

outstanding and unpaid, or until there shall have been set
apart in the Sinking Fund and Reserve Account therein,
hereinafter established, a sum sufficient to pay, when dué
or at the earliest practical redemption date, the entire’
principal of the Bonds remaining unpaid together with
interest accrued and to accrue thereon, the District further
covenants with the holders of any and all Bonds issued pursuant
to this resolution 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 as collected by the
District in a special fund in a bank or trust company in the
State of West Virginia which is a member of the Federal Deposit

Insurance Corporation, which Fund (herein called the "Revenue Fund")
is hereby established initially with said 4//‘-44#/;- I
Savinpr b Tres?” ..
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The Revenue Fund shall constitute a trust fund for the purposes
provided in this resolution and shall be kept separate and
distinct from all other funds of the District and used only
for the purposes and in the manner provided in this resolution.

(B) Disposition of Revenues. All revenues at

any time on deposit in the Revenue Fund shall be disposed
of only in the folloging order and priority: '

(1) The District shall first each month pay
from the moneys in the Revenue Fund all current Operating
Expenses of the Systenm,

(2) The District shall next, before the end of
each month, transfer from the Revenue Fund and Temit to
the State Sinking Fund Commission, for deposit into the
"“Sinking Fund", which is hereby established with the State
Sinking Fund Commission, one-twelfth of the amount required
to pay the interest becoming due on the Bonds on the next
interest payment date and, commencing with the month of
January, 1972, one-twelfth of the amount of principal
maturing on the next Bond principal maturity date.

The District shall also remit to the State Sinking
Fund Commission, from time to tine, such amounts as shall
be required to pay the fiscal charges due to paying agents
for paying the Bonds ana the interest thereon.

(3) The District shall next, each month, transfer
from the Revenue Fund and remit to the State Sinking Fund
Commission, for deposit into the Reserve Account, hereby
established in the Sinking Fund, one-twelfth of one-tenth
of the maximum annual aggregate amount of interest and prin-
cipal which will fall due on the Bonds outstanding until the

amount in the Reserve Account equals such maximum annual
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aggregate amount of interest and principal. After such amount
has béen accumulated in the Reserve.Account, the District
shall monthly remit to the State Sinking Fund Commission such
part of the moneys remaining in the Revenue Fund, after such
provision for payment of maturing principal of and interest
on the Bonds, as shall be required to maintain such amount in
the Reserve Account. Moneys in the Reserve Account shall be
used solely to make up any deficiency in the Sinking Fund for
payment of the principal of and interest on the Bonds as the
same shall mature or for mandatory redemption of Bonds as
hereinafter provided and for no other purpose,

(4) The District shall next, each month, transfer
from the Revenue Fund and remit to the State Sinking Fund
Commission the moneys remaining in the Revenue Fund and not
permitted to be retained therein, for déposit in the Depreciation
Reserve, hereby established with the State Sinking Fund
Commission, until there has been accumulated therein the sum
of $10,000 and thereafter, such sums as shall be required to
maintain such amount therein. Moneys in the Depreciation
Reserve shall be used first to make up any deficiencies in
the Sinking Fund for payment of ﬁrincipal of and interest on
the Bonds as the same mature, and next to restore to the Reserve
Account any sum or sums transferred therefrom to the Sinking
Fund. Thereafter, and provided that payments into the Sinking
Fund and the Reserve Account therein are current and in
accordance with the foregoing provisions, moneys in the
Depreciation Reserve may be withdrawn by the District and
used for extensions, replacements and improvements of the
System, or any part thereof.

(5) After all the foregoing provisions for use of
moneys in the Revenue Fund have been fully complied with, any

moneys remaining therein and not permitted to be retained
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therein may be used to redeem Bonds outstanding or for any
lawful purpose, the State Sinking Fund Commission to handle
redemptions of Bonds.

Whenever the moneys in the Sinking Fund and in
the Reserve Account therein shall be sufficient to purchase
or redeem all Bonds outstanding, it shall be the mandatory
duty of the District, anything to the contrary in this
resolution notwithstanding, to direct the State Sinking
Fund Commission to purchase or redeem all outstanding Bonds
at the earliest practical date and in accordance with
applicable provisions hereof, any such purchase to be at a
price or prices not exceeding the then market price of Bonds
so purchased, but in no event exceeding the then redemption
price of the Bonds.

The State Sinking Fund Commission is hereby
designated as the Fiscal Agent for the administration of the
Sinking Fund, the Reserve Account and the Depreciation
Reserve as herein provided, and all amounts required therefor
will be remitted to the State Sinking Fund Commission from
the Revenue Fund by the District at the times provided herein,
together with written advice stating the amount remitted for
deposit into each such account. _

All the funds provided for in this Seﬁtion shall
constitute trust funds and shall be used only for the purposes
and in the order provided herein, and until so used, the
Bondholders shall have a lien thereon for further securing
payment of the Bonds and the interest thereon. The moneys in
excess of the sum of $15,000 in the Revenue Fund shall at alil
times be secured, to the full extent thereof in excess of the
sum of $15,000, in a manner lawful for securing deposits of
State and municipal funds under the laws of the State of West
Virginia.

If on any payment date the revenues are insufficient

to place the required amount in any of the funds or accounts
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as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to those which would
otherwise be required to be made into the funds or accounts
on the subsequent payment dates.

The State Sinking Fund Commission shall keep the
moneys in the Sinking Fund, the Reserve Account and the
Depreciation Reserve invested and reinvested to the fullest
extent practicable in direct obligations of, or obligations
the payment of the principal of and interest on which are
guaranteed by, the United States of America and having
maturities not exceeding two years.

(c) Initial Deposits in Revenue Fund and Reserve

Account., Prior to issuance of the 1970 Bonds, the District
shall obtain the signatures of at least 644 prospective

Customers on user contracts, and the contribution of $7,500
from the Board of Commissioners of the County of Ohio must

be received and deposited in the Revenue Account,
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ARTICLE IV
GENERAL COVENANTS

Section 4.01. General Statement. So long as any

of the Bonds shall be outstanding and unpaid, or until there
shall have been set apart in the Sinking Fund and the Reserve
Account therein a sum sufficient to pay when due, or redeem
or purchase prior to maturity, the entire principal of the
Bonds remaining unpaid, together with interest accrued and

to accrue thereon and any applicable redemption premiums,
.the covenants and agreements contained herein shall be and
constitute valid and legally binding covenants between the
District and the Bondholders.

Section 4.02. Rates. The District 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 te time whenever
necessary, as will'always provide revenues in each fiscal .
year sufficient to produce net revenues equal to not lesg
than 110% of the average annual debt service on all Bondﬁ
outstanding and to make the payments required he{efn inte
the Sinking Fund, the Reserve Account and the Depreciation
Reserve 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 4.03. Sale of the System. The Systenm

may be sold, mortgaged, leased, or otherwise disposed of
only as a whole, or substantially as a whole, and only if

the net proceeds to be realized shall be sufficient fully
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to pay all the Bonds and the interest thereon as herein
provided. The proceeds from such sale, mortgage, lease
or other disposition of the System shall immediately be
remitted to the State Sinking Fund Commission and the Dis-
trict shall direct said Commission to apply such proceeds
to the payment of principal and interest of the Bonds at
the redemption price, as herein provided, or upon purchase
at the then current market price not exceeding the par
value thereof plus accrued interest to the date of purchase.
Any balance remaining after the redemption or payment of
all the Bonds and interest thereon shall be remitted to the
District by the State Sinking Fund Commission unless necessary
for the payment of other obligations issued by the District
and payable out of the revenues of the System.

The foregoing provision notwithstanding, the
District shall have and hereby reserves the right to sell,
lease or otherwise dispose of any of the PToperty comprising
a part of the System hereafter determined in the manner
provided herein to be no longer necessary, useful or
profitable in the operation thereof, provided that the net
book value thereof does not exceed §5,000. Prior to any
such sale, lease¢ or other disposition of said property, the
general manager or other duly authorized officer in charge
of the System shall make a finding in writing, concurred in
by resclution of the Board, determining that such property
comprising a part of the System is no longer necessary,
useful or profitable in the operation thereof, and such
proceeds shall be deposited in the Depreciation Reserve.

Payments of such proceeds into the Depreciation
Reserve shall not reduce the amounts required to be paid
into the Depreciation Reserve by other provisions of this

resolution.
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Section 4.04. Covenant Against Encumbrances., The

District shall not issue any ébligations whatsoever, except
additional parity Bonds hereinafter provided for, payable
from the revenues of the System which rank prior to or equally
as to lien on and source of and security for payment from
such revenues with the Bonds; and all obligations hereafter
issued by the District payable from the revenues of the
System, except such additional parity Bonds, shall contain
AN express statement that such obligations are junior and
subordinate, as to lien on and source of and security for
payment from such revenues, and in all other Tespects, to
the Bonds.

The District shall not create, or cause or permit
to be created, any debt, lien, pledge, assignment, encumbrance
oT any other charge, having priority over or being on a parity
with the lien of the Bonds, and the interest thereon, upon
any of the income and revenues of the System pledged as
security therefor in this resolution, or upon the System, or
any part thereof.

Section 4.05. Issuancé of Additional Parity Bonds,.

No additional parity Bonds, as in this Section dqfihed,
payable out of the revenues of the System, shall be issued
after the issuance of any Bonds pursuant to this resolution,
except under the conditions and in the manner herein provided,
(A) No such additional parity Bonds_shall be issued
except for the purposes of financing the costs of the
construction or acquisition of extensions, additions and
improvements to the System or refunding Bonds issued
hereunder, except as provided in subsection (G) of this

Section.
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(B} No such additional parity Bonds shall be issyed
at any time, however, unless and until there has been procured
and filed with the Secretary a written certification by a
certified public accountant net in the regular employ of
the District, based upen the necessary investigation, reciting
the conclusion that the net revenues, as defined herein and
adjusted as provided below, actually derived from the Systenm
during the fiscal year immediately preceding the date of
the issuance of such additional parity Bonds, shall have
been not less than one hundred twenty per centum (120%) of
the average aggregate amount which will mature or become
due in any succeeding fiscal year for principai of and interesf
on the Bonds originally issued pursuant to this resolution
then outstanding, and on any additional parity Bonds theretofore
issued pursuant to the provisions contained in this resclution
then outstanding, and on the additional parity Bonds then
propesed to be issued. This limitation may be waived or
modified by the written consent of Bondholders Tepresenting
75% of each Series of the then outétanding Bonds issued pursuant
hereto.

(C) Prior to the issuance of any such additional
patity Bonds, the District shall have entered into written
contracts for the immediate acquisition or construction of
such additions, extensions or improvements to the System
which are to be financed by such additional parity Bonds.

(B) The term "additional parity Bonds", as used
in this Section, shall be deemed to mean additional Bonds
issued under the provisions and within the limitations of
this Section, payable from the revenues of the System on a
parity with Bonds originaliy authorized and issued pursuant
to this reseolution, and all the covenants and other provisions

of this resolutien (except as to details of such additional
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parity Bonds inconsistent herewith) shall he for the equal
benefit, protection and security of the holders of any Bonds
originally authorized and issued pursuant to this resolution
and the holders of any additional parity Bonds subsequently
issued within the limitations of and in compliance with this
Section. All such Bonds, regardless of the time or times of
their issuance, shall rank equally with respect to their lien
on the revenues ﬁf the System, and their source of and security
for payment from said revenues, without preference of any Bond
Or coupon over any other. The District shall comply fully
with all the increased payments into the various funds
created in this resolution required for such additional
parity Bonds, in addition to the payments required for Bonds
originally issued hereunder. Redemption of Bonds prior to
maturity, in the event that Bogds originally issued hereunder
and additional parity Bonds hereby authorized are outstanding,
shall as nearly as bractical be on an equal pro rata basis
reflecting the original amounts of each issue.

(E} All additional parity Bonds issued pursuant
to this Section shall mature on January 1 of each year of
maturity, and the interest thereon shall be payable’.
January 1 of each year. ' J

(F} No additional parity Bonds shall be issued
at any time unless all the payments into the respective
Funds provided for in this resolution on Bonds then out-
standing and all other payments provided for in this
resolution shall have been made or paid up as required to
the date of issuance of the additional parity Bonds and the
District shall have fully complied with all the covenants,
agreements and terms of this resolution or shall have remedied

any deficiency in such compliance.
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(G} With the written consent in advance of the
original purchaser of the Bonds originally authorized by this
resolution and anything to the contrary in subsections (A),
(B) and (C) of this Section notwithstanding, additional parity
Bonds may be authorized and issued by the District pursuant
to supplemental resclution in the event that the Bonds hereby
originally authorized and issued should be insufficient, together
with other funds lawfully available therefor, to pay all costs
of construction of the Project. Any such additional parity
Bonds authorized and issued under the provisions of this subsection
shall be limited to the aggregate principal amcunt required
to make up any deficiency in funds for payment of such construction
costs, and the maturities of any such additional parity Bonds
shall be in years and amounts suggested by said original purchaser.

Section 4.06. Insurance and Bonds. The District

hereby covenants and agrees that so long as any of the Bonds
remain outstanding, it will, as an expense of operation and
maintenance of the System, procure, carry and maintain
insurance with a reputable insurance carrier or carriers
covering the following risks and in the following amount;:

(a) Fire, Lightning, Vandalism, Malicious Mischief

and Exténded Coverage Insurance, to be procured upon acceptance

of any part of the Project from the contractor, on all above-
ground insurable portions of the System, excluding water
storage facilities, in an amount equal to the actual cost
thereof. In the event of any démage to or destruction of

any portion of the System, the District will promptly arrange
for the application of the insurance proceeds for the repair
or reconstruction of such damaged or destroyed portion. The
District will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance
to protect the interests of the District during construction

of the Project in the full insurable value thereof.
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(b) Public Liability Insurance, with limits of

not less than $100,000 for one person and $300,000 for more
than one person injured or killed in one accident to protect
the District from claims for bodily injury and/or death,

and not less than $50,000 from claims for damage to property
of others which may arise from the District's operation of
the System, such insurance to be procured at the commencement
of construction of the Project.

(c¢) VYehicular Public Liability Insurance, in the

event the District owns or operates any vehicle in the
operation of the System, or in the event that any vehicle
not owned by the District is operated for the benefit of

the District, with limits of not less than $100,000 for

one person and $300,000 for more than one person injured

or killed in one accident to protect the District from claims
for bodily injury and/or death, and not less than $50,000
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.

(d) VWorkmen's 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 contractor and subcontractor,
and such payment bonds will be filed with the Clerk of the

County Court of County named above prior to commencement of
construction of the Project in compliance with West Yirginia

Code, Chapter 38, Article 2, Section 39.

(e) Fidelity Bonds will be provided as to every

member of the Board and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues

or other funds of the District in an amount at least equal to
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the total funds in the custody of any such pPerson at any one
time, and initially in the amount of $20,00d, provided, however,
that no bond shall be required insofar as custody of the Project
Construction Account is concerned.

(f) Provided, however, and in lieu of and notwithstanding
the foregoing provisions of this Secticn, during construction
of the Project and so long as the Government holds any of
the Bonds, the District will carry insurance and bonds or
cause insurance and bonds to be carried for the pProtection
of the District and during such construction will require
each contractor and subcontractor to carry insurance, of
such types and in such amounts as the Government may specify,
with insurance carriers or bonding companies acceptable to
the Government.

Section 4.07. Statutory Mortgage. For the further

protection of the holders of the Bonds and the coupons
appertaining thereto, 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 any of the Bonds.

Section 4.08, Events of Default. Each of the

following events is hereby declared an "Event of Defaulce™:

(A) Failure to 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 payment
or by proceedings for redemption or otherwise;

(B) Failure to make payment of any installment
of interest due on any of the Bonds on the date specified
for the payment of such interest;

(C) Failure ddly and punctually to observe or

perform any of the covenants, conditions and agreements on
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the part of the District in the Bonds or in this resolution,
or violation of or failure to observe any provision of any
pertinent law, provided any such failure or vioclation,
excluding those covered in (A) and (B) above in this Section,
shall continue for a period of thirty days after written
notice shall have been given to the District by any Bondholder
specifying such failure or violation and requiring the same

to be remedied.

Section 4.09, Enforcement, Upon the happening of

any Event of Default specified above, then, and in every
such case, any Bondholder may proceed to protect and enforce
the rights of the Bondholders 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 such Bondholder, such court
may, upon proof of such default, aﬁpoint a receiver for the
affairs of the District and the System. The receiver sqf
appointed shall administer the System on behalf of the
District, shall exercise all the rights and powers of the
District with respect to its 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 4,10, No Priority Between Bonds. The

- Bonds shall not be entitled 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 the intention
that there shall be no priority among the Bonds, regardless
of the fact that they may be actually issued and delivered

at different times.
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Section 4.11. Fiscal Year; Budget. While any

Bonds are outstanding and unpaid and to the extent not now
prohibited 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 forty-five days prior to the
beginning of each fiscal year, the District 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 Board.
Copies of each Annual Budget shall be mailed to the Government,
to the original purchaser of the Bonds and to those Bondholders
who shall have filed their names and addresses with the
‘Secretary of the Board for such purpose.

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 year next 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 District.
Each such Budget of Current Expenses shall be mailed immediately
as in the case of the Annual Budget.

Section 4.12, Compensation of Board Members. The

District hereby covenants and agrees that no compensation

for policy direction shall be paid to the members of its
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Board in excess of the amount permitted by the Act. Payment
of any compensation to any member of the Board for policy
direction shall not be made if such payment would cause the
Net Operating Income 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
oT provisien of this resolution.

Section 4.13, Covenant te Proceed, The District

hereby covenants to proceed as promptly as possible with the
construction of the Project in accordance with the plans and
specifications prepared by the Consulting Engineer and on
file with the Secretary of the Board on the date of adoption
.of this resolution.

Section 4.14., Books and Records. The District

will keep books and records of the System, which shall be
separate and apart from all other books, records and accounts
of the District, in which complete and correct entries shall
be made of all transactions relating to the System, and any
holder of a Bond or Bonds, his agents and represéntative;,
shall have the right at all reasonable times to inspect the
System and all records, accounts and data of the District
relatinﬁ thereto.

The District 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, shall mail a copy of such audit repert to the
Government and the original purchaser of the Bonds, and shall
make available the report of said accountants at all reasonable
times to any holder or holders of the Bonds, or any customer
receiving services from the System, or anyone acting for and

in behalf of such Bondholder, Bondholders or customer,
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Section 4,15, Maintenance of System. The District

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 any of the

Bonds are outstanding.
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ARTICLE Vv

RATES, ETC.

Section 5.01. Initial Schedule of Rates and

Charges; Rules. A, The initial schedule of rates and

charges for the services and facilities of the System shall
be as follows:

AVAILABILITY QF SERVICE

Available for all domestic, commercial, institu-
tional and industrial consumers within the District's serv-
ice area.

WATER RATES AND MINIMUM CHARGES

Gallons per Month Monthly Charge per 1000 Gallons

First 3,000 $ 2.60
Next 3,000 2.20
Next 4,000 1.80
Next 10,000 : 1.20
All Over 20,000 .80

MINIMUM MONTHLY CHARGES AND TAP FEES

Meter Size

(Inches) Monthly Minimum Charge
5/8 § 7.80 .
3/4 11,23 ’
1 : 19,97
1 1/2 44.93
2 79.82

B. There shall not be any discrimination or dif-
ferential 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, scheool and municipal
taxes, as provided in the Act. When such fees, rates and
charges have been delinquent for thirty days, the District

shall have power forthwith to foreclose the lien on the
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premises served in the same manner provided by the laws of
the State of West Virginia for the foreclosure of mortgages
on real property.

D. The District 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 District
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 District 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. No allowance or adjustment in any bill for
use of the services and facilities of the System ghall be
made for any leakage occurring on the customer's side of
any water meter,

G. The District shall not be liable to any customer
for any damage resulting from bursting or breakage of any
line, main, pipe, valve, equipment or part or from discontinuance
of the operation of any part of the System or from failure
of any part thereof for any cause whatsoever.

H. In case of emergency, the Districf shall have -

the right to restrict the use of any part of the System in
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any reasonable manner for the protection of the System and
the inhabitants of the District.

In addition, the following shall constitute a part
of the above rates;: '

DELAYED PAYMENT PENALTY

The above rates are net. On all accounts not paid in
full within ten (10} days after date of billing,

ten percent (l0%} will be added to the net amount

of the hill,

If any bill is not paid within twenty {26) days of
the date thereof, the bill will bhe considered de-
linguent and subject to disconnection. However,
service shall not be disconnected to any customer
for nonpayment of bill without first having dili-
gently tried to induce the customer to pay the same
and until after at least twenty-four {24) hours
written notice to the customer. Service shall not
be restored until all amounts in arrears, including
accrued penalties, plus a reconnection fee of S§5
have been paid.

MULTIPLE OCCUPANCY

On apartment buildings, or other multiple occupancy
buildings, or house trailer courts or parks, each
unit shall be required to pay not less than the
minimum monthly charge herein established. Motels
and hotels shall be exempt from this charge.

CONNECTION FEE

For new service connections after completion of
construction, a connection fee of $100.00 will
be charged. g

I. The fees, rates and charges above provided
will be increased whenever such increase is necessary in
order to comply fully with all provisions of this resolution
and the District shall always be obligated to and shall fix,
establish and collect fees, rates and charges for the

gservices and facilities of the System which shall at all
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times be sufficient to provide net Tevenues to meet its
obligations hereunder, but not less than 110% of the average

arnual debt service on all Bonds outstanding,
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ARTICLE VI
MISCELLANEQUS

Section 6.01. Filing Under Uniform Commercial

Code. Contemporaneously with the delivery of the Bonds,

the District shall execute Financing Statements meeting the
requirements of the Uniform Commercial Code of West Virginia
and promptly thereafter, shall file such a Financing Statement
in the offices of the Secretary of State of the State of

West Virginia and of the Clerk of the County Court of

Brooke County. Thereafter, the Chairman of the Board shall
file such Continuation Statements and other documents as may

be necessary to maintain the security interest created hereby.

Section 6.02. Modification or Amendment. No
material modification or amendment of this fesolution, or
of any resolution amendatory hereof or supplemental hereto,
may be made without the consent in writing of the holders
of two-thirds or more in principal amount of the Bonds then
outstanding; provided, however, that no modification or
amendment shall permit a change in the maturity of any of
the Bonds or a reduction in the rate of interesf thereon,
or in the amount of the principal obligation, or ‘affecting
the unconditional promise of the District to pay the principal
of and interest on the Bonds as the same shall become due
from the revenues of the System, without the consent of the
holders of such Bonds. Notwithstanding the above, no
amendment or modification shall be made which would reduce
the percentage of the principal amount of Bonds required for
consent to the above-permitted amendments or modifications
and for consent of 75% of the holders of each Series of
Bonds outstanding to waiver ot modification of the limitation
upon issuance of additional parity Bonds contained in Section

4,058,
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Section 6,03. Sale of Bonds. The Secretary of the

Board is hereby authorized and directed to cause notice for
bids for the purchase of the 1570 Bonds to be published at
least twice prior to the date fixed for the receipt of bids,
in a newspaper published and of general circulation in

Brooke County with at leést one week intervening between
publications, by additional publication at least once in a
newspaper having state-wide circulation at least twenty days
prior to the date fixed for the receipt of bids and by mailing
copies of the Official Notice of Sale, at least twenty days
prior to the date fixed for the‘receipt of bids, to all area
banks having municipal bond departments and all area investment
banking firms and all other parties in the area that, in

the information of said Secretary, might be interested in

the issue.

Section 6.04. Refunding of Bonds Permitted. The

District reserves the right to refund the Bonds when in its
judgment it would be to the best interests of the District

and of its inhabitants so to do. Upon payment of all the
Bonds ocutstanding, prior to or gimultaneously withhthe issuance
of any refunding bonds or of an issue of bonds fér the purposes
of refunding the Bonds then outstanding the providing funds

for additions, extensions and improvements to the System, or
upon provision for such payment by deposit irrevocably in trust,
with the State $inking Fund Commission of West Virginia, eof a
gum‘equal to the principal amount of the Bonds outstanding,
plus an‘amount equal to all interest accrued and to accrue

to the date of payment or redemption of such Bonds, and plus
an amount sufficient to pay all applicable redemption premiums

on the earliest practicable redemption date, the security,
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pledge and any lien applicable fo the Bonds then cutstanding
shall immediately cease and determine, The sum so deposited
in trust shall be used solely to pay at the earliest practical
redemption date the principal amount of the Bonds and all
interest thereon to the date of redemption and any applicable
redemption premiums, or to purchase Bonds at not to exceéd
the par value of the Bonds plus interest accrued to date

of purchase. The moneys so deposited may be invested by

the State Sinking Fund Commission in direct obligations of
the United States of America or obligations the payment of
the principal of and interest on which is guaranteed by the
United States of America, having maturities not later than
the dates on which tHe moneys shall be required to be used
for such redemption.

Section 6.05. Severability of Invalid Provision;

If any one or more of the covenants, agreements or provisions
of this resolution 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 ;uch
covenants, agreements or provisions shall be null and void
and shall be deemed separable from the remaining Eovenants,
agreements or provisions, and shall in no way affect the
validity of all the other provisions of this resolution or
the Bonds or coupons appertaining thereto.

Section 6,06, Conflicting Provisions Repealed.

All resolutions and orders, or parts thereof, in conflict
with the provisions of this resolution, are, to the extent
of such conflicts, hereby repealed.

Section 6,07. Table of Contents and Headings.

The Table of Contents and headings of the articles, sections

and subsections hereof are for convenience only and shall
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neither control nor affect in any way the meaning or
construction of any of the provisions hereof.

Section 6.08., Effective Time. This resolution

shall take effect immediately upon its adoption.

Adopted M w, 1970 .
L@IV g [J ongl

rman of Public“Service Board

[l Y

MembeT
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HAMMOND PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF %620, 000WATER
REVENUE BOND, SERIES 1978, OF HAMMOND PUBLIC SERVICE
DISTRICT ON A PARITY WITH THE SERIES 1970 BONDS TO
FINANCE ACQUISITION AND CONSTRUCTION OF EXTENSIONS,
ADDITTIONS AND TMPROVEMENTS TO THE EXISTING WATERWORXS
SYSTEM; DEFINING AND PRESCRIBING THE TERMS AND PRO-
VISIONS OF THE BOND; PROVIDING GENERALLY FOR THE
RIGHTS AND REMEDIES AND SECURITIES OF THE HOLDER OF
THE BOND AND FOR A STATUTORY MORTGAGE LIEN; AND
FROVIDING WHEN THIS'RESCLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF

HAMMOND PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Reaolution. This Resolution

is adopted pursuant to the provisions of Article 134, Chapter 16 of the
West Virginia Code and other applicable provisions of law., Hammond
Public Service District {the "District") is a public service district
created pursuaunt to said Article 13A by the County Commisgsion of Zrooke
County.

Section 1.02. Findings and Determinations. It is hereby

found, determined and declared as follows:

(A) The District now has a waterworks system {the "System').
However, the inhabirants of the community of Windsor Heights and of other
areas which are within the Disrrict are not now served by the System and
it is urgently required by said inhabitants that they be served by the
System,

(B) It is deemed essential, convenient and desirable for the
health, welfare, safety, advantage and convenience of the inhabltants of
the District, and, accordingly, it is hereby ordered, that ;he District

cause to be constructed additions, extensions and improvements for the



System, consisting of new lines, neyw wells, napy gtorage tanks, and othar

facilicies (suych adritions, exfeasions and improvements being collecrively
" . .

called the Project"y, Particularly described in and gccording ro the plans

and specificationg Prepared by rthe Consulting Engineer ang bkereccfore filed

the manner hereinafrer Provided.

(D} The estimared maximum cost of the Conscruction of the :
Project is §738,000, of which $620,000 will be cbtained frog the proceeds
of sale of the Bond herein authorized and $118,000 from a grant by the Unired
States Department of Housing angd Urban Development.

(E) The cost of such comstruction shail be deemed to 1lnclude,
without being limited to, the construction or acquisition of the Project,
the acquisition of dny necessary property, real OT personal, or interesgt
therein; interest on the Bond prior to, during and for 81X months after
completion of such construction to the extent that revenues of the Systen
azre not sufficient therefor; engineering and legal eéxpenses; expenses fop
estimates of costs and revenues; expenses for Plans, specifications and
surveys; and such other eXpenses as may be néceéssary or incidental to the
construction of the Project and the finaneing authorized by this resolutien.

(F} The period of usefylness of the System after completion of
the Project is not less than forty (40) years.

(G} There is outstanding the obligation of the District which
will rank on a parity with the Bond as to liens and source of and security
for payment, as follows:

V Water System Revenue Bonds, Serjies 19270, dated January 30, 1970,
1ssued in the original principal amount of $740,000, bearing interast

at the rate of 5% per annum (the "Series 1970 Bonds").



The Bond and che Series 1970 Bonds will be on a parity in all
respects with each other.

(H) The Government is expected by the Board to purchase the
entire principal amount of the Bond.

(1) The District has complied with all requirements of West
Virginia law relating to authorization of the construction, acquisition
and operation of the Project and issuance of the Bond, 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 lssuance of the
Bond by the Public Service Commission of West Virginia by f£inal order,ff
the time for rehearing and appeal of which have expired.

Section 1.03. Resolution to Constituce Contract. In consid—

eration of the acceptance of the Bond by the Government, rthis Resclution
shall be deemed to be and shall constitute a contract between the District
and such Bondholder, and the covenants and agreements set forth 1o this
Resolution to be performed by the District shall be for che bepefit,
protection and security of the.Guvernment as holder of the Bond. -

Section 1.04. Definitions. The following terms shall have

the following meanings in this Resclution unless the text ctherwlce
expressly requires:

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

"Board" means the Public Service Board of the District, the
governing body of the District under the Act.

"Bond" means the $620,000 Water Revenue Bond, Series 1978.
originally authorized to be issued pursuant to this Resolution.

"Bonds" means collectively, the Bond and the Series 1970
Bonds.

"Chairman" means the Chairman of the Board.

"District" meéans Hammond Public Service District of Brocke
County, West Virginia, and, where appropriafe, also means the Public

/

Service Board thereof.



"Facilities™ or "waterwerks facilities™ means all the tangible
rroperties of the System and also any tangible properties which may
hereafrter be added to the System by any additions, bettermencs, extensicns
and improvements therets and properties, furniture, fixtures or equipment
therefor, hereafter at any time constructed or acquired.

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

"Government" means United Srates Department of Agriculture,
Farmers Home Administration and any successor thereof.

"Herein" means in this Resolution.

"Holder of the Bond" or "Bondholder" or any similar term zeans
any person who shall be the bearer or owner of any outstanding Bond registered
to bearer or not registered, or the registered owner of any outstanding
Bond which shall at the time be registered other than to the bearer.

"Met Revenues" means the balance of the gross revenues, as defined
below, remaining after deduction only of vperating expensea, as defined
beloﬁ. .

"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 premjums, sal-
aries, wages and administrative expenses of the District fﬁlating_and
chargeable solely to the System, the accumulation of appropriate.reserves
for charges not énnually Tecurrent but which are such as may reasocnably be
expected te be incurred, and such other.reasonable operating costs as are
normally and regularly included under recognized accounting practices, and
retention of a sum not to exceed one-sixth of the budgeted operating expanses
stated above for the current year as working capital; and language herein
fequiring payment of operating expenses means also retention of not to exceed
such sum as working capital.

"Original Purchaser" means the purchaser, directly from the

Districe, of the Eond.



"Project" shall have the meaning stated in Secticn L.02(B)
zbova.

"Revenues' or "Gross Revenues" means all rates, rents, fees,
charges or other income received the the District, or accrued to the Distcrict,
or any department, becard, agency or.instrumentality thereof in control of
the management and operation of the System, from the operaticn of the Systém
and all parcs thereof, all as calculated in accordance with sound accounting
practices. )

"Secretary" means the Secretary of the Board.

"Series 1970 Bonds" shall have the meaning provided in Sectiep
1.02 (6} |

"System" means the complere waterworks system of the
District, including all water facilities owned by the District and all
facilities and other property of every nature, real or personal, now
or hereafter owned, held or usgd in connection with the System; and shall
also include any and all additions, extensions, improvements, properties
or other facilities at any time acquired or constructed for the System
after completion of the Project.

Words impeorting singular number shall include the plufal'kumber

in each case and vice versa, and words imperting persons shall include firms

and corporations.




ARTICLE II

AUTHORIZATICN, TERMS, EXECUTION,
REGISTRATION AND TSSUE OF 3OND

Section 2.01. Authorization of Bend. Subject and pursuant to

the provisions of this Resolution, che Bond of the District, to be known as
"Water Revenue Bond, Series 1978," is hereby autherized to be issued in

the aggregate principal amount of not exceeding Six Hundred Twenty Thousand
Dollars ($620,000) for the purpose of financing the cost of the construce

tion and acquisition of the Project.

Secrion 2.02. Description of Bond. The Bond shall be issued
in single form, No. 1, and shall be dated on the date of delivery. The
Bond shall bear interest from date, payable monthly at the rate of five

per centum {5XZ)} per annum, and shall be s0ld for the par value thereof.

The Bond shall be subject to prepayment of scheduled installments,

or any portion thereof, at the option of the District, and shall be payable
as provided in the bond form hereinafter set forth.

Section 2.03. Execution of Bond. The Bond shall be executed

in the name of the District by the Chairman and its corporate seal shall

be affixed therato and attested by the Secretary.

Section 2.04. Bond Mutilated, Destroyed, Stolen or. Lost. In
case the Bond shall become wutilated or be destroyed, stoiéa or lost, the
District may in its discretion issue and deliver a pew Bond of like tenor
as the Bond so mutilated, &estroyed, stolen or lost, in exchange and
substitution for such mutilatéd Bond or in lieu of and substitution for
the Bond destroyed, stolen or lost, and upon the holder's furnishing the
District proof of his ownership thereof and complying with such other
reascnable regulations and conditions as the District may require. The
Bond so surrendered shall be canceled and held for the account of the
District. If the Bond shall have matured or be about to mature, insread
of issuing a substitute Bond the District may pay the same, and, if such

Bend be destroyed, stclen or lost, without surrender thereof.



Section 2.05. Bond Secured by Pledpe of Revenues. The payment

of the debt service of the Bond shall be secured forthwich by a firse

lien on the net revenues derived from the System on a parity with the
Series 1970 Bonds, in addition ta the statutory mortgage lien on the System
hereinafter provided for. The net revenues derived from the. System in

an amount sufficient to pay the principal of and interest on the Bond,

and to make the payments as hereinafter provided, are hereby irrevocahly
pledged to the payment ;f the principal of and interest on the Bond as

the same become due.

Section 2.06. Form of Bond. Subject to the provisions of

this Resolutian, the text of the Bond and the other details thereof shall
be of substantially che following tenor, with such omissions, insertions
and variations as may be authorized or permitted by thils Resolution ar

any subsequent resolutlon adopted prior to the issuance thereaf:



(Form of Bond)
WATER REVENUEZ BOND, SERIES 1978

HAMMOND PUBLIC SERVICE DISTRICT

$620,000

No. Dacte:

FOR VALUE RECEIVED, HAMMOND PUBLIC SERVICE DISTRICT {herein
called "Borrower") promises to pay to the order of the United States of
America, acting through the Farmers Home Administration, United States
Department of Agriculture (herein called the "Government"), at irs NatiEnal
Finance Office, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing, the principal sum of SIX
HUNDRED TWENTY THOUSAND DOLLARS ($620,000), plus interest on the unpaid
principal 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 hereof and
$3,045, covering principal and interest, thereafter on the First day ‘of
each month, except that the final installment shall be pald at the
end of forty (40} years from the date of this Bond, and except that pre-
paymeﬁts may be made as provided hereinbelow. The consideration herefar
shall support any agreement medifying the foregoing schedule of payments,

If the toral amount of the loan is not advanced at the time of
loan cleosing, the loan shall be advanced to Borrower as requested by Bar-
rower 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 be applied first to interest computed to the effective date af the

payzent and then to principal.



Prepayments of schoduled instaliments, or any por: .on Lhereal,
may be made at any time at the option of Borrower. Refunds and extra
payments, as decfined in the repulations of the Farmers Home Administration
aecording ta the source of funds involved, shall, afcer payment of
interest, be applied to the insrallmencs last to become due under this
Bond and shall mot affect cthe cbligation of Borrower to pay the remaining
installments as scheduled herein.

If the Covernment at any time assigns this Bond and insures
the payment thercof, Borrower sh;ll continue tec make payments td the
Covernment 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 Covernment;
be remitted sy the Government to the holder promptly or, except for
final payment, be retained by the Government and remitted to the holder
on ecither a calendar quarter basis or an annual installmént 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
vhich the Government remits the payment t; the holder. The effective
date of any prepayment retained and remitted by the Government to tHe
holder on an annual installment due date basis sh;ll be thg_date of the
prepayment by Borrower, and the Government uillrpay the interest to
vhich the holder is cntitlea accruing between the effeciive 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 col-
lection herecof or to preserve or protect any security herefor, or otherwise
under the terms of any sccurity 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



eviduvnced heveby and "o fimidiastely due and payable Ly Dorrower tao the
Government without demand. Borrvower agrees to use the loan evidenced
hereby solely for purposes authorized by the Goverament,

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 irs 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 costs of construction and acquisition of
addicions, extensions and improvements to the waterworks
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

ar sta&utory provision or limitation.

This Bond has been issued under and in full comﬁliance ui;h
the Constitgtion and statuﬁe; of the State of West Virginia, inleding,
among other, Article 13A of Chapter 16 of the West Virgipia che-(herein
called the "Act") and a Resolution of the Borrower.

If at any time i£ shall appear to the Government that Borrower
nay be able to obtain a loan from a responsible cooperative or private
eredic source at reascnable rates and terms for locans for similar purposes
and periods of time, Borreower will, at the Gerrnment's request, apply
for and accept such loan in sufficient amount to repay the Government.

This Bond is pgiven as evidence of a lean to Borrower made or
ifsured by the Government pursuant to the Consolidated Farmers Home

<Rural Development Act. This Bond shall be subject to the present regulations
of the Farwmers lome Adminlstrarion 2nd to its future regulations not

inconsistent with the exprcss provisions hereof.
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This Bond is on a parity ia all respects with the Series 1970

Bonds described in said Resolution.

HAMMOND PUBLIC SERVICE DISTRICT

{CORPORATE
SEAL]

(Signature of Executiva Cfficial)
Chairman, Public Service Board
{Title of Executive Official)
(Post Office Box No. or Street Address)
Wellsburg, West Virginia 26070
{City, State and Zip Ceode)

ATTEST:

(Signature of Attesting foicial)

Secrerary, Public Service Board
(Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE

AMOUNT DATE
(1 % 6y &
{2} §° (7 s
(3) s (8) 3
(4 § {3) 3
(5) § (10) &
TOTAL $
ASSTGNMENT

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

12.
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ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THEREQF

Sectign 3.01. Bond Proceeds. All moneys received from the

sale of the Bond shall be deposited on receipt by the Districet in Citizens

National Bank of Follanshee of Tollanshee ,» West Virginia, a
member of Federal Deposit Insurance Corporation (herein called "FDIC™),
in a special account hereby created and designated as “"Hammond Public

Service District Construction Account" (the "Project Construction Ac—

count). The moneys in the Project Comstruction Account im excess of the
ampunt 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 Stare

and municipal funds under West Virginia law. Moneys in the Project
Construction Account shall be expended by the District sclely for the
purppses provided herein,

. Until completion of construction of the Project, tﬁe Bistrict
will transfer from the Project Construction Account and pay to the National
Finance Office named in the Eond, not later than the next interest Ppayment
date, such sums as shall be from time to time required to pay thelintarest‘
becoming due on the Bond on such interest payment date.

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

‘Ehen construction of the Project has been completed and all

costs therzof have been paid or provision for such payment has been made,
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any balance remaining in the Project Constructionm Account shall be
promptly used in accordance with the regulations of the Government.

Section 3.02. Covenants of the District as to Hevenues and

Funds. So long as the Bonds shall be ocutstanding and unpaid, or until

there shall have been set apart in cthe Reserva Account hereinafter established,
a sum sufficient re pay, when due or at the earliest practical prepavment

date, the entire principal of the Bonds remainign unpaid, together with

interest accrued and to accrue thereon, the District further covenants with

the holder of the Bonds 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 as collected by the District in a special fund in a bank
or trust companﬁ in the State of West Virginla which is a member of FDIC
which Fund, known as the "Revenue Fund," was established with Wheeling Dollar
Savings & Truat Co. in the Reaolution which authorized the Series 1978
Bonds (the "Series 1970 Reselution"), and is continued. The Revenue Fund
shall constitute a trust fund for the purposes provided in this Resol;tion )
and shall be kept separate and distinct from all other funds of the District
and used only for the purposes and in the manner provided in this Resolution.

(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:

{1} The Pistrict shall first each menth pay from the moﬁeys in
the Revenue Fund all current Operating Expenses,

(2} The District shall next, by the fifteenth day of each month,
transfer from the Revenue Fund and pay to the National Finance Qffice des~
ignated in the Bond the amounts required teo pay the interest on the Bonds
and to amortize the principal of the Bonds over the lives of both Bond

issues.,
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{3) The District shall next, by the fifteenth day cf each
month, transfer from the Revenue Fund and deposit with said Bank in the
Reserve Account hereby established with said Bank, one-twelfth of one-
tenth of the maximum annual aggregate amount of intarest and principal
which will Ffall due on the bonds outstanding until the amecunt in the
Reserve Account equals such maximum annual aggregate amount of interest
and principal (such amount being herein called the "Reserve Requirement').
After the Reserve Requirement has been accumulated in the Reserve Account,
the District shall monthly deposit into the Reserve Account such part of
the moneys remaining in the Revenue Fund, after such provision for .
payment of monthly installments on the Bonds and for payment of operating
expenses of the System, as shall be required to maintain the Reserve
Requirement. HMoneys in the Reserve Account shall be used solely to make
up any deficiency for monthly installments required to be paid on the
Bonds as the same shall bacome due or for prepayment of installments or
for mandatory prépayment of the Bonds as hereinafter provided, and for
no other purpose.

(4) The District shall next, by the fifteenth day.of each
month, transfer from the Revenue Fund and depesit in the Depreciation’
Reserve hereby established with sald Bank the moneys remaining in the
Revenue Fund and not permitted to be retained therein, until there has
been accumulated in the Depreciation Reserve the aggregate sum of
$20,000 , and thereafter such sums as shall be required to maintain such
amount therein. Momeys in the Depreciation Reserve shall be used first
to make up any deficiencies for monthly payments of installments on the
Bonds as the same become due, and next to restore to the Reserve Account
any sum or sums transferred therefrom. Thereafter, and provided that
payments into the Reserve Account are current and in accordance wirh the
foregoing provisions, moneys in the Depreciation Reserve may be withdrawn
by the District and used for extraordinary repairs znd for replacements

of equipment and improvements for the System, or any part thereof.
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{5) Afrer a2ll the forcgoine nravisions for use of moneys in
the Revenue Fund have been gully romplicd with, any moneys remaining
therein and not permitted to be retained therein may be used to prepay
installments of the Bonds or for any lawful purpose.

Whenever the moneys in the Reserve Account shall be sufficient
to prepay the Bonds in full, it shall be tﬁe mandatory duty of the Districe,
anything to the contrary in this resolution notwithstanding, to prepay ’
the Eonds at the earliest practical date and in accordance with applicable
provisions hereof.

The said Bank {and any successor appeinted by the Districe) is
hercby designated as the Fiscal Apent for the administration of the

Reserve Account and the Depreciation Reserve as herein provided, and

all amounts regquired therefor will be deposited by the District upon

transfers of funds from the Revenue Fund at the times provided herein,
together with written advice stating the amount remitred for depasit
inte ecach such fund.

A1} rthe funds provided for in this Section shall comstiture
trust funds and shall be used only for the purposes and in the order pro-
vided hereiﬁ, and until so used, the Governmént shall have a lien thereon
for further securing payﬁen: of the Bonds and the interast thereon;

The moneys in excess of the sum insured by FDIC in any of:sudh funds shall
at‘all times be secured, to the full extent thé?eof in excess of such
insured sum, in a manner 1éwfu1 for securing deposits cof State and
municipal funds under the laws of the State of West Virginia. The

Bank shall not be a trustee as to such funds..

If on any payment date the revenucs are insufficient to make the
payments and transfers as hereinabove provided, the deficlency shall be
made up in the subsequent payments and transfers in addition to those

which would orherwise be required to be made on the subsequent payment

dates,
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The Fiscal Agent shall keep the monays in che Reserve Account
and the Depreciarion Reserve invested and reinvestsd to the fullest
extent practicable in direct obligations of, or obhligartions the payment
of the principal of and interest on which are guaranteed by, the United
States of America and having maturities neot exceeding two yesars. Earnings
upon moneys in the Reserve Account, 50 long as the Minimum Reserve is
on deposit and maintained therein, shall he paid annually in January
into the Revenue Fund by the Fiscal Agent,

(C} Users. The District shall, prior to delivery of the Bond,
obtain user agreements from not less than 235 new bona fide full time
ugers, and shall collect from such users, and deposit in the Project
Construction Account, not less than $7,050, based on a connection fee of
$30. In additiomn, the District shall, prior to delivery of the Bond,
provide certification stating that there are presently nbt less than 639
users being serviced by the existing system.

(D} Upon delivery of the Bond the District will close the
Sinking Fund established by the Series 1970 Resolution and each month
thereafter remit all moneys formerly deposited in the Sinking Fund di;ectly
to said National Finance Office.

The Reserve Account established within said Sinkiqg Fund shall be
cloged and moneys therein transferred to and deposited in the Reserve
Account hereby established.

The Depreciation Reserve established within said Sinking Fund
shall be closed and moneys therein transferred to and depasited in the
Depraciation Resarve hereby established.

All other moneys then remaining in said Sinking Fund shall be
transferred to and depesited in the Depreciation Reserve hereby

established.
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ARTICLE IV

GENERAL COVENAMTS

Scction 4.01. Ceneral Statement. So long as the Bonds shall

be outstanding and unpaid, or until there shall have been set apart in

the Reserve Account a sum sufficient to prepay the entire principal of

the Bonds remaining unpaid, together with interest accrued and to accrue -
tﬁereon to the date of prepayment, the covenants and agreements contained
Jherein shall be and constitute valid and legally binding covenants

betweer the District and the Bondholder. .

Secticn 4.02. Rates. The Distriet will, in cthe manner provided

in the Act, fix and collect such rates, fees of other charges for the
services and facilities of the System, and fevise the same from time to
time whenever necessary, as will always provide revenues In each fiscal
year sufficient to prdduce net revenues equal to not less than 1107 of
the average annual debt service on the Bonds and to mak; the payments
required herein into the Reserve Account and the Depreciation Reserve
and all the necessary expenses of operating and maintaining the System
during such fiscal year and such rates, fees ana other charges shall not
be reduced so as to be insufficien; to'p;ovide adequate revenues fdr
such purposes.

Section 4.03. Sale of the System. The System will not be

sold without the prior written consent of the Government so long as the
Bonds are outstanding. Such consent will provide for disposition of the
proceeds of any such sale.

Section 4.04. Issuance 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 pursuant to this Resolution except with
the prior written ceonsent of the Government.

Section 4.05. Insurance and Bonds. The District hereby covenants

and agrees that, so long as the Bond remains outstanding, it will, as an
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expense of operation and maintenance of the System, precura, carrcy
and maintain insurance with a reoputable insurance carrier or carriers
covering the following risks and in the following amounts:

(a) TFire, Lightning, Vandalism, Malicious Mischief and

Extended Coverage lnsurance, to be procured at once if not now in effect,

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 destructdon of
any portion of the System, the District will promtply arrange for the
application of the insurance proceeds for the repair or reconstruction

of such damaged or destroy&d portion.

{b) Public Liability Insurance, with limits of not less than

$500,000 for one or more persons, or injured or killed in one accident
to protect the District from claims for bodily injury and/or death,

and not less than $200,000 from claims for damage to property of others
vhich may arise Erom the District's operation of the System.

{¢) Vehicular Publie Liability Insurance, in the event the

'District owns or operates any vehicle in_the operation of the System, or
in the event that any vehicle not owned by the District is operated ‘For
the benefit of the District, with limits of not less than 5500,000 for
one or)more persans inj;red or killed in one accident to p;otect the
District from claims for bodily injury and/or death, and not less than
$200,000 from claims for damage to pruperty of others which may arise
from such operation of vehicles, such in;urance te be procured prior

to acquisition or commencement of operation of any such vehicle.

(d) VWorkmen's Compensation Coverage for all Fmployees of

the Distrigt Eligible Therefor.
(e) Fidelity Bonds vill be provided as Lo every menmber of the

Board and as to every officer and employee thereof having custody of the
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Tevenue Fund or of any revenues or other funds of tuw Lisirict in an
amount at least cqual to the tetal funds in the custedy of any such
person at any onc time, and initially in the amount of $10,000 upon the
treasyrer.

(Y Provided, however, and in lieu of and notwirhstanding the
foregoing provisions of this Section, and so long as the Bonds are R
ourstanding, the District will carry insurance and bonds or cause insurance
and bonds to be :a;ried for the protection of the District, of such
types and in such amounts as the Covernment may specify, wi;h insurance

carriers or bonding companles acceptable to the Government.

Section 4.06. Statutory Mortgage. For the further protecEion

of the holder of the Bonds, a statutory mertgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hercby
recognized and declared to be valid and binding and sha}} rake effect
immediately upon the delivery of the Bond for the benefit of the Bond

on a parity with the Series 197} Bonds.

Section 4.07. Events of Default. Each of the following events
is hereby declared an "Event of Degauip"f

(4) Failure to make payment of any monthly amortization install-
ment on the Bond at the date specified for pafment thereof;

" (B) Failure duly and punctually to observe or perform any of

the covenants, conditicns ‘and agreements on the part of the District con-
tained in the Bonds or in this Resclution, or violation of or failure to
observe any pr;visinn of any pertinent iaw.

Seetion 4.08. Enforcement. Upon the happening of any Evert

of Default specified above, then, and in every such case, the Covernment
ﬁay proceed to protect and cnforce its rightsrby an appropriate action

in any court of competent jurisdiction, either for ;hc specific performance
of any covenant or agreement.or execution of any power, or for the en--
farccment of any proper legal or equitable remedy as shall be decoed most

effectual to protect and enforce such.rights.
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Upon application by the Coverament, such court ray, upon proof
of such default, appoint a receiver for the affairs of the Distrier and
the System. The Récciver 50 appointed shall administer the System on
behalf of the District, shall exercise all the rights and powers of the
District with respect to its System and shall have the power to cellect
ard receive a3ll revenues and apply the same in such manner as the court
may direct.

Section 4.09. Fiscal Year; Budget. While the Bonds are .

ocutstanding and unpaid and to the extent not now prohibited 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 Jume 30, which period
shall alsc constitwte the budget year for the operation and maintenance
of the System. Not later than thirty days prior to the beginning of each
fiscal year, the District agrees to adopt the Annual Budget for the
ensuing yeaf, and no cxpenditures 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 d;rected by the Board.
Copies of each Annual Budget shall Pe delivered to the-Government by the
beginning of each fiscal year. ,

If for any reason the District shall not have adopted the
Annual Budget before the first day of any fiscal year, it ;hall aﬁopt 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 budgat for the corresponding éonth in the year next preceding
by rore than ten.per centum; and provided further, that adoprion 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 econtrol of the Districe. Each such

DBudget of Currcnt Expenses shall be mailed immediately to the Government.
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Section 4.10. Compernsatrion of Board Members. The Uistrict

hereby covenants and agrees that no compensation for policy direction

shall be paid to the membuers of its Board in excess of the amount permitted
by the Acr. Payment of any compensation to any member of the Board for
policy direetion 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 of this resclution.

Section 4,11. <Covenant to Proceed and Complete. The District

hereby covenants to proceed as promptly as possible with the construction

of the Preject to completion thereof in accordance with the plans aAd ;peci—
fications prepared by the Consulting Engineer and on file with the Secretary
of the Board on the date of adoption of this resolution, subject to parmitted

changes.

Section 4.12. Books and Records. The District will keep books

and tecords of the System, which shall be separate and apart from all other
books, Tecords and accounts of the District, in thch complete and correct
entries shall be ﬁade‘éf all transagtions rel;ting to the System, and the
Government shall have the right at all reasonable times to inspec; the
System and all. records, acccunts and data of the District relating thereto.

The District shgll, at least once a year, cause sald books, rec-
ords 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 te the Government.

Section 4.13. Maiotenance of System. The District covenants

that it will continuously operate, in an economical and efficient manner,
and maintain the System as a revenuc—producing utility as herein provided

so long as the Bonds are outstanding.
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section 4.14. Mo Competicion. The Districr will not perait

comperition with the System within its boundaries or within the terxritory
scrved 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, corpo-
ration, public or private bady, agency or instrumentality whatsocver to
provide any of the services supplied'by the System within the boundaries

of the District or within the territory served by the System.

Section 4.13. Concerning Arbirrage. The proceeds of sale

of the Bond will not be invested 1in such a way as to violate the operating
rules in the regulations of the Internal Revenue Service or of the Treasury
Dcpartment of t£e United Séates of America in connection with the arbitrage
provisions of Section 103(c) of the Inrernal Revenue Code of 1954, as

amended.

3.



ARTICLE V

RATES, ETC.

Section 5.01. 1Initial Schedule of Rates and Charges; Ruleg.

A. The schedule of rates and charges for the services and facilicies of

the System initially shall be those established by the Public Service

Commission of West Virginia by its order in Case Na. 8691  entered
Augusk » 19 75 .
ARTICLE VI
HISCELLANEOQOUS

Section 6.01. Filing Under Uniform Commercial Code. Contempo-

raneously with the delivery of the Bomd, the District shall execute
Financing Statements meeting the'requirementsrof the Uniform Commercial
Code of West Virginia and promptly thereagter shall file such a
Financing Statement in the nffices of the Secretary of State of the
State of West Virginia and of the Clerk of the Count} Commission of
sald County. !

Sectionm 6.02. Delivery of Bond Mo. 1. The Chairman, Secretary

and Treasurer of the Board are hereby authorized and directed to cause
Bond No. 1, hereby awarded to the Government pursuant to agreement, to be
delivered to the Government as scon as the Government will accept such
delivery.

Section 6.03. Defeasance. This Resolution and the covenants

herein may be defeased only upon prior written consent of the Government
or by payment in full of the Bonds, acceptance of and payment by the

Government and cancellation of the Bonds,
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Section 6.04. Severability of Invalid Provision. If any one cr

more of the covenants, agreements or provisions of this Resolution should

be held concrary to any sxpress provision of law or contrary to the policy
of express law, alchough not expressly prohibited, or against public policy,
or shall for any reason whatsoever be held invalid, then such covenants,
agreemencs or provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements or provisiens, and shall in no way
affect the validity of all the other provisions of this Resolutian or the
Bond.

Section 6.05. Conflicting Provisions Repealed. All resolutions

and orders, or parts thereof, in conflict with the provisions of this Res-
olution, are, to the extent of such conflicts, hereby repealed, including

the Series 1970 Resolution but excluding the Form FmHA 442-47 Loan Resaluticn
(Public Bodies) adopted by the District.

Section 6.06. Table of Contents and Headings. The Table of

Contents and headings of the articles, sections and subsections hereof
are for convenience only and ghall neither control nor affect in any way
the meaning or construction of any of the provisions hereof.

Section 6.07. Effective Time. This Resolution shall take

effect immediately upon 1its adoptien.

Adopted March 14 , 197 9

il O s

Chairman of Public Service Board

oy,

Mémher &

L) A

Member 14 ,/ é%ff
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HAMMOND PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $125,000
WATER REVENUE BONDS, SERIES A AND B, OF HAMMOND
PUBLIC SERVICE DISTRICT TO FINANCE CONSTRUCTION
OF OF ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO
THE EXISTING WATERWORKS SYSTEM OF THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS AND PROVI-
SIONS OF THE BONDS; PROVIDING GENERALLY FOR THE
RIGHTS AND REMEDIES AND SECURITIES OF THE HOLDER
OF THE BONDS; AND PROVIDING WHEN THIS RESOLUTION
SHALL TAKE EFFECT

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

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This Reso-
lution 1s adopted pursuant to the provisions of Article 13A, Chap-
ter 16 of the West Virginia Code (the "Act"™) and other applicable
provisions of law. Hammond Public Service District (the "Issuer™)
is a public service district created pursuant to the Act by The
County Commission of Brooke 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 i3 deemed essential, convenlent and desirable for
the health, welfare, safety, advantage and convenience of the
inhabitants of the Issuer and, accordingly, it 1is hereby ordered,
that there be constructed additions, extensions and improvements to
the existing waterworks system of the Issuer consisting of a trans~

mission main, booster station, tank and replacement of pumps and

controls at treatment plant with all necessary appurtemant facili-
ties (the "Project"), particularly described in and according td 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 con-
venience and necessity.

cC. It is necessary for the Issuer to issue its revenue
bonds in the aggregate principal amount of $125,000 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 $365,000 of which $125,000 will be obtained from the
proceeds of sale of the Bonds herein authorized, and the remaining
$240,000, from grant moneys.

E. The cost of such construction shall be deemed to

include, without being limited to, the construction or acquisition-

[

of the Project, the acquisition of any necessary property, real or

personal, or interest therein; interest on the BRonds prior to,
during and for six months after completion of such construction to
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 comple~
tion of the Project is not less than forty years. B

G. There are outstanding the Issuer's Water System
Revenue Bonds, Series 1978, dated October 16, 1979, issued in the
original principal amount of $620,000 (the "1978 Bonds") of which
$615,023 remains cutstanding on the date of enactment hereof and its
Water System Revenue Bonds, Series 1970, dated January 30, 1970,
issued in the original principal amount of $740,000 (the ™1970
Bonds"), of which $653,000 remains outstanding on the date hereof,
which will rank on a parity with the Bonds as to liem and source of
and security for payment.

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



Section 1.03., Resolution to Constitute Contract. In
consideration of the acceptance of the Bonds by the Purchaser, this
Resolution (the "Bond Legislation") shall be deemed to be and shall
constitute a contract between the Issuer and such Purchaser, and the
covenants and agreements set forth herein to be performed by the
Issuer shall be for the benefit, protection and security of the
Purchaser as holder of the Bonds,

Section l.04. Definitions. The following terms shall
have the following meanings herein unless the text otherwise expres-
sly requires:

"Act" means Article 13A, Chapter 16 of the West Virginia
Code.

"Bonds" means the Water Revenue Bonds, Series A and B,
authorized hereby.

"1970 Bonds" means the Water System Revenue Bonds Series
1970, of the Issuer, dated January 30, 1970, issued in the original
principal amount of $740,000 and held by the Purchaser.

"1978 Bonds" means the Water System Revenue Bonds Series
1978, of the Issuer, date October 19, 1979, issued in the original .
Principal amount of $620,000 and held by the Purchaser. :

"Bond Legislation" means this Resolution and all resolu-
‘tions supplemental hereto. '

"Chairman" means the Chairman of the Governing Body.

"Consulting Engineer" means Cerrone & Vaughn, Inc.,
Wheeling, 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 tan-
gible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, better-
ments, extensions and improvements thereto and properties, furni-
ture, fixtures or equipment therefor, hereafter at any time
constructed or acquired.

"Fiscal Year" means each year beginning on July 1 and end-
ing on the succeeding Jume 30,

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



"Herein" means in this Bond Legislation.

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

"Issuer" means Hammond Public Service District of Brocke
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 anmnually
recurrent but which are such as may reasonably be expected te 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 not to exceed such sum as working .capital.

"Project” shall have the meaning stated in Section 1,02(R)
above.

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

"1970 Resolution" means the resolution of the Issuer,
adopted January 30, 1970, authorizing issuance of the 1970 Bonds.

: 1978 Resolution” means the resolution of the Issuer,
adopted March 14, 1979, authorizing issuance of the 1978 Bonds. '

"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

4.
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facilities owned by the Issuer and all facilities and other property
of every nature, real or personal, nmow 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 acquired or constructed for the
waterworks system after completion of the Project.

Words importing singular number shall include the plural
number in each case and vice versa, and words importing persons
shall include firms and corporatioms.

t



ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 2.0l. Authorization of Bonds. Subject and
pursuant to the provisions of this Resolution, the Bonds of the
Issuer, to be known as "Water Revenue Bonds, Series A and B," are
hereby authorized to be issued in the aggregate principal amount of
not exceeding One Hundred Twenty-Five Thousand Dollars ($125,000)
for the purpose of financing a portion of the cost of the
construction and acquisition of the Project.

Section 2.02. Description of Bonds. The Bonds shall
conalst of two Bonds, Series A and Serlies B, and shall be dated on
the date of delivery. The Series A Bond shall be in the amount of =
$100,000, and shall bear interest from date, payable monthly at the
rate of five per centum (5%Z) per annum, and shall be sold for the
par value thereof. The Series B Bond shall be in the amount of
$25,000, and shall bear interest from date, payable monthly at the
rate of eleven and six hundred twenty-five/one thousandths per
centum (11,.625%) per annum, and shall be sold at the par value
thereof,

The Bonds 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 herein-
after set forth,

Section 2.03. Execution of Bonds. The Bonds 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.

Section 2.04. Bonds Mutilated, Destroved, Stolen or Lost.
In case the Bonds 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 inm lieu of
and substitution for the Bond destroved, 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.




Section 2.05. Bonds Secured by Pledge of Revenues. The
payment of the debt service of the Bonds shall be secured forthwith

by a lien on and pledge of the net revenues derived from the System

in addition to the statutory mortgage lien on the System hereinafter
provided for, but on a parity in all respects with the liens and
pledges in favor of the holders of the 1970 and 1978 Bonds. The net
revenues derived from the System in an amount sufficient to pay the
principal of and interest on the Bonds and the 1970 and 1978 Bonds,
and to make the payments as hereinafter provided, are hereby
irrevocably pledged to the payment of the primcipal of and interest
on the Bonds as the same become due.

Section 2.06. Form of Bond. Subject to the provisions
hereof, the text of the Bonds and the other details thereof shall be
of substantially the following tenor, with such omissions, inser-
tions 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

HAMMOND PUBLIC SERVICE DISTRICT

Date: November 8, 1982

FOR VALUE RECEIVED, HAMMOND PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the
United States of America, acting through the Farmers Home Adminis-
tration, United States Department of Agriculture (the "Government"),
at its Nationmal Finance Office, St. Louis, Missouri 63103, or at
such other place as the Government may hereafter designate in

writing, the principal sum of DOLLARS
(3 )» plus interest on the unpaid principal balance at
the rate of percent ( %) per amnum. The said

principal and interest shall be paid in the following installments
on the following dates: Monthly installments of interest only,
commeéncing on the 30th day following delivery of the Bond and
continuing on the corresponding day of each month for the first
twenty-four months after the date hereof and $ s
covering principal and interest, thereafter on said corresponding
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 prepayments may be made as provided hereinbelow. The
consideration herefor shall Support any agreement modifying cthe
foregoing schedule of payments.

If the total amount of the loan 1is 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 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 Farmers
Home Administration according to the source of funds inveolved,
shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the

g,



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 pay-
ments 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, exXcept 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 re-
mits the payment to the holder. The effective date of any prepay- :
ment retained and remitted by the Government to the holder on an
annual installment due date basis shall be the date of the prepay-
ment 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 Govermment for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument exe-
cuted in connection with the loan evidenced hereby, at the optiod 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 imme-
diately 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
sufficient credit elsewhere to finance 1its 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 ocutstanding for the purpose
of providing funds for financing costs of comstruction and acquisi-
tion of improvements for the waterworks 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 im any manner constitute an
indebtedness of the Borrower within the meaning of any constitu-
tional or statutory provision or limitation.

9.



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 13A of Chapter 16 of the West
Virginia Code and a Resolution of the Borrower.

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
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
present regulations of the Farmers Home Administration and to its
future regulations not incomsistent with the express provisions=
hereof.

This Bond is on a parity with respect to liens, pledges
and sources of and security for payment with the Issuer's outstand-
ing 1970 and 1978 Bonds, and the Series Bond, as described in
the within-mentioned Resclution.

HAMMOND PUBLIC SERVICE DISTRICT
{Name of Borrower)

[ CORPORATE SEAL]

{Signature of Execuﬁive Qfficial)

Chairman, Public Service Board
(Title of Executive Official)

Post Office Box 68
(P. 0. Box No. or Street Address)

Wellsburg, West Virginia 26070
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Official)
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{(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) 3 (6) §
(2) § (7) S
(3) $ (8) $
(4) (9) $
(5) § (10) $
TOTAL 5

(Form of)

ASSIGNMENT

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(Ticle)
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ARTICLE III

BOND PROCEEDS; REVENUES
AND APPLICATION THEREOF

Section 3.0l. Bond Proceeds; Project Construction

Account. The proceeds of sale of jthe Boniﬁ shall be d%posited,on,
T —— Vgl WL TR oy Lt =

;
Sl

iecg%pﬁk,by the Issuer in

wrg, West Virginia, a member of Federal Deposit Insurance
Corporation (the "FDIC"), in a special account hereby created and
designated as "Hammond Public Service District Project Construction
Account" (herein called the "Project Comstruction Account'). The
moneys in the Project Construction Account in 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, Moneys in the:

[T H

Project Construction Account shall be expended by the Issuer solely

for the purposes provided herein.

Until completion of construction of the Project, the
Issuer will transfer from the Project Comstruction 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

Bonds if there are not sufficient Net Revenues to make such monthly;!

payment.

If the Issuer shall determine at any time that all’ funds
on deposit in the Project Construction Account exceed the estimated
disbursements on account of the Project for the ensuing 90 days, the
Issuer may invest such excess funds 1in direct obligations of, or
obligations the principal of and interest on which are guaranteed
by, the United States of America ("Government Obligarions"), which
shall mature not later than eighteen months after the date of such
investment, or in investments secured by a pledge of Government
Obligations. 4All such investments and the income therefrom shall be
carried to the credit of the Project Comstruction Account.

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

Section 3.02. Covenants of the Issuer as to Revenues and
Funds. So long as any of the Bonds shall be outstanding and unpaid,
or until there shall have been set apart in the Reserve Fund herein-
after established, a sum sufficient to pay, when due or at the
earliest practical prepayment date, the entire principal amount of

12,
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the Bonds remaining unpaid, together with interest accrued and to
accrue thereon, the Issuer further covenmants with the holder 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 deposit~
ed 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 FDIC,
which Fund, known as the "Revenue Fund" is hereby established with
the Wellsburg Banking and Trust Company. The Revenue Fund shall
constitute a trust fund for the purposes provided herein 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. DISPOSITION OF REVENUES. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the follow-
ing order and priority:

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

(2) The Issuer shallXhext, before the end of each
month, transfer from tpﬁ‘ Revenue Fund and pay to the
National Finance Officéydesignated in the Bonds the amount
required to pay the interest on the Bonds and the Series
1970 and Series 1978 Bonds, and to amortize the principal
of the Bonds and the Series 1970 and Series 1978 Bond
over the life of each respective Bond issue. g

(3) The Issuer shall next each month, transfer from
the Revenue Fund and deposit in the Reserve Account
initially established by the 1978 Resoclution and continued
herein the sum of $742.00 until the amount in the Reserve
Account equals the sum of $89,000, such sum being herein
called the "Minimum Reserve." After the Minimum Reserve
has been accumulated in the Reserve Fund, the Issuer shall
monthly deposit into the Reserve Account such part of the
moneys remaining in the Revenue Fund, after such provision
for payment of monthly installments on the Bonds and the
Series 1970 and Series 1978 Bonds and for payment of

. operating expenses of the System, as shall be required to
maintain the Minimum Reserve in the Reserve Account.
Moneys in the Reserve Account shall be used solely to make
up any deficiency for monthly payments of the principal of
and interest on the Bonds and the Series 1970 and Series
1978 Bonds to the National Finance Office as the same
shall become due or for prepayment of installments on the
Bonds and the Series 1970 and Series 1978 Bonds, or for
mandatory prepayment of the Bonds and the Series 1970 and

13.
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Series 1978 Bonds as hereinafter provided, and for no
other purpose.

(4) The Issuer shall next, by the fifteenth day of
each month, transfer from the Revenue Fund and deposit in
the Depreciation Reserve, initially established by the
1978 Resolution and continued herein, the sum of $460,
until there has been accumulated in the Depreciation
Reserve the aggregate sum of $55,200, and thereafter such
sums as shall be required to maintain such amount therein.
Moneys 1n the Depreciation Reserve shall be used first to
make up any deficilencies for monthly payments of principal
of and interest on the Bonds and the Series 1970 and the
Series 1978 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 Depreclation Reserve
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.

(5) After all the foregoing provisions for use of
moneys in the Revenue Fund have been fully complied with,
any moneys remaining therein and not permitted to be
retained therein may be used to prepay installments of the
Bonds or for any lawful purpose.

Whenever the moneys in the Reserve Fund shall be suffi-
clent to prepay all the Bonds in full, it shall be the mandatory
duty of the Issuer, anything to the contrary herein notwithstanding,
to prepay all the Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

All the funds provided for in this Section shall consti-
tute 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 all the Bonds and the
interest thereon. The momeys in excess of the sum insured by FDIC
in any of such funds shall at all times be secured, to the full
extent thereof in excess of such insured sum, in a manner lawful for
securing deposits of State and municipal funds under the laws of the
State of West Virginia.

If on any payment date the revenues are insufficient to
make the payments and transfers as hereinabove provided, the defi-
clency shall be made up in the subsequent payments and transfers in
addition to those which would otherwise be required te be made on
the subsequent payment dates.
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The Fiscal Agent shall keep the moneys in the Reserve
Account and the Depreciation Reserve invested and reinvested to the
fullest extent practicable in direct obligations of, or obligations
the payment of the principal of and interest on which are guaranteed
by, the United States of America and having maturities not exceeding
two years. Earnings upon moneys in the Reserve Fund, so long as the
Minimum Reserve is on deposit and maintained therein, shall be paid
annually in January into the Revenue Fund by the Fiscal Agent.

c. CHANGE OF FISCAL AGENT. The Issuer may designate a
bank insured by FDIC as Fiscal Agent 1if the Wellsburg Banking and
Trust Company should cease for any reason to serve or if the
Governing Body determines by resolution that said bank or {its
successor should no longer serve as Fiscal Agent. 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 it will have at least 927 bona fide
full time users initially upon the System. Additionally, the Issuer
shall obtain either a signed users agreement or a proper "Service
Declination Statement" from or for each potential user located
within the planned service area.
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ARTICLE 1V

GENERAL COVENANTS

Section 4.01. General Statement. So long as the Bonds,
including the Series 1970 and the Series 1978 Bonds, 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 Bonds 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 Purchaser.

Section 4.02. Rates. The Issuer will, in the manner 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 average annual debt service on
all Bonds and to make the payments required herein into the Reserve
Account and the Depreciation Reserve 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 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 disposi-
tion of the proceeds of any such sale.

Section 4.04. Issuance of Additional Parity Bonds. No
additional parity bonds payable out of the revenues of the System
shall be 1issued after the issuance of the Bonds pursuant 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 construction,
operation and maintenance of the System, procure, carry and main-
tain, so long 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 from the contractor,
and immediately upon any portion of the $ystem now in use,
on all above-ground structures of the System and
mechanical and electrical equipment in place or stored on

16.



the site in an amount equal to the 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 m3ipntain
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 ome 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 pProperty
of others which may arise from the operation of the
System, such insurance to be procured not later than the
date of delivery cof the Bord.

(C) Vehicular Public Liability Insurance, in the
event the Issuer owns or operates any vehicle in the
cperation 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 ome or more persoms 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) Workmen's Compensation Coverage for all
Employees of the District Eligible Therefor and
Performance and Payment Bonds, such bonds to be in the
amounts of 1007 of the construcrion contract, will be
required of each prime contracror, and such payment bonds
will be filed with the Clerk of the County Commission of
salid 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
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
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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 1is 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 construction of the Project and so long as the
Bonds are 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 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 Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, on a parity with the
gtatutory mortgage lien in favor of the holder of the 1970 and 1978
Bonds, which statutory mortgage lien is hereby recognized and
declared to be valid and binding and shall take effect irmediately
upon the delivery of the Bonds.

Section 4.07. 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 any of the Bonds at the date
specified for payment thereof;

(B) Failure duly and punctually to observe or
perform any of the covenants, conditions and agreements on
the part of the Issuer contained im the Bonds or herein,
or viclation of or failure to observe any provision of any
pertinent 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 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. '
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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 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. Fiscal 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 on a fiscal year basis
commencing on July 1 of each year and ending om the following
June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. .Not later than thirty days
pPrior 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.

1f for any Teason thé Issuer 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 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 Budgert
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 4.10. 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 com-
pensation 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 cove~-
nant or provision hereof.

Section 4.11. Covenant 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
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the plans and specifications prepared by the Consulting Engineer and
on file with the Secretary on 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 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 tramsactions
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.

The Issuer shall, at least once a year, cauge sald 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, Maintenance of System. The Issuer cove-
nants 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 4.14. No Comgetition. The Issuer will not permit
competition with cthe 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.

Section 4.15. Concerning Arbitrage. The proceeds of sale
of the Bonds will not be invested in such a way as to violate the
regulations of the Internal Revenue Service or of the Treasury
Department of the United States of America in connection with the
arbitrage provisions of Section 103(c) of the Internmal Revenue Code
of 1954, as amended.




ARTICLE V

RATES, ETC.

Section 5.0l. Imitial Schedule of Rates and Charges;
Rules. A. The schedule of rates and charges for the services and
facilities of the System shall be as follows, subject to change
consonant with the provisions hereof:

AVAILABILITY OF SERVICE

Available for general domestic, commercial, and industrial

service,.

RATE
First 3,000 gallons $3.90 per 1,000 gallons
Next 3,000 gallons ' $3.33 per 1,000 gallons
Next 4,000 gallons $2.74 per 1,000 gallons
Next 10,000 gallons $1.92 per 1,000 gallons
Over 20,000 gallomns $1.38 per 1,000 gallons

MINTMUM CHARGE

No wmonthly bill will be rendered for less than the
following amounts, according to the size of the meter installed,
to-wit: . :

5/8 inch meter $11,70
3/4 inch meter 517.55
- inch meter 529,25
1-1/2 inch meter $58.55
2w inch meter $93.60

DELAYED PAYMENT PENALTY

The above rates are net. On all accounts not paid in full
within 20 days after date of billing, a penalty of ten per cent will
be added to the net amount of the bill. This delayed payment
penalty is not interest and is to be collected once for each bill
where appropriate.

If any bill is not paid within 60 days of the date
thereof, the bill will be considered delinquent and subject to
disconnection. However, water service shall not be disconnected to
any customer for nompayment of the bill without first having dili-
gently tried to induce the customer to pay the same and until after
at least twenty~four (24) hours' written notice to the customer.
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Service shall not be restored until all amounts in arrears,
including accrued penalties, plus a reconnection fee of $10 have
been paid.

CONNECTION CHARGE

Prior to award of construction

contract for the Project $ 75.00
After award of the construction
contract $250.00

RECONNECTION CHARGE

Reconnection of service discontinued
at request of customer $10.00

Reconnection of service discontinued by
District as a result of nonpayment of
bills, fraudulent use or violation of
rules and regulations $20.00

SPECIAL TERMS AND CONDITIONS

Meters will be read quarterly and bills rendered monthly.
Uniform bills shall be computed on basis of 1/3 of previous quarter
consumption established by meter reading. New accounts shall be
billed for minimum bill the first 3 months with subsequent bills
computed per above standards procedure. :

CUSTOMER DEPOSIT

Customer deposits shall be collected from and refunded to
new customers 1in accordance with Rule 4.02 of the Public Service
Commission's Rules and Regulations for the Government of Water
Utilities,

RULES AND REGULATIONS

The schedule of rates and charges for the services and
facilities of the System are subject to all Rules and Regulations
for the Government of Water Utilities adopted by the Public Service
Commission of West Virginia, and now in effect, and all amendments
thereto and modifications thereof hereafter made by said Commission.

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

22.
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equal degree, rank and priority with the lienm on such premises of
State, county, school and municipal taxes, as provided in the Act.
When such fees, rates and charges have been delinquent for thirty
days, the Issuer shall have power pursuant to the Act forthwith to
foreclose the lien on the premises served in the Same manner pro-
vided by the laws of the State of West Virginia for the foreclosure
of mortpages on real property.

D. The Issuer will not render or cause to be rendered
any free services of any nature by the System nor any of the facili-
ties; 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 VI
MISCELLANEOUS

Section 6.0l. Delivery of Series A Bond and Series B

Bond. The Chairman, Secretary and Treasurer of the Governing Bedy
are hereby authorized and directed to cause the Series A Bond and
. the Series B 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 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 covenants, agreements or provisions shall be null and vold ~

and shall be deemed separable from the remaining covenants, agree- )

meénts or provisions hereof, and shall in no way affect the validicy
of all the other provisions hereof or the Bonds.

Section 6.03. 1971 Resolution: Conflicting .Provisions

Repealed. The 1970 and 1978 Resolutions and all parts thereof not
expressly hereby changed shall continue in full force and effect,
and this Resolution shall be supplemental to the 1970 and 1978
Resolutions. All resolutions and orders, or parts thereof, in con-
flict 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).

Section 6.04. 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 wmeaning or construction of any of the provisions
hereof.
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Section 6.05. Effective Time., This Resolution shall take
effect immediately upon its adoptionm.

Adopted: November 8, [982.

Wi Cioo o

C airman of Puﬁlic Service Board

M/ e

Member Vi é£37

11/05/82
HAMMON--L
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HAMMOND PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF
$1,120,000 WATER REVENUE BOND, SERIES 1994, OF
HAMMOND PUBLIC SERVICE DISTRICT, ON A PARITY
WITH THE OUTSTANDING 1982 BOND, 1978 BOND AND
1970 BOND OF THE DISTRICT, TO FINANCE
ACQUISITION AND CONSTRUCTION OF CERTAIN
PUBLIC SERVICE PROPERTIES CONSISTING OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM AND ALL APPURTENANT
FACILITIES IN THE DISTRICT; DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE
BOND; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES AND SECURITIES OF THE HOLDER OF THE
BOND; AND PROVIDING WHEN THIS RESOLUTION
SHALL TAKE EFFECT

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

ARTICLE 1

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. Hammond Public Service
District (the "Issuer") is a public corporation and public service district and political
subdivision of the State of West Virginia in Brooke County of said State, duly created
pursuant to the Act by The County Commission of Brooke 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 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 certain improvements and extensions
to the existing waterworks facilities of the Issuer, consisting of a new 560 gpm surface
water packaged treatment plant to be located along Buffalo Creek one-haif miles south of
McKinleysville, Brooke County, 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 in the office of 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 additions, 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 will be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and interest on the Bonds (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 $1,120,000, which will be obtained from the proceeds of sale of the Bond herein
authorized.

E. It is necessary for the Issuer to issue its revenue bond in the principal
amount of $1,120,000 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 acquisition and construction of the Project;
the acquisition of any necessary property, real or personal, or interest therein; interest on
the Bond prior to, during and for six months after completion of such construction to 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 acquisition
and construction of the Project and the financing authorized hereby; provided that,
reimbursement to the Issuer 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 usefuiness 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 on a

parity with the Bond as to liens, pledge and source of and security for payment, being the
Water Revenue Bonds, Series A and Series B, dated November 8, 1982 (collectively, the
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"1982 Bond"), issued in the original aggregate principal amount of $125,000, the Water
Revenue Bond, Series 1978, dated October 19, 1979 (the "1978 Bond"), issued in the
original aggregate principal amount of $620,000, and the Water System Revenue Bond,
Series 1970, dated January 30, 1970 (the "1970 Bond"), issued in the original aggregate
principal amount of $740,000, all held by the Purchaser (collectively, the "Prior Bonds™).
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 lien, pledge and/or source of and security for payment.

The Issuer is not in default under the terms of the Prior Bonds, the Prior
Resolutions (hereinafter defined) or any document in connection therewith, and has complied
with ali requirements of all the foregoing with respect to the issuance of parity bonds or has
obtained a sufficient and valid waiver thereof.

H. It is in the best interest of the Issuer that the Bond be sold to the
United States Department of Agriculture, Farmers Home Administration (the "Purchaser"),
pursuant to the terms and provisions of a Letter of Conditions dated August 26, 1992, and
all amendments thereto, if any (collectively, the "Letter of Conditions").

L. 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 Legisiation 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 shall
constitute a contract between the Issuer and such Bondholder, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for the benefit, 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 1994, authorized hereby.



"1982 Bond" means, collectively, the outstanding Water Revenue Bonds,
Series A and Series B, of the Issuer described in Section 1.02G hereof,

“1978 Bond" means the outstanding Water Revenue Bond, Series 1988, of the
Issuer described in Section 1.02G hereof.

"1970 Bond" means the outstanding Water System Revenue Bond, Series 1970,
of the Issuer described in Section 1.02G hereof.

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

"Bonds” means, collectively, the Bond, the 1982 Bond, the 1978 Bond and the
1970 Bond.

"Chairman” means the Chairman of the Governing Body.

"Consulting Engineer" means Cerrone & Associates, Inc., Wheeling,
West Virginia, or any qualified engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Consuiting Engineer for the System.

"Depository Bank" means WesBanco Bank Wellsburg, Wellsburg,
West Virginia, 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 Hammond Public Service District,
in Brooke County, West Virginia, and includes the Governing Body.
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"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated August 26, 1992, and all amendments thereto, if any.

V"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
normaily 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.

"Prior Bonds" means, collectively, the 1982 Bond,r the 1978 Bond and the
1970 Bond. .

"Prior Resolutions” means, collectively, the 1982 Resolution, the 1978
Resolution and the 1970 Resolution.

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

"Purchaser” or "Government" means United States Department of Agriculture,
Farmers Home Administration, and any successor thereof, acting for and on behalf of the
United States of America.

"Qualified Investments" means and includes any of the following:
(a) Government Obligations;

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

{©) 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;



(dy  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;

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia 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.

"Registrar” means the Issuer, which shall usually so act by its Secretary.
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"Resolutions” means, collectively, the Bond Legislation, the 1982 Resolution,
the 1978 Resolution and the 1970 Resolution.

"1982 Resolution” means the resolution of the Issuer adopted November 8,
1982, authorizing the 1982 Bond.

"1978 Resolution"” means the resolution of the Issuer adopted March 14, 1979,
authorizing the 1978 Bond.

"1970 Resolution” means the resolution of the Issuer adopted January 30,
1970, authorizing the 1970 Bond.

"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 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 acquired or constructed for the waterworks systern
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.



ARTICLE 11

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of $1,120,000, 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 IV 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 1994," is hereby authorized to be issued in the aggregate principal amount of
not exceeding $1,120,000 for the purpose of 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 6.125% per annum, and shall be sold for the par 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 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 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
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. Registrar. The Issuer shall be the Registrar and will keep,
or cause to be kept by its agent, at its office, sufficient books for the registration and
transfer of the Bond, and, upon presentation for such purpose, the 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 Registrar shall accept the Bond for registration or transfer only if
ownership thereof is to be registered in the name of the Government, 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 Federal 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, although 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, Destroved, Stolen or Lost. In case the
Bond shail 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 mutifated 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. '

Section 3.07. . Bond Secured by Pledge of Net 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 on a parity with the Prior Bonds in addition to the
statutory mortgage lien on the System hereinafter provided for as to the Bonds. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and

10.



interest on the Bond, and to make the payments as hereinafter provided, are hereby
irrevocably pledged to the payment of the principal of and interest on the Bond as the same
become due all on a parity with the Prior Bonds.

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)

HAMMOND PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1994

$1,120,000

No. R-1 Date: September 27, 1994

FOR VALUE RECEIVED, HAMMOND 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 ONE MILLION ONE HUNDRED TWENTY THOUSAND DOLLARS
($1,120,000), plus interest on the unpaid principal balance at the rate of 6.125% 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 $6,340, 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 principal 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 Farmers Home Administration according to the source of funds involved,
shall, after payment of interest, be applied to the installments last to become due under this
Bond and shall not affect the obligation of Borrower to pay the remaining installments as
scheduled herein.
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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 loan 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 costs
of additions, extensions and improvements to the waterworks 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 limitation.

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 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
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorized
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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
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 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 present regulations of the Farmers Home Administration and
to its future regulations not inconsistent with the express provisions hereof. '
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This Bond is on a parity as to liens, pledge and source of and security for
payment, and in all other respects, with the Prior Bonds described in said Resolution.

IN WITNESS WHEREOF, HAMMOND 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.

HAMMOND PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]}

(Signature'of Executive Official) .

Chairman, Public Service Board
(Title of Executive Official)

Route 2, Box 116
- (P. O. Box No. or Street Address)

Wellsburg, West Virginia 26070
(City, State and Zip Code}

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Executive Official)

15.



(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

h 8 n 8
2) 3% ® %
3y $ 9 _$
CYI (10 _$
5 § (1 __$§
© % (12 3

TOTAL $

16.




(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 Resolutions), 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 Resolutions and continued
hereby);

(2)  Reserve Account (established by the Prior Resolutions and continued
hereby); and

(3) Depreciation Reserve (established by the Prior Resclutions and
continued hereby). -

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 to be established with Bank One, West Virginia, Wheeling, NA (the.
"Bank"). The moneys in the Project Construction Account in excess of the amount insured
by FDIC shall be secured at all times by the 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.

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
addltlonaliy 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 any of the Bonds shall be outstanding and unpaid, or until there shall have been _
set apart in the Reserve Account, a sum sufficient to pay, when due or at the earliest
practical prepayment date, the entire principal of 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, and all Tap Fees received, shall
be deposited as collected by the Issuer 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 Revernues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority:

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

(i) The Issuer shall next, on or before the due date of
payment of each installment on the Bonds, transfer from the
Revenue Fund and remit to the National Finance Office
designated in the Bonds (or such other place as may be provided
pursuant to the Bonds), the amounts required to pay the interest
on the Bonds, and to amortize the principal of the Bonds over
the respective life of each Bond issue. All payments with respect
to principal of and interest on the Bonds shall be made on an
equal pro rata basis in accordance with the respective aggregate
principal amounts thereof outstanding and on a parity with each
other.

(iii}y  The Issuer shall next, on each date that payment is
made as set forth in (ii) above, transfer from the Revenue Fund
and remit to the Depository Bank for deposit in the Reserve
Account, 1/12th of 1/10th of the amount, as of the date of
calculation, equaj to the maximum aggregate amount of principal
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and interest which will become due on the Bonds in any year,
until the amount in the Reserve Account equals such maximum
amount (the "Minimum Reserve"). After the Minimum Reserve
has been accumulated in the Reserve Account, the Issuer shall
monthly deposit into the Reserve Account such part of the
moneys remaining in the Revenue Fund, after such provision for
payment of monthly installments on the Bonds and for payment
of Operating Expenses of the System, as shall be required to
maintain the Minimum Reserve in the Reserve Account.
Moneys in the Reserve Account shall be used solely to make up
any deficiency for monthly payments of the principal of and
interest on the Bonds to said National Finance Office (or such
other place as may be provided pursuant to the Bonds) as the

- same shall become due or for prepayment of installments on the
Bonds, or for mandatory prepayment of the Bonds as hereinafter
provided, and for no other purpose, on an equal pro rata basis
in accordance with the respective aggregate principal amounts
thereof outstanding and on a parity with each other.

(iv)  The Issuer shall next, on each date that payment is
made as set forth in (ii) above, transfer from the Revenue Fund
and deposit in the Depreciation Reserve, the moneys remaining
in the Revenue Fund and not permitted to be retained therein,
until there has been accumulated in the Depreciation Reserve the
aggregate sum of $111,000, and thereafter such sums as shall be
required to maintain such amount therein. Moneys in the
Depreciation Reserve 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 Account any sum or sums transferred therefrom, all on
a pro rata basis. Thereafter, and provided that payments into the
Reserve Account are current and in accordance with the
foregoing provisions, moneys in the Depreciation Reserve 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.

(v)  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
("Surplus Revenues"), may be used to prepay installments of the
Bonds, pro rata, or for any lawful purpose.
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Whenever the moneys in the Reserve Account shall be sufficient to
prepay the Bonds in full, it shall be the mandatory duty of the Issuer, anything
to the contrary herein notwithstanding, to prepay the Bonds 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 Account and the Depreciation Reserve herein
provided, and all amounts required for the Reserve Account and the
Depreciation Reserve 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.

All the funds provided for in this Section 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 Bonds 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.

The Depository Bank, at the direction of the Issuer, shall keep the
moneys in the Reserve Account and the Depreciation Reserve 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 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.

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
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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 897 bona fide users upon the
Project on completion, 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 shail be
eligible as security for deposits of state and municipal funds under the laws of

the State of West Virginia.

G. REMITTANCES. Al 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. -
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ARTICIE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the Reserve Account a
sum sufficient to prepay the entire principal of the Bonds 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 5.02. Rates. 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 Account and the Depreciation Reserve 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 Systemn 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 Obligations. No
additional parity bonds or obligations payable out of any of the Revenues of the System
shall be issued, except with the prior wriiten 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
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

23,



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 Systen, 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 Issuer is located in a community
which has been notified as having special flood or mudslide prone areas, flood
insurance must be obtained.

(fy  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
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.
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(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 types 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 and shalt be for the
equal benefit of the 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 faw. _ g

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
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
unpaid and to the extent not now prohibited 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
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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 Issuer 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.

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,
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Section 5.13. Maintenance of System. The [ssuer 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 on March 1, 1994, Case
No. 93-0586-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

MISCELLANEOQUS
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. The Bond Legisiation may
not be modified or amended after final passage without the prior written consent of the
Bondholder.

Section 7.03. Delivery of Bond No. R-1. The Chairman, Secretary and
Treasurer of the Governing Body are hereby authorized and directed to cause Bond
No. R-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 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 ail the other provisions hereof or the Bond.

Section 7.05. Prigr Resolutions; Conflicting Provisions Repealed. The
Prior Resolutions 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 Resolutions.

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 FmnHA 442-47).

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 Resolution
occurred and are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Resolution shal} take effect
immediately upon its adoption.

Adopted: September 22, 1994,

(b0 C. Y, Condo

Cha of Public Service Board
%&7& % f; %’? A M. _
—Member
Member / :
09/12/94
HAMB. A2
37335/92001
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