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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES
OF HANCOCK COUNTY PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN

- $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2002
(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 HANCOCK
COUNTY PUBLIC SERVICE DISTRICT:
| ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Secﬁon 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. : o , '

Section 1.02.  Findings. It is hereby found, determined and declared that:
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A. Hancock County Public Service District (the "Issuer") is a public
service district and a public corporation and political subdivision of the State of West Virginia
in Hancock County of said State.

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that.there be acquired and conmstructed certain additions, betterments,
improvements and extensions to the existing public sewerage facilities of the Issuer,
consisting of constructing extensions to approximately 185 new customers in the New
Cumberland Heights and Johnsonville Road areas of Hancock County, together with all
appurtenant facilities (collectively, the "Project"), which constitute public service properties -
for the collection, treatment, purification or disposal of liquid or solid wastes, sewage or
industrial wastes (the existing public sewerage facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System"), in accordance
with the plans and specifications prepared by the Consultmg Engineers, which plans and
specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Sewer Revenue

Bonds Ser1es 2002 (West Virginia Infrastructure Fund), in the total aggregate principal
amount of not more than $1,000,000 ( the "Series 2002 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
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 Bonds Reserve Account (as hereinafter defined);
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the
- Series 2002 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 Bonds or the repayment of
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indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined. ' N :

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 Bonds be
sold to the Authority pursuant to the terms and provisions of a lpan 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 respectivé 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 Bonds as to liens, pledge, source of and security for payment,
being the Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development
Authority), dated December 7, 1995, issued in the original aggregate principal amount of
$289,532, the Sewer Revenue Bonds, Series 1995 B (West Virginia Water Development
Authority), dated January 9, 1996, issued in the original aggregate principal amount of
$1,080,088, the Sewer Revenue Bonds, Series 1995 C (West Virginia SRF Program), dated
December 7, 1995, issued in the original aggregate principal amount of $883,974, and the
Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program), dated December 2, 1999,
issued in the original aggregate principal amount of $4,996,347 (collectively, the "Prior
Bonds"). ' :

There is an outstanding obligation of the Issuer which does not have a lien
on any revenues of the System, nor is it payable from Net Revenues, being the Issuer’s
Promissory Note to WesBanco Bank Wheeling dated August 4, 1999, issued in the original
principal amount of $80,000. '

Prior to the issuance of the Series 2002 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 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 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
Bonds and the Prior Bonds, and to make payments into all funds and accounts and other
payments provided for herein. :
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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 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 Bonds or such final order will not be subject .
to appeal.

J. 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 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 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 issuance or otherwise, except as expressly provided
therem and herein. »

Section 1.04. Definitions. The following terms shall have the following

: meamngs herein unless the context expressly requlres 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.

"Agreement" means, collectively, the respective Intergovernmental
Agreements by and between the Issuer and the City of New Cumberland and the City of
Chester, the respective Water Service Termination Agreements by and between the Issuer and
the City of New Cumberland, Tomlinson Public Service District and the City of Chester, and
the respective Consumption Reading Agreements by and between the Issuer and the City of
New Cumberland, Tomlinson Public Service District and the City of Chester, all as more
fully- defined and described in the Final Order of the West Virginia Public Service
Commission entered on May 15, 2002, in Case No. 01-1599-PSD-CN-PC.

"Authority" means the West Virginia Water Development Authority, which

~ is expected to be the original purc_haser and Regis_tered Owner of the Series 2002 Bonds, or
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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. o

"Authorized Officer" means the Chairman of the Governing Body of the

_ Issuer or any temporary Chairman duly selected by the Governing Body.

"Bondholder," "Holder of the Bonds, " "Holder," "Registered Owner" or any -

similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

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

"Bonds" means the Series'_ 2002 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 Bonds for all or a portion of the proceeds of the Series 2002 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 L. Robert Kimball & Associates, Inc. of Moon
Township, Pennsylvania, 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
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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
Resoluuon and its successors and assigns, which shall be a member of FDIC.

"FDIC" means the Federal Deposit Insurance Corporat1on and any successor

to the functions of the FDIC.-

"Fiscal Year" means each 12-month period begmmng on July 1 and endmg'
on the succeeding June 30.

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

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

: - "Grants” means all monies received by the Issuer on account of any Grant
for the Project. ' : '

"Gross Revenues" means the aggregate gross operating and nbn—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
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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 6f Section 165(g)(2)(A) or (B)
of the Code), o '

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

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the .
Issuer and which is not acqulred to 1mp1ernent a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property"
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(2)(5)(C) of the Code), the
term "Investment Property” includes a specified private activity bond (as.so defined).

"Issuer" means Hancock County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Hancock
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 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 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2002 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 Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.
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"Net Revenues" means the balance of the Gross Revenues, remammg after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment" means any Investment Property as deﬁned in
Sect1on 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. =~ ‘

"Qutstanding," when used with reference to Bonds and as of any particular

vdate, describes all Bonds theretofore and thereupon being authenticated and delivered, except

(i) any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which 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 prov1s1ons 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 Bonds in the Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1995 A Bonds, the Series -
1995 B, the Series 1995 C Bonds and the Series 1999 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.
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"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.

CH536891.1

"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-Imiport
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

(@ 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; .

¢ Money market funds orbsimila'r funds Whose only assets are

investments of the type described in paragraphs (a) through (e).above;

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

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

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

. "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 Replacemént Fund
previously established by the Prior Resolution and continued hereby. '

"Reserve Accounts" means, collectively, the respective reserve accounts

 established for the Series 2002 Bonds and Prior Bonds.

"Reserve Requirement" means, collectlvely, the respective amount requlred
to be on deposit in the Reserve Accounts for the Series 2002 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.
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"Series 1995 A Bonds" means the Sewer Revenue Bonds, Series 1995 A
(West Virginia Water Development Authority), -dated December 7, 1995, described in
Section 1.02(G) hereof.

"Series 1995 B Bonds" means the Sewer Revenue Bonds, Series 1995 B
(West Virginia Water -Development Authority), dated January 9, 1996, described in
Section 1.02(G) hereof.

"Series 1995 C Bonds" means the Sewer Revenue Bonds, Seriés 1995 C
(West Virginia SRF Program), dated December 7, 1995 ,_described in Section 1 .QZ(G) hereof.

"Series 1999 Bonds" means the Sewer Revenue Bonds, Series 1999 (West
Virginia SRF Program), dated December 2, 1999, described in Section 1.02(G) hereof.

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

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

: "Series 2002 Bonds Reserve Account” means the Series 2002 Bonds Reserve
Account established by Section 5.02 hereof. '

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

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

"Sinking Funds" mearns, collectlvely, the respect1ve sinking funds established
for the Series 2002 Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolutlon means any resolution or order of the Issuer
supplementmg 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 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2002 Bonds, and not so included, may

be included in another Supplemental Resolution.

CH536891.1
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"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2002 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 properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewerage or industrial wastes,
as presently existing in its entirety or any integral part thereof, and all sewerage 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 sewerage system; and shall also
include the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the sewerage 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.

Words importing singular number shall include the plural number in each
case and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender; and any
requirement for exécution or attestation of the Bonds or any certificate or other document by
the-Chairman or the Secretary shall mean that such Bonds, certificates or other document may

be executed by an Acting Chairman or Acting Secretary.

CH536891.1
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $2,869,312, 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 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 $2,869,312, of which approximately
$1,000,000 will be obtained from proceeds of the Series 2002 Bonds, and approximately
$269,312 will be obtained from a grant by the West Virginia Infrastructure and Jobs
Development Council, and approximately $1,410,000 will be obtained from a grant by the
Small Cities Block Grant Program, and approximately $190,000 will be obtained from a grant
by the Hancock County Economic Development Authonty

CH536891.1
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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 Bonds, funding a reserve account for the Series 2002 Bonds,
. paying Costs of the Project not otherwise provided for and paying certain costs of issuance

of the Series 2002 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 Bonds of the Issuer. The Series 2002 Bonds shall be issued as a single bond,

- designated as "Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund)," in .

the principal amount of not more than $1,000,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2002 Bonds
remaining after funding of the Series 2002 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest on the Series 2002 Bonds, if any, shall be deposited
in or credited to the Series 2002 Bonds Construction Trust Fund estabhshed by Section 5.01

hereof and applied as set forth in Article VI hereof. ‘

) Section 3.02. Terms of Bonds. The Series 2002 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 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 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 rnutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2002
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 Bonds. The Series 2002 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 Authonty ‘
shall not be obligated to pay any expenses of such exchange. :

CH536891.1
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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, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2002 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 Bonds shall cease to be such officer
of the Issuer before the Series 2002 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 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized. ’ : '

Section3.04. Authentication and Registration. No Series 2002 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 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 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform

. Commercial Code of the State of West Virginia, and each successive Holder, in accepting

the Series 2002 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 Bonds remain outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer

- of s_uch Bonds.

CH536821.1
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The registered Series 2002 Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly

" - authorized in writing, upon surrender thereto together with a written instrument of transfer

satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2002 Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with

‘the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Reglstrar For every such exchange or - -

transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any

* tax, fee or other governmental charge required to be paid with respect to such exchange or

transfer and the cost of preparing each new Bond upon each exchange or transfer, and any

-other expenses of the Bond Registrar incurred in connection therewith, which sum or sums

shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such

- exchange or transfer of Bonds during the period commencing on the 15th day of the month

next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date. :

-Section 3.06.  Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2002 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. o

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2002
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 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Series 2002 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 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 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 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, regis'ter
and deliver the Series 2002 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 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other mformanon as the Bond Registrar may
reasonably require; ,

B. A request and authorization to the Bond Reglstrar on behalf -
of the Issuer, signed by an Authorized Officer, to authenticate and dehver the
Series 2002 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 approvmg opinion of bond counsel on the |
~ Series 2002 Bonds.,

Sectlon 3.10. Form of Bonds. The text of the Series 2002 Bonds shall be
in substantlally 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: ‘ :

CH536891.1
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(FORM OF SERIES 2002 BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
- SEWER REVENUE BOND, SERIES 2002 _
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 | | - $

KNOW ALL MEN BY THESE PRESENTS: That HANCOCK COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in-Hancock 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 sewerage 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 sewerage facilities of the Issuer,’
the Project and any further improvements or extensions thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the

CH536891.1
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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
(collectively, 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 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 SEWER REVENUE BONDS, SERIES 1995 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 7, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $289,532,
SEWER REVENUE BONDS, SERIES 1995 B (WEST VIRGINIA WATER
DEVELOPMENT' AUTHORITY), DATED JANUARY 9, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,080,088, SEWER REVENUE
BONDS, SERIES 1995 C (WEST VIRGINIA SRF PROGRAM), DATED

. DECEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT

OF $883,974, SEWER REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM), DATED DECEMBER 2, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,996,347 (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 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 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 Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest, if any, which will
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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 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. '

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. o : ,

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF HANCOCK COUNTY 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

CH536891.1
21




O

(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2002 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. : 3

Date: ’ 2002,

BRANCH BANKING AND TRUST -
COMPANY, as Registrar

Authorized Officer

CHS536891.1
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EXHIBIT A

(Form of)

" RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
s 19) $
2 20) $
3 $ QD $
@ $ 22) §
6 _$ 23) $.

(6 8 24) $
(n _$ (25 §

® $ (26) $

@ $ 2n $ -

(10) _$ 28) §

an s 29 $
(12) $ (30) $

13) $ GL $

4 s (B32) §-

(15 $ 33) §

(16) $ B $

an s (35) $

(18) $ (36) §

TOTAL $
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EXHIBITB

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT-

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

the within Bond and does hereby irrevocably constitute and = appoint
- , Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises. ' '

" Dated: ,.

In the presence of:

CH536891.1
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Section 3.11. Sale of Bonds: Approval and Ratification of Executlon of

' Loan Agreement. The Series 2002 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, including 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
acqulsmon 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.

CH536891.1

26




O

CH536891.1

ARTICLE IV

[RESERVED]

27




O

O

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. Barik 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 and
continued hereby); .

(2) Renewal and Replacement Fund (established by the Prior
Resolution and continued hereby)

(€)) Senes 2002 Bonds Constructlon Trust Fund
Section 5.02. Estabhshment 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 Commlsswn and the

Issuer and from each other:

@)) Sefies 2002 Bonds Sinking Fund; and
(2) Series 2002 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. ‘All 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. :

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission for deposit in the Series 1995 A Bonds Sinking Fund

“and the Series 1995 B Bonds Sinking Fund, the amounts required

CH536891.1"
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by the Prior Resolution to pay interest on the Series 1995 A .
Bonds and the Series 1995 B Bonds.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1995 A Bonds Sinking
Fund, the Series 1995 B Bonds Sinking Fund, the Series 1995 C
Bonds Sinking Fund and the Series 1999 Bonds Sinking Fund, the
amounts required by the Prior Resolution to pay the principal of
the Prior Bonds; and (ii) commencing 3 months prior to the first
date of payment of principal of the Series 2002 Bonds, for deposit
in the Series 2002 Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on
the Series 2002 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 Bonds
Sinking Fund and the next quarterly principal payment date is less

* than 3 months, then such monthly payments shall be increased

proportionately to provide, 1 month prior to the next quarterly

* principal payment date, the required amount of principal coming

due on such date.

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

‘transfer from the Revenue Fund and simultaneously remit to the

Commission (i) for dep.osit in the Series 1995 A Bonds Reserve
Account, the Series 1995 B Bonds Reserve Account, the Series

1995 C Bonds Reserve Account and the Series 1999 Bonds

Reserve Account, the amounts, if any, required by the Prior
Resolutions; and (ii) commencing 3 months prior to the first date
of payment of principal of the Series 2002 Bonds, if not fully
funded upon issuance of the Series 2002 Bonds, for deposit in the
Series 2002 Bonds Reserve Account, an amount equal to 1/120th
of the Series 2002 Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2002 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 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 (as previously
set forth in the Prior Resolutions and not in addition thereto),
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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 deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund. '

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

All investment earnings on monies in the Series 2002 Bonds Sinking Fund and
the Series 2002 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 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 Bonds, and then to the’

- next ensuing principal payment due thereon.

| Any withdrawals from the Series 2002 Bonds Reserve Account which result in
a reduction i in the balance therein to below the Series 2002 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 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 réquifed to make any further payments into the
Series 2002 Bonds Sinking Fund or the Series 2002 Bonds Reserve Account when the
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- aggregate amouht of funds therein are at least equal to the aggregate principal amount of the

Series 2002 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,
if any, to accrue until the maturity thereof. :

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 Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby-designated as the fiscal agent for the administration

. of the Series 2002 Bonds Sinking Fund and the Series 2002 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 Bonds Sinking Fund and the Series 2002 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8701 hereof:

Thé Series 2002 Bonds Sinking Fund and the Series 2002 Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2002 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
busmess 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 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and apphcatlon thereof consistent with the provisions of this Bond Legislation.

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

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

- G.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as 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 bemg 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. ' ' o

J. A11 Tap Fees shall be deposited by the Issuer, as received, in the Series
2002 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 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2002 Bonds, there shall first be deposited

- with the Commission in the Series 2002 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 Bonds for the period
commencing on the date of issuance of the Series 2002 Bonds and ending 6 months after the
estimated date of completlon of constructlon of the Project. :

B. Next, from the proceeds of the Series 2002 Bonds, there shall be -
dep051ted with the Commission in the Series 2002 Bonds Reserve Account, the amount, if .

. any, set forth in the Supplemental Resolution for funding the Series 2002 Bonds Reserve

Account.

' C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2002 Bonds, such monies shall be deposited with the Depository Bank
in the Series 2002 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 Bonds.

D. - After completlon of construction of the Project, as certified by the =
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2002 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
Bonds Construction Trust Fund shall be made only after submission to and approval from the
Council, of a certificate, signed by an Authonzed Officer and the Consultlng Engineers, -
stating that:

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

(d>  Payment for each of the items proposed is then due and owing.

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

The Issuer shall expend all procéeds of the Series 2002 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 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 Bonds or the interest, if any, thereon is Outstanding and unpaid.

- Section7.02. .~ Bonds not to be Indebtedness of the Issuer. The Series 2002
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 Bond shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2002 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 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 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. Initia] Schedule of Rates and Charges.  The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to 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 in and approved by

the Final Orders of the Public Service Commission of West Virginia entered on
July 13, 1999, and December 5, 2000 and such rates are hereby adopted. '

So long as the Series 2002 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
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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 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 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
Bonds, immediately be remitted to the Commission for deposit in the Series 2002 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
Bonds. Any balance remaining after the payment of the Series 2002 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
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.
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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 Outstanding. The Issuer shall prepare the form of such approval and consent
for execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System. -

' Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided 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 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2002 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, asto lien on, and source of and security for payment
from such revenues and in all other respects, to the Series 2002 Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all

_funds 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 prov1ded 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 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 Bonds and the interest thereon, if any, m 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 System, 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
issued after the issuance of the Series 2002 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. - '
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All Parity Bonds issued hereunder shall be on a parity in all respects with the

-Series 2002 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 actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity

- . ‘Bonds, plus the estimated average increased annual Net Revenues to be received in each of

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

(1)- The Bonds then Outstanding;

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

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

The "estlmated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from 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 Wthh 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
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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. o

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 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 secunty for payment from such

" revenues, with the Series 2002 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,

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
Leglslatlon :

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
representatlves 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
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. Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the 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 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2002 Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make -
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2002 Bonds, and shall submit said report to
the Council and the Authority, or any other original purchaser of the Series 2002 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
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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 operation
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 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
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any

~ year for payment of principal of and interest, if any, on the Series 2002 Bonds and all other . -

obligations secured by a lien on or payable from such revenues on a parity with the
Series 2002 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
Bonds Reserve Account.and the reserve accounts for obligations on a parity with the

Series 2002 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 Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2002 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
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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 completlon of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council
by the 10th day of each month.

Seétion 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.
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The Issuer shall employ qﬁaliﬁed 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 Commission of West Virginia, rates, rentals and other charges, if not paid, when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of either the water system or the
System until all delinquent charges for the services of the System, plus reasonable interest and
penalty charges for the restoration of service, have been fully paid and shall take all further
actions to enforce collections to the maximum extent permitted by law. If the waterworks
facilities are not owned by the Issuer, the Issuer shall use diligent efforts to enter into a
termination agreement with the- provider of such water services, subject to any required
approval of such agreements by the Public Service Commission of West Virginia.

Section 7.14. No Free Services: The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,

agency, instrumentality, officer or employee of 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
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operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. - Insurance and Construction Bonds. A. The Issuer hereby

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

CH5368591.1

(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 Authonty, the Issuer, the contractors and subcontractors, as their interests may
appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from claims for damage to property

- of others which may arise from the operation of the System, and insurance with the

same limits to protect the Issuer from claims arising out of operation or ownershlp 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.
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(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.

®) FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prorie 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
PI‘OJeCt 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
. s0 requires, such insurance shall be made payable to the order of the Authority, the Issuer,

the prime contractor and all subcontractors, as their interests may appear. The Issuer shall
verify such insurance prior to commencement of construction.

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

- other method approved by the State Department of Health and such house, dwelling or

building can be adequately served by the System, and every such owner, tenant or occupant

CH536891.1
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shall, after a 30-day notice of the availability of the System pay ‘the rates and charges
established therefor. . :

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

Section 7.17. Completion and Operation of Project; Permits and Orders.
The Issuer 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 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 Series
2002 Bonds required by State law, with all requisite appeal penods 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 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 Bonds during the term thereof is, under the terms of the
Series 2002 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 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 Bonds

"during the term thereof is, under the terms of the Series 2002 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,

CH536891.1
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then said excess over said 5% of Net Proceeds of the Series 2002 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the

. Project, or if the Series 2002 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 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 Bonds to be "federally guaranteed" within the meaning of Sectlon 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 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 Bonds will be and remain excludable from 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 Bonds, a statutory mortgage lien upon the System is granted and

created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2002 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.

CH536891.1
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The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the Council or other State, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

- Section 7.21. Securities Laws Compliance. The Issuer 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 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 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 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.

e

CHS536891.1
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ARTICLE VIII

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 ail such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2002

Bonds are Outstanding and as long thereafter as necessary to comply with the Code and

assure the exclusion of interest, if any, on the Serles 2002 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 Bonds as a condition to issuance of the Series 2002 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 Bonds as governmental bonds; (ii) that it
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shall not take, or permit or suffer to be taken, any action with respect to the Issuer's use of

- the proceeds of the Series 2002 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
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 Aﬁthority information with respect to

the Issuer's use of the proceeds of the Series 2002 Bonds and any additional information
requested by the Authority. :

-

CH536891.1
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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 Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2002 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 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2002 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 Issuér files a petition seeking reorganizétion orA
arrangement under the federal bankruptcy laws or any other
applicable law of the United States of America; or '

(4) 1If 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 Series 2002 Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights and,
in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or

.other appropriate proceeding enforce all rights of such Registered Owners including the right

to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges.
for services rendered by the System, (iii) bring suit upon the Series 2002 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 Series 2002 Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the Series 2002
Bonds, or the rights of such Registered Owners; provided that, all rights and remedies of the

“holders of the Series 2002 Bonds shall be on a parity with those of the holders of the Prior

Bonds.
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Section 9.03. - Appointment of Receiver. Any Registered Owner of a
Series 2002 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 Leglslatlon and the

 Act.

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

Any receiver appointed as prov1ded 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 Bonds, the principal of and interest, if

any, due or to become due thereon, at the times and in the manner stipulated therein and in

this Bond Legislation, then the pledge of Net Revenues and other 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 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

_ Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2002 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2002 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 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2002 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
requiremeénts or otherwise as may be necessary to assure the excludability of interest, if any,
on the Series 2002 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legisl‘ation 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 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 Hancock County Public Service District and within the boundaries of

the District, a Class II legal advertisement stating:

(@ The maximum amount of the Series 2002 Bonds to be
.issued,; '

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

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

(d) The ma’)'(imum anticipated rates which will be charged by
the Issuer; and

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

Section 11.08. - Effective Date. This Resolution shall take effect
immediately upon adoption.
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Adopted this 25th of July, 2002.

O ()

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of HANCOCK COUNTY PUBLIC SERVICE DISTRICT on the 25th day of July, 2002.

Dated: August 1, 2002.

Du bzt

Secretary l

07/19/02
373520/00001
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EXHIBIT A

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

Sewer Revenue Bonds,‘S‘eries 2002
(West Virginia Infrastructure 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 SEWER REVENUE BONDS, SERIES .
2002 (WEST VIRGINIA INFRASTRUCTURE FUND), OF

- HANCOCK - COUNTY 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 "Gove_rning Body") of Hancock:
County Public Service District (the "Issuer") has duly and officially adopted a bond resolution

on July 25, 2002 (the "BOnc} Resolution" or the "Resolution"), entitled:

CH536971.1

RESOLUTION AUTHORIZING THE ACQUISITION AND |
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS TO

- THE EXISTING PUBLIC SEWERAGE FACILITIES OF

HANCOCK COUNTY PUBLIC SERVICE DISTRICT AND

" THE FINANCING OF THE COST, NOT OTHERWISE

PROVIDED, THEREOF THROUGH THEISSUANCE BY THE

DISTRICT OF NOT MORE THAN $1,000,000 IN.
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2002 (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 fof the issuance of Sewer Revenue
Bonds, Series 2002 (West Virginia Infrastructure Fund), of the Issuer (the "Bonds" or
"Series 2002 Bonds"), in the principal amount not to exceed $1,000,000, and has authorized

. ~ the execution and delivery of the loan agreement relating to the Series 2002 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 Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and o

- 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
HANCOCK COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental

Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), of the Issuer, originally
represented'by a single Bond, numbered R-1, in-the principal amount of $1,000,000. The
Series. 2002 Bonds shall be dated the date of delivery thereof, shall finally mature
June 1, 2042, and shall bear no interest. The principal of the Series 2002 Bonds shall be

_payable quarterly, on March ‘1, June 1, September 1 and December 1 of each year,
commencing March 1, 2004 and maturing June 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 Bonds. The Series 2002 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 reglstered owner of the Serles 2002 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.

Section 3.  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 requ1s1t10ned by the Issuer.

Section4.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Series 2002 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 Paymg Agent for the .
Series 2002 Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate United National
Bank, Weirton, West Virginia, to serve as Depository Bank under the Bond Resolution.
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Section7.”  Series 2002 Bonds proceeds in the amount of -0- shall be deposited
in the Series 2002 Bonds Sinking Fund, as capitalized interest.

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

Section9.  The balance of the proceeds of the Series 2002 Bonds, as advanced
from time to time, shall be deposited in or credited to the Series 2002 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 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 Bonds may be
delivered on or about August 1, 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 t1_1e_ 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 Bonds Sinking Fund and the Series 2002 Reserve Account shall be invested by

-the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13. The Issuer hereby approves and accepts all the Intergovernmental
Agreements, Water Service Termination Agreements and Consumption Reading Agreements
heretofore approved by the Public Service Commission of West Virginia in connection with -
this Project. - : ' '

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 25th day of July, 2002.

HANCOCK COUNTY PUBLIC SERVICE
DISTRICT

oWyl

Chairman




o
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[SEAL]

07/17/02
373520.00001
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Hancock County Public Service District on this 25th day of July, 2002.

Dated: August 1, 2002.

f\/\/fé/wwj\?ﬂ

Secretary




Q

O

-~ IC-1

(06/06/02)
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 govemmental agency de51gnated '
below (the "Governmental Agency") ‘

HANCOCK COUNTY PUBLIC SERVICE DISTRICT
(Governmental Agency)

WITNESSETH

WHEREAS pursuant to the provrsrons of Chapter 3 1, Amcle 15A ofthe Code -
of West Virginia, 1931, as amended (the "Act"), the Authorlty 1s empowered upon request
of the Council to make loans to govemmental agencies for the acqulsltron or construction
of projects by such governmental agencies, subject to such prov1s1ons and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as

v deﬁned by the Act;

WHEREAS the Governmental Agency is authorlzed and empowered by the
statutes ofthe State to acquire, construct, improve, operate and maintain a project, as defined
by the Act, and to finance the cst 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 constructlng

" 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 "Apphcatlon") which Apphcatlon is 1ncorporated
herein by this reference and _

WHEREAS, having reviewed the Apphcatlon and made all findings required

by the Act and having available sufﬁc1ent funds therefor, the Councrl has authorized the
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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 requirements 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 1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
"Authority," "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.

17 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions ofthe Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the

provisions of this Loan Agreement.
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o 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 1ncluded as such under generally accepted accounting principles.

1. 10 "PrOJect” means the project hereinabove referred to, to be constructed

or being constructed by the Govemmental 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

1mprovements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE IT.

The‘Proi ect and the System

2.1 The PI'O_] ect shall generally consist of the constructron and acqulsltlon
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 having found, to the extent
apphcable that the Project is consistent with the Act.

2.2 Subjecttotheterms, 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 Projétt 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

or a portion of said property or any. interest therein is approved by the Authorrty 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
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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
of'the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority 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
all reasonable 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.

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

2.8  The Governmental Agency shall require that each ofits contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, publie.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
(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. Priorto commencing operation of the Project, the Governmental Agency must
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also obtain, and maintain $o 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 1nspect10n 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 Consultlng 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 acquisition or construction of the Project and for two years following the

- completion of acquisition or construction of the Project, shall each month complete a
Morithly; Financial Report, the form of which is attached hereto as Exhibit C and
'mcorporated herein by reference, and forward a copy by the 10" of each month to the
Authority and Council. _

ARTICLETI

Conditions to Loan;
Issuance of I.ocal Bonds

3.1 - The agreement of the Authorlty and Council to make the Loan is
sub_] ect 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: :

(2  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;
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: . (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 IV 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; ,

(¢)  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;

()  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
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 of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and
charges is not, however, required to be effective until completion of construction of the
Project), with all requisite appeal periods having expired without successful appeal, and the
Authority and 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;

(b)  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
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‘ (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 Council, 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

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 IV hereof. :

3.3  TheLoanshall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement. ‘ _ :

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the 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.

S 3.5 TheGovernmental Agency understands and acknowledges that it is one
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 governmental

agencies for which it has sufficient funds available.
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ARTICLE IV

~ 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)  Thatthe 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: :
(D) | to pay Operating Expenses of the System;

, (ii)  to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund one- .
third (1/3) of the interest payment next coming due on the Local Bonds and one-third (1/3)
of the principal payment next coming due on the Local Bonds and, beginning three (3)
months prior to the first date of payment of principal of the Local Bonds, if the reserve
account for the Local Bonds (the “Reserve Account”) was not funded from proceeds of the
Local Bonds or 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;

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

' (iv)  forotherlegal purposes ofthe System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided, that if the Governmental Agency has existing outstandlng
indebtedness which has greater coverage or renewal and replacement fund requlrements
then the greater requirements W111 prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

i 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;

(i)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least one -

~ hundred fifteen percent (115%) of the maximum amount required in any year for debt -

service on the Local Bonds and all other obligations secured by a lien on or payable from
the revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherw15e) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obhgatlons '

(iii) That the Governmental Agency shall complete the PrOJect .
and operate and mamtam the System in good condition; L R

(iv)  That, except as otherwise requlred 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 ifthe net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the dlsposmon of portlons of the System as are
normally contained in such covenants;

(v)" Thatthe Govemmental 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;
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, _ (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) Thatthe 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 ofthe State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;

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

System,;

, (xi) That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant 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
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to finance the construction ofthe 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 as the 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 comphance w1th 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.
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

" acopy of the check or electronic transfer to the Authonty by the 5th day of such calendar

month;

(xviii) That, unless it quahﬁes for an exception to the provisions

of Sectlon 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 tlme any add1t10na1 1nformat10n requested by the Authority;

' (x1x) That the Governmental Agency shall take any and all
actlon 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 PrO_] ect

- have been obtalned

(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 i is delinquent in
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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 of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed.
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
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;

_ (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 conjunction with any groundbreaking or-

dedication of the Project; and

o . (xxv) 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 ofthe West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (IIT) 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 oflaw. 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.
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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 perrmtted in writing by the Authority and the Council.

4, 3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Govemmental Agency on a quarterly basis as provided in said Schedule :
X.

4.4  The Loan shall bear 1nterest frem 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  TheLocal 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. Anythlng 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.-

ARTICLE V

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

Governmental Agency to the Authority

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,.
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will .
fix and collect, the rates, fees and other charges for the use of the System 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 prov1s1ons of Subsectlons 4.1(a) and 4. l(b)(n) _

hereof.

5 .2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan
Agreement, the Governmental Agency hereby covenants and agrees that it will, to the extent

M0369803.1 : ' -13-




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 paymeﬁt due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default until

the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority 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. Priorto 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.
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64 The Govemmental Agency hereby agrees to give the Authority and 1he
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 PI‘OJeCt or

' otherw1se related to the Project or the System.

6.5 - The Governmental Agency hereby agrees fo file with the Authority and
the Council upon completlon of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B to the Apphcation settmg 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 i in the text of this Loan Agreement

72 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,

~acertified copy of Wthh official act1on shall be submitted to the Authority and the Council.-

7.3 The Authority shall take all actions required by the Council in makmg

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

| ~of this Loan Agreement

76 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

. prov1s1on of this Loan Agreement
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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.

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:

(i)  theend ofninety (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;

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

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

M0369803.1 -16-



{

~

O

| Its: Secretary-

IN WITNESS WHEREOF, the parties hereto have caused this Loan

Agreement to be executed by their respectlve duly authorlzed officers as of the date executed

below by the Authority.

(SEAL)

T D

Its: Secretary

(SEAL)

Attest:-

000832/00466
07/16/02

MO0369803.1

HANCOCK COUNTY

PUBLI RVICE DI? RI(Q |
By: ( c (

Its: Chairman
Date: August 1, 2002

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By:
Its: Director
Date: _August 1. 2002
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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:

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

tothe

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

being permanently financed in part by the above-captioned bonds (the "Bonds") of the
Issuer. Capitalized words not defined herein shall have the same 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 Vlrgmla 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;
(ii) the Project, as designed, is adequate for its intended purpose and has a useful life of at
least ___years if properly operated and maintained, excepting ant101pated replacements due
to normal wear and tear; (111) the Issuer has received bids for the acquisition and construction
of'the PrOJect which are in an amount and otherwise compatible with the plan of financing
set forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of
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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 (xi)
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 ay

[SEAL] . |

By: -
West Virginia License No.

, 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

300 Summers Street, Suite 980

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 proceedlngs 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 Govemmental
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 Governmental 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 interest 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 1ncorporated in and made a

part of the Local Bonds.

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

We have also examined the applicable provisions of
: of the Code of West Virginia, 1931, as amended (the
"Local Statute"), and the bond duly adopted or enacted by the 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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pI'lOl‘ to matunty to the extent, at the time, under the condltlons and subject to the hmltatlons
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 w1thout 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 prov151ons of law.

4. The Local Act and all other necessary orders and resolutlons have been ‘
legally and effectively adopted or enacted by the Governmental Agency and constitute valid.
and binding obligations ofthe Governmental Agency, enforceable againstthe 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

5. The Local Bonds have been duly authorlzed issued, executed and
dehvered 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 Locat 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 authenticationare regular and

proper.

Very truly yours, \
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

Type of Project __ Water Wastewater -
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
_ Current Year Year Total Year
Item ‘ Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
.Clean Water SRF

Drinking Water TRF |

Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and
Replacement -
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT .

Item 1 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 0f $1,200 are anticipated to be received for the year, each month the base
- would be increased by $100 ($1,200/12). This is the incremental amount for the
Budget Year-to-Date column.

- 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.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of funding.
- For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan from
- Bureau for Public Health, Infrastructure Fund loan from Infrastructure and Jobs
Development Council, or a loan from the Water Development Authonty etc. '

Item 4 Provide the amount dep051ted 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 Item 3. If Gross Revenues are $1,200, then $30 (2.5%
of $1,200), LESS the amount of all reserve account payments in Item 3. should be
deposited into the Renewal and Replacement Fund. 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 Water Development Authority by the 10™ day of each month, commencing on
the date contracts are executed for the acquisition or construction of the Project and
for two years following the completion of acquisition or construction of the Project.

EXHIBIT D
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MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

_ Sinking Fund:
Interest $____
Principal 5
Total: $
Reserve Account: $S___

Witness my signature this  day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)

SCHEDULE X
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- DESCRIPTION OF LOCAL BONDS |

Principal Amount of Local Bonds $ 1,000,000
Purchase Price of Local Bonds . $ 1,000,000

, The Local Bonds shall bear no 1nterest Commencmg March 1, 2004,
\pr1n01pa1 of the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y

_ attached hereto and incorporated herein by reference.

| - The 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 which request must
be filed at least 60 days prior to the intended date of issuance.

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

1. | Sewer Revenue Bonds, Series 1995 A (Wet V1rg1ma Water Development
_ Authority), dated December 7, 1995, 1ssued in the original principal amount
of $289 532.

2. Sewer Revenue Bonds Series 1995 B (West Virginia Water Development
- Authority), dated January 9, 1996, issued in the original prmmpal amount of
$1,080,088.

. 3. Sewer Revenue Bonds, Series 1995 C (West Virginia SRF Program), dated
December 7, 1995, issued in the original principal amount of $883,974.

4, Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program), dated
December 2, 1999, issued in the original pr1nc1pal amount of $4,996,347.

© M0369803.1 : ' -25-
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Fancoc k Co unty PSD (We st Vngmla)

Ioan of $1,000,000
40 Years, 0% InterestRate

Closing Date : August 1, 2002

- DEBT SERVICE SCHEDULE
9/01/2002 - - -
12/01/2002 - - -
3/01/2003 - - -

- 6/01/2003 - - -

— /0172003 - = =
12/01/2003 - - -
3/01/2004 6,493.51 - _ ' 6,493.51
6/01/2004 6,493.51 - 6,493.51
9/01/2004 6,493.51 Ca 6,493.51
12707172004 0,493.01 - B,493.51
3/01/2005 6,493.51 - A 6,493.51
6/01/2005 6,493.51 - 6,493.51
9/01/2005 6,493.51 - ' : " 6,493.51
12/01/2005 6,493.51 - 6,493.51
3707172000 0,493.91 - : . ©,495.01
6/01/2006 6,493.51 - ‘ 6,493.51
9/01/20086 6,493.51 - ' 6,493.51
12/01/2006 6,493.51 - ' - 6,493.51
3/01/2007 6,493.51 - 6,493.51
B/UT/2007 0,495.07 -. - o 0,493.57
9/01/2007 6,493.51 S v ' - 6,493.51
12/01/2007 6,493.51 - - 6,493.51
3/01/2008 . 6,493.51 - : © 6,493.51
6/01/2008 - 6,493.51 -- 6,493.51
970172008 B,493.57 = : 6,493.57

"~ 12/01/2008 6,493.51 - " 6,493.51
3/01/2009 6,493.51 - ' 6,493.51
6/01/2009 6,493.51 - ' 6,493.51
9/01/2009 6,493.51 - 6,493.51
12701720039 6,493.5T - 5,493.57
3/01/2010 -.6,493.51 - ~ 6,493.51
6/01/2010 6,493.51 - ‘ _ - 6,493.51
9/01/2010 6,493.51 - 6,493.51
12/01/2010 6,493.51 - -~ 6,493.51
310172071 0,4935.57 - ©,493.571
6/01/2011 - 6,493.51 - : ) 6,493.51
9/01/2011 6,493.51 - . . 6,493.51
12/01/2011 6,493.51 - 6,493.51
3/01/2012° 6,493.51 - : 6,493.51
/0772014 0,493.07 - . : 0,493.51
9/01/2012 6,493.51 - ' ' 6,493.51
12/01/2012 6,493.51 - ) ' 6,493.51
3/01/2013 6,493.51 - 6,493.51
6/01/2013 6,493.51 - ' © .6,493.51
/0172015 0,4Y3.91 - 0,48935.91
12/01/2013 6,493.51 - . 6,493.51 .
3/01/2014 6,493.51 - 6,493.51

Fe mmis, Ba ke r Wa tts
We st Virg inia Public Finance Office

M0369803.1
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Fa nc ock County PSD (We st Virginia )
Ioan of $1,000,000
40 Yea s, 0% Intere st Rate
Closing Date: August 1, 2002
DEBT SERVICE SCHEDULE

6 6,493.5 6,493.51
9/01/2014 6,493.51 - . 6,493.51
12101720714, 0,493.91 - — B,493.571
3/01/2015' 6,493.51 - " 6,493.51
6/01/2015 6,493.51 - 6,493.51.
9/01/2015 6,493.51 - 6,493.51
12/01/2015 : 6,493.51 - 6,493.51
3/01720°To 6,433.57 - ] 0,433.57
6/01/2016 6,493.51 ‘ - 6,493.51
9/01/2016 6,493.51 - 6,493.51
12/01/2016 6,493.51 - ' 6,493.51
3/01/2017 6,493.51 - 6,493.51
6/0172077 0,493.91 - 0,493.57
9/01/2017 6,493.51 . - 6,493.51
12/01/2017 6,493.51 - ~ 6,493.51
3/01/2018 : 6,493.51 - 6,493.51
..-6/01/2018 6,493.51 - 6,493.51
901720716 0,493.57 - 0,493.57
12/01/2018 6,493.51 - _ 6,493.51
3/01/2019 6,493.51 - 6,493.51
6/01/2019 6,493.51 - 6,493.51
9/01/2019 6,493.51 - 6,493.51
121017207139 0,493.91 - 0,483.091
3/01/2020 6,493.51 - 6,493.51
6/01/2020 6,493.51 - 6,493.51
9/01/2020 6,493.51 - 6,493.51
12/01/2020 6,493.51 - 6,493.51
SIUTTZ0ZT 0,493.501 - 0,493.57
6/01/2021 : 6,493.51 - 6,493.51
9/01/2021 6,493.51 - 6,493.51
12/01/2021 6,493.51 - 6,493.51
3/01/2022 6,493.51 - 6,493.51
/01720224 6,493.57 - 6,493.51
9/01/2022 _ 6,493.51 - 6,493.51
12/01/2022 " 6,493.51 - 6,493.51
3/01/2023 6,493.51 - 6,493.51
6/01/2023 6,493.51 ‘ - _ 6,493.51
90172023 0,493.01 i - 0,493.57
12/01/2023 - 6,493.51 - 6,493.51
3/01/2024  6,493.51 - 6,493.51
6/01/2024 v 6,493.51 - 6,493.51
9/01/2024 '6,493.51 - 6,493.51
1210172024 0,493.01 - 0,493.907
3/01/2025 6,493.51 - : 6,493.51
6/01/2025 6,493.51 . - 6,493.51
9/01/2025 6,493.51 - 6,493.51
12/01/2025 6,493.51 - 6,493.51

Fle =Hancock County PSD loans.sf-7-16-02

Fe ms, Bake r Watts
7/16/2002 11:57 AM

We st Virginia Public Finance Office
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‘Hancock County PSD (We st Virginia )
Ioan of $1,000,000
40 Years, 0% Inte re st Ra te
~ Closing Date: August 1, 2002
DEBTSERVIZE SCHEDULE
" 3/01/2026 ' 6 493.51 -  6,493.51
6/01/2026" 6,493.51 - 6,493.51
9/01/2026 6,493.51 - 6,493.51
12/01/2026 - 6,493.51 - 6,493.51
3/01/2027 6,493.51 - 6,493.51
BI0T/2027 6,493.51 T » 5.493.51
9/01/2027 6,493.51 - \ 6,493.51
- 12/01/2027 6,493.51 - ' 6,493.51
© 3/01/2028 6,493.51 - : 6,493.51
6/01/2028 6,493.51 - » ' 6,493.51
S/UT72U26 ©,495.07 - 6,493.51
12/01/2028 6,493.51 - , 6,493.51
3/01/2029 . 6,493.50 - B 6,493.50
6/01/2029 6,493.50 - , 6,493.50
9/01/2029 6,493.50 - ' 6,493.50
T2IU172029 6,493.50 - ©,493.50
3/01/2030 6,493.50 - ' 6,493.50
6/01/2030 6,493.50 - o 6,493.50
- 9/01/2030 6,493.50 . : © 6,493.50
12/01/2030 6,493.50 - ' 6,493.50
S/UT/20371 ©,4593.00 - 0,493.50
6/01/2031 6,493.50 - 6,493.50
9/01/2031 6,493.50 - o 6,493.50
12/01/2031 6,493.50 - 6,493.50
3/01/2032 * 6,493.50 - , . 6,493.50
o/UT/2USZ 0,493.50 - 0,493.50
9/01/2032 . 6,493.50 - : 6,493.50
12/01/2032 6,493.50 - - 6,493.50
3/01/2033 6,493.50 - ‘ 6,493.50
6/01/2033 6,493.50 - _ 6,493.50
9/01/2033 0,493.50 - . 6,493.5U
12/01/2033 6,493.50 - " 6,493.50
3/01/2034 . 6,493.50 - 6,493.50
6/01/2034 ' 6,493.50 - 6,493.50
9/01/2034 6,493.50 - 6,493.50
1210172054 0,493.00 - 0,493.50
3/01/2035 6,493.50 - : 6,493.50
6/01/2035 6,493.50 - : 6,493.50
9/01/2035 6,493.50 S 6,493.50 .
12/01/2035 6,493.50 - _ 6,493.50
3/UT/2030 6,493.0U0 . - 0,493.5U
6/01/2036 6,493.50 - - 6,493.50
9/01/2036 6,493.50 - 6,493.50
12/01/2036 6,493.50 - _ 6,493.50
- 3/01/2037 6,493.50 - . 6,493.50
/07172057 6,493.90 - . 0,493.50
9/01/2037 6,493.50 - - 6,493.50

Fe s, Ba ke r Watts
We st Vngmm Public Fina nce Office

M0369803.1
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HFancock County PSD (We st Virginia)
Ioan of $1,000,000 :
40 Years, 0% Intere st Rate
Closing Date: August 1, 2002
DEBT SERVICE SCHEDULE
s Z E%Ej‘\a ARG PR S i w R
12/01/2037 6,493.50
3/01/2038 6,493.50 . - 6,493.50
6/01/2038 ' 6,493.50 : - 6,493.50
9707172038 ~ 8,493.50 - B6,493.50
12/01/2038 6,493.50 - 6,493.50
3/01/2039 6,493.50 - 6,493.50
6/01/2039 6,493.50 - 6,493.50
9/01/2039 6,493.50 - . 6,493.50
TZI0Y72Z039 5,493.50 - 5,493.50"
3/01/2040 6,493.50 - 6,493.50
6/01/2040 6,493.50 - 6,493.50
9/01/2040 6,493.50 - 6,493.50
12/01/2040 6,493.50 - 6,493.50
KY(OKFPIOL:X| B8,493.50 - 6,493.50
6/01/2041 6,493.50 - 6,493.50
9/01/2041 6,493.50 - 6,493.50
12/01/2041 6,493.50 - 6,493.50
3/01/2042 6,493.50 - 6,493.50
670172042 6,493.50 - 6,493.50
Total 1,000,000.00 - 1,000,000.00
YIELD STATISTICS
BONA YA DONAIS.......v..oveenreanerereenseesesessscsssessssesessessesssessasesssssssesssssanssens R $20,708.33
AVEFAQE LT ....ii it ettt e e et sts e v s e 20.708 Years
AVErage COUPON...iiiiiiiiitieiiniiiitiie ittt asssanteeesse st se e seosssssasnsssssssarsestansansasanssnses -
Net Interest Cost (NIC)... .o erree s e s esesranasmeasessssressseesannas -
True INterest COSt (TIC) .. it rcrreee et resesesessssstnnesssesssasssssesssransses 9.25E-11
Bond Yield for Arbitrage PUrPOSES.......vcveiiciiiicireereee e ceireereasescsrersssessnesesessosaneses 9.25E-11
Al INCIUSIVE COSE (AlC).. it ciierereiecnrerirrrcireeccseneinreerseressesesssaessssssaesessssnnensssesnns 9.25E-11
IRS FORM 8038 .
Net INEErest COSt..cuuiiiiii et ee s esssssssennens e ssbananans reesnnaee -
20.708 Years

Weighted Average MatUrity.......c..ccvovirvieciiinniiiniiinicire st s

Fle =Hancock County PSD Ioans.st-7-16-02

Fe rois, Ba ke r Wa tts
7/16/2002 11:57 AM
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(7/30/01)

GRANT AGREEMENT

. Thi\s Grant Agreement entered into by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the “Authority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council””) and HANCOCK COUNTY
PUBLIC SERVICE DISTRICT (the “Governmental Agency™).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the |
Governmental Agency in the amount not to exceed $269;312 (the “Grant”) for the purposes
ofthe design, acquisition or construction of a project for which a preliminary apphcatlon has -
been submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such
terms and conditions as are hereinafter set forth for the purposes of designing, acquiring or
constructing the project. described in Exh1b1t A attached hereto and incorporated herein by
reference (the “Project”);

- WHEREAS, this Grant Agreernent sets forth the Council, the Authority and =~
the Governmental Agency’s understandings and agreements with regard to the Grant. '

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall
provide the Authority with a Project budget and an anticipated monthly draw schedule

‘reflecting the receipt dates and amounts from other funding sources.

2. -The Authority shall advance the Council's share of the Project costs
from the Grant from time to time upon receipt of a requisition evidencing the costs incurred,

- which requ1s1t10n must be satlsfactory to the Authonty




3.  The monthly requisition will also set forth (i) the amounts
requested for that requisition period from all other funding agencies, and (ii) the
amounts advanced for the Project to date from all other funding agencies.

4. The Governmental Agency will use the proceeds of the
Grant only for the purposes specifically set forth in Exhibit A.

5. The Governmental Agency shall comply with and is bound
by the Council’s rules set forth as Title 167, Series 1 and more particularly
Section 5.9 with respect to the sale of the Project.

6. The Governmental Agency acknowledges that the Grant
may be reduced, from time to time, to reflect actual Project costs and availability

of other funding.

7. The Governmental Agency shall list the Grant 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 conjunction with any
groundbreaking or dedication of the Project.

8. This Grant Agreement shall be governed by the laws of'the
State of West Virginia. )

-



IN WITNESS WI—IEREOF the parties hereto have caused this
. Grant Agreement to be executed by the respectlve duly authorized ofﬁcers as of
- the date executed below by the Authorlty

HANCOCK COUNTY |
PUBLIC SERVICE DISTRICT

by @u@ I

. (SEAL)

Its: Chairmari_
Date: August 1, 2002

Aﬁm’m
M&m
- Its: Secretary :

WEST VIRGINIA WATER
DEVELOPMENT

AUTHORITY

~ Its: Director
Date:_ apygust 1, 2002




(SEAL)

Attest:

Its: Secretary-Treasurer

000832/00466
7/16/02
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- Exhibit A
Project Description
The Project consists of construction of sewer extensions to approx1mately

185 new customers in the New Cumberland Heights and Johnsonvﬂle Road
areas of Hancock County. -
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SPECIME!

. UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 . T o $1,000,000

KNOW ALL MEN BY THESE PRESENTS: That HANCOCK COUNTY -
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Hancock 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 ONE MILLION DOLLARS ($1,000,000), or such lesser amount as shall have been
advanced to the Issuer hereynder 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, 2004, 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 Bornd 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 V1rg1n1a (the "Paymg 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 August 1, 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 sewerage 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 pubhc sewerage facilities of the Issuer,
the Project and any further improvements or ‘extensions thereto are herein called the
""System.".. This Bond is issued under the authority of and in full compliance with the -

Constitution and statutes of the State of West Virginia, including particularly Chapter 16,

'Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended

(collebtively, the "Act"), a Bond Resolution duly addpted by the Issuer on July 25, 2002, and

CH537738.1
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a Supplemental Resolution duly adopted by the Issuer on: July 25, 2002 (collectwely, 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

,revenu_es 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 SEWER REVENUE BONDS, SERIES 1995 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 7, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $289,532,
SEWER REVENUE BONDS, SERIES 1995 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 9, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,080,088, SEWER REVENUE
BONDS, SERIES 1995 C (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $883,974, SEWER REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF

. PROGRAM), DATED DECEMBER 2, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,996,347 (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 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 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 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

~ CH537738.1




2

percentage may be reduced to 110%. The Issuér 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 apphed in favor of the registered owner of this
Bond.

, IT IS HEREBY CERTIFIED, RECITED AND DECLARED that aﬂ 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 wntten fully herein.

CH537738.1 .
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IN WITNESS WHEREOF, HANCOCK COUNTY 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 thls Bond to be dated
August 1, 2002.- ‘

[SEAL] | -‘ v Q\Okgk?,?

"Chairman

ATTF ST:

D

Secreta\ry

CH537738.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2002 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: August 1, 2002.

‘BRANCH BANKING AND TRUST
COMPANY, as Registrar

-

CH537738.1
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 EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(W $10500 August 1.2002(19) _§$"
@ - $ ' (20)_$
3 8 Q1) $
4 _$ (22) §
5 __$ (23) §
©® 5 4§
s (25) .8
@ s (26) $
% __$ 27 _$
(10) 8 (28 §
an s 29 $
12 $ _(30) §
(13) $ 6D 3
(14) § i (32) §
(1s5) 8 (33) $
(16) § (34 $
an s (35)_$
(18) $ (36) $

TOTAL s

CHS537738.1
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'EXHIBIT B

DEBT-SERVICE SCHEDULE

Hancock County PSD (West Virginia)
Loan of $1,000,000 .
40 Years, 0% Interest Rate
Closing Date: August 1, 2002 -

DEBT SERVICE SCHEDULE
9/01/2002 - - -
12/01/2002 - - - ) o -
3/01/2003 S S -
6/01/2003 - - : -
. 9/01/2003 - . - -
12/01/2003 : - . - -
3/01/2004 . 6,493.51 - 6,493.51
6/01/2004 ' 6,493.51 - ’ 6,493.51
9/01/2004 6,493.51 - 6,493.51
12/01/2004 6,493.51 - 6,493.51
3/01/2005 . - 6,493.51 . - . 6,493.51
6/01/2005 A 6,493.51 - 6,493.51
9/01/2005 6,493.51 - 6,493.51
12/01/2005 6,493.51 - - : 6,493.51
3/01/2006 . 6,493.51 - ] 6,493.51
6/01/2006 : . 6,493.51 - 6,493.51 -
9/01/2006 - 6,483.51 - 6,493.51
12/01/2006 : 6,493.51 - ’ 6,493.51
3/01/2007 6,493.51 - 6,493.51
6/01/2007 6,493.51 - 6,493.51
9/01/2007 ' 6,493.51 - - ‘ 6,493.51
12/01/2007 . 6,493.51 - ' 6,493.51
3/01/2008 6,493.51 - o 6,493.51
6/01/2008 ’ 6,493.51 . - C 6,493.51
9/01/2008 6,493.51 : - ) 6,493.51
12/01/2008 6,493.51 - . ‘ . 6,493.51
3/01/2009 ’ 6,493.51 - : 6,493.51
6/01/2009 6,493.51 - : 6,493.51
9/01/2009 - 6,493.51 : - ] ) 6,493.51
12/01/2008 6,493.51 - 6,4983.51
3/01/2010 ‘ 6,493.51 - : 6,493.51
6/01/2010 . ™~ 6,493.51 - 6,493.51
- 9/01/2010 ' ' 6,493.51 R - . 648351
12/01/2010 6,493.51 - . 6,493.51 -
3/01/2011 6,493.51 S - .6,493.51
6/01/2011 : © 6,493.51 - 6,493.51
9/01/2011 6,493.51 - -6,493.51
12/01/2011 6,483.51 - ) 6,493.51
3/01/2012 6,493.51 ' - . 6,493.51
6/01/2012 6,493.51 - 6,493.51
9/01/2012 : 6,493.51 - : 6,493.51 -
12/01/2012 ' . 6,493.51 - 6,493.51
3/01/2013 )  6,493.51 ) - 6,493.51
6/01/2013 | 6,493.51 - . 6,493.51
9/01/2013 ) 6,493.51 - : 6,493.51
12/01/2013 - 6,493.51 - . 6,493.51
3/01/2014 6,493.51 . - : 6,493.51
Ferris, Baker Watts o . Fxle = Hancock County PSD Loans.sf-7-16-02
West Virginia Public Finance Office : : 7/ 16/2002 11:57 AM
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Hancock County PSD (West Virginia)
Loan of $1,000,000
40 Years, 0% Interest Rate
Closing Date: August 1, 2002
DEBT SERVICE SCHEDULE
7 I-( ~’ .35:‘ o &;

e L el o Do @@% fonid
6/01/2014 _ 6 493,51 - 8, 493 51
9/01/2014 6,493.51 - 6,493.51

1210112014 6,493.51 . - 6,493.51
3/01/2015 6,493.51 . - " 6,493.51
6/01/2015 © 6,493.51 ' - 6,493.51
9/01/2015 X 6,493.51 - 6,493.51

12/01/2015 6,493.51 - '6,493.51
3/01/2016 L 6,493.51 - 6,493.51
6/01/2016 : 6,493.51 - 6,493.51
9/01/2016. - 6,493.51 - - 6,493.51

12/01/2016 : 6,493.51 - 6,493.51
3/01/2017 ‘ 6,493.51 - 6,493.51
610172017 6,493.51 - 6,493.51
9/01/2017 6,493.51 . - 6,493.51

12/01/2017 . 6,493.51 ' - 6,493.51 -

- 3/01/2018 . 6,493.51 - ' 6,493.51
6/01/2018 : 6,493.51 - " 6,493.51
9/01/2018 : 6,493.51 - 6,493.51

12/01/2018 ) : 6,493.51 ' - 6,493.51
3/01/2019 . . 6,493.51 ) - 6,493.51
6/01/2019 . 6,493.51 - - ' 6,493.51
9/01/2019 6,493.51 o - 6,493.51

12/01/2019 . 6,493.51 - 6,493.51

*3/01/2020 6,493.51 - 6,493.51
6/01/2020 6,493.51 ‘ - 6,493.51
9/01/2020. . 6,493.51 ’ - 16,493.51

"~ 12/01/2020 © 1 8,493.51 : - 6,493.51
370172021 — 6,493.51 e 6,493.51
6/01/2021 - v 6,493.51 - 6,493.51
9/01/2021 6,493.51 . ' - . 6,493.51"

12/01/2021 . 6,493.51 ' - 6,493.51
3/01/2022 . 6,493.51 - 6,493.51
6/01/2022 - 6,493.51 - 6,493.51
9/01/2022 : 6,493.51 ) - 6,493.51 |

12/01/2022 . . 6,493.51 - 6,493.51
3/01/2023 6,493.51 - 6,493.51
6/01/2023 ) 6,493.51 - 6,493.51
9/0772023 v 6,493.51 - 6,493.51

12/01/2023 - . 6,493.51 : - - 6,493.51
3/01/2024 : 6,493.51 . ' - . 6,4983.51
6/01/2024 : . 6,493.51 - 6,493.51
9/01/2024 . 6,493.51 - 6,493.51

12/01/2024 6,493.51 - 6,493.51
3/01/2025 : 6,493.51 - 6,493.51
.6/01/2025 , 6,493.51 - 6,493.51
9/01/2025 - 6,493.51 - 6,493.51

12/01/2025 L 6,493.51 - L. 6,493.51

Ferris, Baker Watts ' : ' ) File = Hancock County PSD Loans.sf-7-16-02

West Virginia Public Finance Office

7/16/2002 11:57 AM
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Hancock County PSD (West Virginia)
Loan of $1,000,000
40 Years, 0% Interest Rate
Closing Date: August 1, 2002
DEBT SERVICE SCHEDULE
3/01/2026 6.493.51 - . 6,493.51
6/01/2026 6,493.51 R 6,493.51
9/01/2026 6,493.51 - 6,493.51
12/01/2026 6,493.51 : ; _ 6,493.51
3/01/2027 6,493.51 ° : . 6,493.51
610172027 649357 : - 5,493.51
9/01/2027 *6,493.51 - ' © 6,493.51
12/01/2027 6,493.51 . . g " 6,493.51
3/01/2028 - | 6,493.51 ’ - 6,493.51
6/01/2028 6,493.51 - " 5,493.51
70172028 540351 . . . 5.493.51
12/01/2028 6,493.51 . v . 5,493.51
3/01/2029 6,493.50 - - 6,493:50
6/01/2029 6,493.50 - o " 6,493.50
- 9/01/2029 6,493.50 . . - ' 6,493.50
1270172029 "6,493.50 T 5,493.50
3/01/2030 6,493.50 . _ . 6,493.50
6/01/2030 6,493.50 = - - o 6,493.50
" 9/01/2030 6,493.50 : - ’ 6,493.50
12/01/2030 6,493.50 - 6,493.50
370172037 649350 - 649350
6/01/2031 6,493.50 . - o 6,493.50
9/01/2031 6,493.50 - 6,493.50
12/01/2031 6,493.50 6,493.50
3/01/2032 6,493.50 - ‘ 6,493.50
810172032 6.493.50 . 6,403.50
9/01/2032 6,493.50 DR 6,493.50
12/01/2032 5,493.50 3 - - 6,493.50
3/01/2033 6,493.50 R ' 6,493.50
6/01/2033 6,493.50 : - " 6,493.50
970172033 5.493.50 — - 8,493.50
12/01/2033 6,493.50 - 6,493.50
3/01/2034 6,493.50 - : 6,493.50
6/01/2034 6,493.50 - 6,493.50
9/01/2034 6,493.50 : - 6,493.50
T2/01/2034 5,493.50 - - ' 8,493.50
3/01/2035 6,493.50 . - 6,493.50
6/01/2035 6,493.50 S . 6,493.50
9/01/2035 6,493.50 - 6,493.50
12/01/2035 6,493.50 - ‘ 6,493.50
370172036 ~6,493.50 _— 6,493.50
6/01/2036 6,493.50 - _~ 6,493.50
9/01/2036 6,493.50 - 6,493.50
12/01/2036 6,493.50 - 6,493.50
3/01/2037 6,493.50 . o 6,493.50
670172037 5.493.50 " . 5,403.50
0/01/2037 6,493.50 - " 6,493.50

Ferris, Baker Watts .

" File = Hancock County PSD Loans.sf-7-1602

West Virginia Public Finance Office Ny o : : 7/16/2002 11:57 AM
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Hancock County PSD (West Virginia)
Loan of $1,000,000
40 Years, 0% Interest Rate
Closing Date: August 1, 2002

.

DEBT SERVICE SCHEDULE
12/01/2037 C 6,493.50 - < : 6,493.50
3/01/2038 ' 6,493.50 ' - 6,493.50
6/01/2038 -~ 6,483.50 T : ' 6,493.50
9/01/2038 6,493.50 - 6,493.50
12/01/2038 - 6,483.50 . - . _ 6,493.50
3/01/2039 6,493.50 - : 6,493.50
6/01/2039 6,493.50 ' . - ) 6,493.50
9/01/2039- 6,493.50 - . . "~ 6,493.50
12/01/2039 6,493.50 - ) 6,493.50
- 3/01/2040 6,493.50 _ - ' h 6,493.50
~+ 6/01/2040 6,493.50 : - 6,493.50
9/01/2040 : 6,493.50 , ' - ' 6,493.50
12/01/2040 - : 6,493.50 - C : 6,493.50
3/01/2041 , ~ 6,493.50 - 6,493.50
6/01/2041 " ' ‘ © 6,493.50 - : ' 6,493.50
9/01/2041 ‘ 6,493.50 . . . o i 6,493.50
 12/01/2041 6,493.50 - ' 6,493.50
3/01/2042 o 6,493.50 ] - - B 6,493.50
6/01/2042 6,493.50 - 6,493.50
Total ~1,000,000.00 - - 1,000,000.00
YIELD STATISTICS
Bond Year Dollars....... SO RO SRR e e eerninaens - $20,708.33
AVEIAGE LB .urier s eiiiiicietie it reernirestsssessvesneesssnenessesesrniesesssresaesannessosesssiaerssssasis 20.708 Years
Average Coupon .................... rrteereresresentrresennesensns PO PPN -
Net Interest Cost (NlC)...L .......................... eevrreeeanaeens eeerereesesareeiaanbaereranrsreeereetsbne : To-
True Interest Cost (TIC)............ eeteeerereter it eaatenre e eeteseans SR ereeree e earearaen .9.25E-11
Bond Yield for Arbitrage PUrPOSES.. . iieiicriiiieiiiteeeserseee it e csessssrensassenecesaes 9.25E-11
All Inclusive Cost (AIC)....ivimiiiiii e e 9.25E-11
IRS FORM 8038 o .
C Net INterest Cost.. it e e e e e s s e rr e e s s saes -
Weighted Average Maturity.....c.oiiicin s e et 20.708 Years
~ Ferris, Baker Watts S ' File = Hancock County PSD Loans.sf-7-16-02
West Virginia Public Fmance Off1ce S 7/16/2002 11:57 AM

CHS537738.1




ASSIGNMENT

FOR VALUE RECEIVED the unders1gned sells assigns, and transfers unto -

the within Bond and . does hereby 1rrevocab1y constitute and appoint
, Attorney to transfer the said Bond on
the books kept for reglstratlon of the within Bond of the said Issuer with full power of
subst1tut1on in the premlses

Dated:

In the presence of: .

07/19/02
373520.00001

CHS537738.1




JOHNSON - - -éh;rleston,wvz5325§1588

rLic

ATTORNEYS AT LAW : "~ (304) 353-8000 (304) 353-8180 Fax

Cl'lrksbufg Charleston Morgantown Martinsburg Wheeling Plrkclsburg C ’ WWW. steptoelaw com

August 1,2002

" Hancock County Public Service District
Sewer Revenue Bonds, Series 2002

. (West Virginia Infrastructure Fund)

Hancock Public Service District
Weirton, West Virginia -

West Virginia Water Development Authority
Charleston, West Virginia '

West Virgini_a Infrastructure-and Jobs
- Development Council
Charleston, West \_('ir.ginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Hancock 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 $1,000,000 Sewer Revenue Bonds
Series 2002 (West Virginia Infrastructure Fund) dated the date hereof (the "Bonds"). :

We have examined the law and certlﬁed copies of proceedlngs and other papers relating

to the authorization of a loan agreement, dated August 1, 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, 2004 and maturing

December 1, 2025, all as set forth in the "Schedule Y" attached to the Loan Agreement and mcorporated,

in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution

and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
_ (i) paying a portion of the costs of acquisition and construction of certain improvements and extensions to

CH537859.1

Member of the Worldwide Network of Independent Law Firms™
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'Hancock Public Service District, et al.

Page 2

the existing public sewerage system of the Issuer (the "Project"); and (ii) paying certain costs of issuance

‘and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly

* adopted by the Issuer on July 25, 2002, as supplemented by a Supplemental Resolution duly adopted by

the Issuer on July 25, 2002 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation -
and the Loan Agreement when used herein. ”

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.

Y The Bond Leglslation and all other necessary orders and resolutlons 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 in Section 4.1 of the Loan Agreement.

e

_ 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 w1th the Prior
Bonds, all in accordance w1th 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 personal and

_corporate net income taxes 1mposed directly thereon by the State of West Virginia.

CH537859.1




Hancock Public Service District, et al.
Page 3 .

6. - The Bonds have not been issued on the basis that the 1nterest 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 apphcatlon of equitable

' remedles in appropriate cases.

We have examined the executed and authentlcated Bond numbered R-1, and in our oplmon _
the form of said Bond and its execution and authentlcatlon are regular and proper.

Very truly yours

b M

STEPTOE & YOHNSON PLLC

373520.00001
07/18/02 '

-

CH537859.1




FRANKOVITCH, ANETAKIS, COLANTONIO & SIMON

GEORGE J. ANETAKIS *
CARL N. FRANKOVITCH *t#
JOHN J. ANETAKIS *+

M. ERIC FRANKOVITCH *t#
MARK A. COLANTONIO *¥#
MICHAEL G. SIMON *+%
THOMAS J. DECAPIO *
BETHSANDRA L. HYPES *#
HEATHER A. WOOD *
KEVIN M. PEARL *#

OF COUNSEL
JOHN H. KAMLOWSKY

ADMITTED TO PRACTICE IN
* WEST VIRGINIA

t PENNSYLVANIA

* OQHIO

ATTORNEYS AT LAW

337 PENCO ROAD
WEIRTON, WEST VIRGINIA 26062-3828

TELEPHONE: 304-723-4400
FACSIMILE: 304-723-5892

August 1, 2002

CHESTER, WEST VIRGINIA
(304) 387-4400

WHEELING, WEST VIRGINIA
(304) 233-1212

Hancock County Public Service District
Weirton, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia '

Steptoe & Johnson PLLC -
Charleston, West Virginia

Re:  Hancock County Public Service District
Sewer Revenue Bonds, Series 2002
(West Virginia Infrastructure Fund)

Dear Ladies and Gentlemen:

We are counsel to Hancock County Public Service District, a public service district, in
Hancock 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 August 1,
2002, 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 “Loan Agreement”), the Bond
Resolution duly adopted by the Issuer on July 25, 2002, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on July 25, 2002 (collectively, the “Resolution”), orders of
The County Commission of Hancock 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 Bonds and the Issuer. All capitalized terms used
herein and not otherwise defined herein shall have the same meaning set forth in the Resolution
and the Loan Agreement when used herein.
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We are of the opinion that:

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

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

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

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

5. The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement, and the
Resolution 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 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 is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates, and authorizations necessary for the creation and existence of the Issuer, the issuance
of the Bonds, the acquisition and construction of the Project, the operation of the System and the
imposition of rates and charges for use of the System, including, without limitation, all requisite
orders, certificates and approvals from The County Commission of Hancock County, the West
Virginia Department of Environmental Protection, and the Council, and has taken any other
action required for the imposition of such rates and charges, including, without limitation, the
adoption of a resolution prescribing such rates and charges. The Issuer has received all requisite
orders and approvals from the Public Service Commission of West Virginia, including the Final
Order entered on May 15, 2002, in Case No. 01-1599-PSD-CN-PC, among other things, granting
a certificate of convenience and necessity for the Project and approving the financing for the
Project and the Final Order entered on July 25, 1999, in Case No. 99-0001-PSD-19A, approving
the rates and charges for the System. The time for appeal of such Orders has expired pr1or to the
date hereof without any appeal.

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




O

8. All successful bidders have made the required provisions for all insurance and
payment and performance bonds and such insurance policies or binders and such bonds have
been verified for accuracy. Based upon our review of the contracts, the surety bonds, and the
policies or other evidence of insurance coverage in connection with the Project, we are of the
opinion that such surety bonds and policies: (1) are in compliance with the contracts; (2) are
adequate in form, substance, and amount to protect the various interests of the Issuer; (3) have
been executed by duly authorized representatives of the proper parties; (4) meet the requirements
of the Act, the Bond Legislation, and the 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 transacﬁon may rely upon this opinion as if specifically addressed to
them.
Very truly yours,

FRANKOVITCH, ANETAKIS,
COLANTONIO & SIMON

BETHSANDRA L. HYPES
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J. PERRY MANYPENNY AND AssocrATEs
- ATTORNEYS AT LAW

J. PERAY MANYPENNY ‘ " 300 CAROLINA AVENUE
MICHAEL W.LUCAS Il CHESTER, WEST VIRGINIA 26034

—r

Phone & Fax (304) 387-9898

July 24, 2002

Hancock County Public Service District
124 North Fourth Street, Second Floor
Steubenvﬂle OH 43952

© West erg1ma Infrastructure and J obs Development Councﬂ
300 Summers Street, Suite 980 :
' Charlebton WV 25301

West Virginia Water Developmcnt Authority
180 Association Drive .
Charleston, WV 25311

~ Steptoe & Johnsoa PLLC
P.O.Box 1588 . .
Charleston, WV 25326

RE:  Final Title Opinion for Hancock County Public Service District
Ladies & Gentlemen: S ' I -

We are counsel to Hancock County Public Service District (the “Issuer”) in
connection with a proposed project to construct water and sewer lines (the *“Project™) in
the New Cumberland Heighits and Johnsonville Road areas of Hancock County. We
provide this final title opinion on behalf of the Issuer to satisfy the requirements of the
‘West Virginia Infrastructure and Jobs Development Council (the “Council™) for the
Pro;ect Please be advised of the followmg

1. We are of the opinion that the Issuer is a duly created and Vahdly ex1stmg pubhc '
- service district possessed with all the powers and authority granted to public
service districts under the laws of the State of West Virginia to construct, operate

and maintain the Project as approvcd by the BPH [for water projects or DEP for
- sewer projects].- '

2. . The Issuer has obtained all nccessary permits and approvals for the construction
of the Pro_]cct. _ 4
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Hancock County Public Servxce sttnct

West Virginia Infrastructure and Jobs Development Authonty
- West Virginia Water DeveIOpment Authority

Steptoe & Johnson PLLC

July 25, 2002

Page 2

3. That we have investigated and ascertained 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

L. Roben: Kimball & Associateq Inc., the consulting engineers for the Project

4, That T have examined the records on file in the Office of the Clerk of the County
' Commission of Hancock Coumy, West Virginia, the county in which said Project.
is to be located. Further, it is my opinion that the Issuer 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 EXCEPT AND SUBJECT TO THE FOLLOWING:

A.  Legal title, including, as appropriate, easements and/or rights of way,
to each of the properties listed below will be acquired through formal
condemnation proceedings, if necessary. To the extent such proceedings
~have not yet been instituted and a right of entry has not yet been secured
and recorded for each parcel identified below, such proceedings will be
- instituted and a right of entry will be secured and recorded prior to the
Project loan closing. The Issuer is duly vested with the right of eminent
" domain and may acquire legal title to the properties listed below.

NONE

B.  Accuracy of descriptions, plats, maps, surveys interlocking lines,
encroachmernts, location of buildings, roads, streets, alleys, right of way
easements, marital status of persons, Mechanics Liens not of record,
Federal liens not of record, and other matters not of record and

permanently and correctly indexed in the Office of the Clerk of the County
A Cormmssxon

5. All deeds, easements and rights of way which have been acquired to date by the
- Issuer have been duly recorded in the Office of the Clerk of the County .
Commission of Hancock County to protect the legal title and interest of the Issuer.

Ifyou have any questions regarding any of the mfonnatxon contained in thxs
final title opinion, please contact this office. Thank you




Hancock County Public Service District

Steptoe & Johnson PLLC '
July 25, 2002
Page 3

-

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

Sincerely, L e .-

' K ,,-" ,K:”/ ! /.;_,/.

/I -
Michael W. Lucas 1] =T
Attorney at Law '
J. Perry Manypenny
& Associates




HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Reveniie Bonds, Series 2002

' (West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

- 10,
11,
12.
13.
14.
15.
16.
17.
18.
19.

000N oA W

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

- CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS- OF-WAY
MEETINGS, ETC.
CONTRACTORS' INSURANCE, ETC.

-LOAN AGREEMENT |

RATES

PUBLIC SERVICE COMMISSION ORDER
"SIGNATURES AND DELIVERY '

BOND PROCEEDS; OTHER FUNDS ' B
PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
SPECIMEN BOND.

CONFLICT OF INTEREST _

PROCUREMENT OF ENGINEERING SERVICES
_ EXECU’TION OF COUNTERPARTS ‘

- We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
: .Pubhc Service Board of Hancock County Public Service District in Hancock County,
West Virginia (the "Issuer") and the undersigned COUNSEL, hereby certify in connection
- with the Issuer's Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund)
dated the date hereof (the "Bonds" or the "Series 2002 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 July 25, 2002, and the Supplemental Resolution duly
adopted July 25, 2002 (collect1vely, the "Bond Leg1s1at1on")

CH536843.1
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2. NO LITIGATION:. No controversy or litigation of any nature is now .
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition or construction of the Project, the operation of the
System, the receipt of 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 secunty for the Bonds.

3. GOVERNMENTALAPPROVALS AND BIDDING: All apphcable 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 V1rg1n1a Code of 1931, as

amended, which bids remain in full force and effect.

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

There are outstandmg bonds of the Issuer which will rank on a parlty w1th the

Series 2002 Bonds as to liens, pledge and source of and security for payment, being the
‘Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development Authority), dated
December 7, 1995, issued in the original aggregate principal amount of $289,532, the Sewer
Revenue Bonds, Series 1995 B (West Virginia Water Development Authority), dated
- January 9, 1996, issued in the original aggregate principal amount of $1,080,088, the Sewer

Revenue Bonds, Series 1995 C (West Virginia SRF Program), dated December 7, 1995,
issued in the original aggregate principal amount of $883,974, and the Sewer Revenue Bonds,
Series 1999 (West Virginia SRF Program), dated December 2, 1999, issued in the original
aggregate principal amount of $4,996,347 (collectively, 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
Holders of the Prior Bonds to the issuance of the Series 2002 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 comphance
w1th all the covenants of the Prior Bonds and the Prior Resolutlon
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5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport to be
copies, and such original documents are in full force and effect and have not been repealed,
rescinded, amended, supplemented or changed in any way unless modification appears from ,
later documents also listed below:

‘Bond Resolution

Snpplemental Resolutien

Loan Agreement

-Public Service Commission Orders'

lInfrastructure .and J ebs Development Co_uneil Approval

County Cemmission O_rdets on Creation of Disttict

Connty Corrnnission Orders Appointing' Current Boardmembers

Oatns of Office of Current Boardmembers

Rules of Procedure | |

Afﬁda\tit of Publieation ,on‘BorroW_ing

Minutes of ngtent Yeat O.rganizational Meeting

Minutes on Adoption of Eond Resolution and Supplemental Resolution
Affidavit of Publication on Notice of Meeting to Adopt Bond Resolution :
NPDES Permit

Environmental Health Services Permit

Intergovernrnental Agreement witn the City of New Cumberland

| Intergovernmental Agreement with the City of Chester - -

Water Service Termination Agreements

CHS536849.1
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Consumption Reading Agreements

Series 1995 A and Series 1995 B Bond Resolunons and Supplemental
Resolutlons

Series 1995 C and Bond Resolution and Supplemental Resolution
Series 1999 Bond Resoluﬁon and Supplemental Resolution
Consent of WDA to Iésﬁapce of Parity ‘Bonds‘_

Evidence of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title

" of the Issuer is "Hancock County Public Service District." The Issuer is a public service -

district and public corporation duly created by The County Commission of Hancock County
and presently existing under the laws of, and a public corporation and political subdivision

- of, the State of West Virginia. The governing body of the Issuer is its Public Service Board

consisting of 3 duly appointed, qualified and acting members whose names and dates of
commencement and termination of current terms of office are as follows:

, Date of - - Date of
: . Commencement " Termination
Name : . _of Office . of Office
Dan Wilson L ‘ . August 17, 2000 ' July 31, 200_6 _
.Don M. LeMasters R . February 21, 2002 February 20, 2008

-

Vito Riggi November 6, 1997 November 30, 2003

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 _ - Dan Wilson
Secretary . Don LeMasters
- Treasurer - Vito Riggi

A The duly appointed and aéting counsel to the Issuer is Frankovitch, Anetakis, "
Colantonio & Simon in Weirton, West Virginia. The duly appointed special counsel for
property matters related to the Project is J. Perry Manypenny & Assoc. in Chester, West
V1rg1n1a

7. LAND AND RIGHTS OF-WAY: All land in fee sunple and all
r1ghts of-way and easements necessary for the acquisition and construction of the Project and
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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. Counsel

to the Issuer expresses no opinion as to this paragraph 7.

8.  MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the

issuance of the'Bonds and the acquisition, construction, operation and financing of the Project -

and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, 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 the Governing Body was
present and acting at all times during all such meetings. All notices required to be posted
and/or pubhshed were so posted and/or published. -

9.  CONTRACTORS' INSURANCE, ETC.: All contractors have been

- required to maintain Worker's Compensation, public liability and property damage insurance,

and builder's risk insurance where applicable, in accordance with the Bond Legislation. All

~ insurance for the System required by the Bond Legislation and Loan Agreement is in full

force and effect..

10. LOAN AGREEMENT: As ofthe date hereof (i) the representatlons
of the Issuer contained in the Loan Agreement are true and correct in all material respects as
if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein, -
in light of the circumstances under which they were made, not misleading; (iii) to the best

- knowledge of the undersigned, no event affecting the Issuer has occurred since the date of

the Loan Agreement which should be disclosed for the purpose for which it is to be used or

‘which it is necessary to disclose therein in order to make the statements and information in

the Loan Agreement not misleading; and (iv) the Issuer is in compliance with all covenants,

~ terms and representations in the Loan Agreement.

11. - RATES: The Issuer has received the Final Orders of the Public
Service Commission of West Virginia entered on July 13, 1999, and December 5, 2000, in
Case No. 99-0001-PSD-19A, 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
Orders has expired prior to the date hereof without any appeal, and such rates and charges
will become effective upon completion of the Project.

CH536849.1
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12. ‘. PUBLIC SERVICE COMMISSION ORDER: The Issuer has
received the Final Order of the Public Service Commission of West Virginia entered

April 25,2002, in Case No. 01-1599-PSD-CN-PC, among other things, granting to the Issuer -

a certificate of public convenience and necessity for the Project, approving the financing for
the Project and reaffirming the rates. The time for appeal of such Final Order has expired.
prior to the date hereof without any appeal.

13. SIGNATURES AND DELIVERY: -On the date hereof, the
unders1gned Chairman did officially sign all of the Bonds of the aforesaid issue, consisting
upon original issuance of a single Bond, numbered R-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 the Bonds and to be attested by his or her manual signature, and the
Registrar did officially authenticate and deliver the Bonds to a representative of the Authority
as the original purchaser of the Bonds under the Loan Agreement. Said official seal is also
impressed above the signatures appearing on this certificate. o

14. BOND PROCEEDS; OTHER FUNDS: On the date hereof, the -
Issuer received $10,500.00 from the Authority and the Council, being a portion of the
principal amount of the Series 2002 Bonds. The balance of the principal amount of the Bonds
will be advanced to the Issuer as acquisition and construction of the Project progresses. As.
of the date hereof, the Small Cities Block Grant in the amount of 1,410,000, the Council.

. grant in the amount of $269,312 and the Hancock County EDA grant in the amount of

$190,000_ are committed for the Project and in full force and effect.

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 0f 1931, as amended.

: 16.  SPECIMEN BOND: Dehvered concurrently herewith is a true and
accurate spec1men of the Bond.

‘CH536849.1
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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 enterprlse 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 engmeermg services to be paid from
proceeds of the Bonds. ' :

19.  EXECUTION OF COUNTERPARTS: This document may be

executed in one or more counterparts, each of which shall be deemed an original and all of
WhICh shall constitute but one and the same document. : '

-
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“PUBLIC SERVICE DISTRICT on this 25th day of July, 2002.

WITNESS our signatures and the official seal of HANCOCK COUNTY

(0
1

L _[CORPQRATE SEAL]

i

SIGNATURE

(

MW(M

07/12/02
373520.00001
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002

(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Joseph F. Moon, Jr., Registered Professional Engineer, West Virginia
License No. 8518, of L. Robert Kimball & Associates, Inc., in Moon Township,
Pennsylvania, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the "Project") to the existing public sewerage facilities (the
"System") of Hancock County Public Service District (the "Issuer”) to be constructed
primarily in Hancock 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 Issuer on July 25, 2002, and the Loan Agreement for
the Bonds, 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 August 1, 2002.

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. Tothe 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 the
Authority and any change orders approved by the Issuer, the Authority, the Council 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
has received bids for the acquisition and construction of the Project which are in an amount
and otherwise compatible with the plan of financing set forth in Schedule A attached hereto
as Exhibit A and and in reliance upon the opinion of Frankovitch, Anetakis, Colantonio &
Simon, of even date herewith, 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 Council and the bid forms provided to the bidders contain the
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critical operational components of the Project; (vi) the successful bids include prices for every
item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and the operation of the System;
(ix) in reliance upon the certificate of Michael DiDomenico, CPA, of even date, as of the
effective date thereof, the rates and charges for the System as enacted 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 Schedule B attached hereto and approved by 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 1st day of August, 2002.

< 11“‘€"'M"'h, L. ROBERT KIMBALL & ASSOCIATES, INC.

)
30§ @ F.MéonT7., P.E.
VE West Virginia License No. 8518

07/11/02
373520/00001
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WEST VIRGINIA INFRASTRUGTURE AND JOBS DEVELOPMENT COUNCIL
SCHEDULE B '

HANCOCK COUNTY PUBLIC SERVICEY

- JULY. 25,2002

DISTRICT-

IJDC Grant -

) Hancock
A. Cost of Project Total and Loan SCBG County EDA
| 1. Construction :

a. Contract 1 $898,145 $337,061.78 $561,083.22,

b. Contract 2 $1,104,485 $418,716.54 $685,768.46
2. Engineering $481,886 $269,660.52 $120,000.00 $92,225.48
3. Legal $50,000 $44,331.68 $4,148.32 $1,520.00
4. Administration $50,000 $27,206.48 $20,000.00 $2,793.52
5. Sites and other lands $60,000 $60,000.00
6. LMl Tap Fees $15,000 $10,000.00 $5,000.00
7. Permits $9,000 $9,000.00 ’
8. Accounting $3,000 $3,000.00
9. Contingency $186,796 $161,335.00 $25,461.00f .
10. Total of lines 1-8 $2,858,312 $1,258,312.00 $1,410,000.00{ | $190,000.00
B. Source of Funds - _
11. Local $190,000
12. SCBG $1,410,000
13.1JDC Grant $269,312
14. Total Local and Grant - T ,
funds $1,869,312]- | $1,258,312.00 $1,410,000.00 $190,000.00
15.Net Proceeds required - v
from Bond Issue(line ' '
10-line 14) ~$989,000|

" |C. Cost of Financing

16. Other Costs

a. Bond Counsel $11,000
17. Total Cost of Financing $11,000 $11,000.00
18. Size of Bond Issue ‘ : »
(line A8+ line 17) A $1,000,000 $1,269,312.00|. | $1,410,000.00 $190,000.00/|

(L)

Government Agency

2borfho

Date

€9

nsultingEngineer

, Date

7%254 -52
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HANCOCK COUNTY. PUBLiC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Hancock County |
Public Service District in Hancock County, West Virginia (the "Issuer"), being one of the-

officials of the Issuer duly charged with the responsibility for the issuance of $1,000,000
Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), of the Issuer, dated

- August 1, 2002 (the "Series 2002 Bonds" or "Bonds"), hereby certify as follows:

: 1. T am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. Iam familiar with the facts, circumstances and estimates
herein certified and duly authorized to execute and deliver this certificate on behalf of the

. Issuer. Capitalized terms used herein and not otherwise defined herein shall have the

meanings set forth in the Bond Resolution duly adopted by the Issuer on July 25, 2002 (the

"Bond Resolution"), authorizing the Bonds.

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

3. This certificate is based upon facts, c1rcumstances estimates and

expectatlons of the Issuer in existence on August 1, 2002, the date on which the Bonds are .

being physically delivered in exchange for an initial advance of $10,500, being a portion of

the principal of the Series 2002 Bonds (100% par value), and to the best of my knowledge

and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with .

respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Internal
Revenue Code of 1986, as amended, and the temporary and permanent regulations

* promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
~ by the West Virginia Water Development Authority (the "Authority") or the West Virginia
Infrastructure and Jobs Development Council (the "Council"), as the case may be, from

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

CH536989.1
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5. The Series 2002. Bonds were sold on August 1, 2002, tothe = -
Authority, pursuant to a loan agreement dated August 1, 2002, by and between the Issuer and
the Authority, on behalf of the Council, for an aggregate purchase price of $1,000,000 -
(100% of par), at which time, the Issuer received $10,500 from the Authority and the
Council, being a portion of the principal amount of the Series 2002 Bonds. No accrued
interest has been or will be paid on the Series 2002 Bonds. The balance of the principal
amount of the Series 2002 Bonds will be advanced to the Issuer as acqu151t10n and,
constructlon of the Project progresses. :

6. The Series 2002 Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying a portion of the costs
of acquisition and construction of certain improvements and extensions to the existing public
sewerage system of the Issuer (the "Project”); and (ii) paying certain costs of issuance of the
Bonds and related costs. . : '

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

-construction of the Project on or before March 1, 2004. The acquisition and construction of

the Project is expected to be completed by January 1, 2004.~

8. - The total cost of the Project financed from the proceeds of the Bonds
and the grants described below is estimated at $2,869,312. Sources and uses of funds for the
Project are as follows: .

SOURCES
Gross Proceeds of the Series 2002 Bonds ~$ 1,000,000
West Virginia Infrastructure and Jobs '

- Development Council Grant 269,312
Small Cities Block Grant - 1,410,000
Hancock County Economic Development - - -

~ Authority Grant $  190.000
Total Sources : , ' $ 2,869,312
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USES

» Ac'quisition and Construction of Project ’ $ 2,855,312 '
Costs of Issuance _ 14,000
Total Uses , $ 2,869,312

: 9. Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2002 Bonds:

(1) Revenue Fund; -

) | Renewal Replacerﬂent Fund;
(3)  Series 2002 Bonde Constructioe Trust Fund;
{(4)  Series 2002 Bonds Sinking Fund; and

(5) . Series 2002 Bonds Reserve AccOunf.

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

, As the Issuer receives advances of the monies derived from the sale of the
Series 2002 Bonds, such monies shall be deposited with the Depository Bank in the
Series 2002 Bonds Construction Trust Fund and applied solely to payment of the costs of the -
acquisition and construction of the Project and the costs of issuance and related costs.

11. Monies held in the Series 2002 Bonds Sinking Fund will be used solely-
. to pay principal of and interest, if any, on the Series 2002 Bonds and will not be available to
meet costs of acquisition and construction of the Project. Monies in the Series 2002 Bonds
Reserve Account will be used only for the purpose of paying principal of and interest, if any,
on the Series 2002 Bonds as the same shall become due, when other monies in the Series
2002 Bonds Sinking Fund are insufficient therefor. Following acquisition and construction
of the Project, all investment earnings on monies in the Series 2002 Bonds Sinking Fund and
Series 2002 Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into
the Series 2002 Bonds Construction Trust Fund during construction of the Project, and
following completion of the Project, will be deposited, not less than once each year, in the
Revenue Fund, and such amounts will be applied as set forth in the Bond Resolution.

12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
1s expected to be completed within 16 months of the date hereof. .

CH536989.1
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13.  The Issuer W111 take such steps as requested by the Authority to ensure
that the Authorlty s bonds meet the requirements of the Code. :

14.  With the exception of the amount deposited in the Series 2002 Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the acquisition

and construction of the Project within 19 months from the date of issuance thereof.

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

16.  The amount designated as costs of issuance of the Bonds consists only of

. .costs which are directly related to and necessary for the issuance of the Bonds

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

18.  Noproceeds of the Bonds will be used, directly or indirectly, in any trade -
or business carried on by any person who is not a governmental unit. .

: -19. The or1g1nal proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue. -

20. The Issuer shall use the Bond proceeds solely for the costs of the

_acqu1s1t1on and construction of the Project, and the Project will be operated solely for apublic

purpose as a local governmental activity of the Issuer.
21. The Bonds are not federally gnaranteed.
| 22. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds

remain governmental or public purpose bonds.

23.  The Issuer has either (.a) funded the Series 2002 Bonds Reserve Account

* at the maximum amount of principal and interest which will mature and become due, on the

Bonds in the then current or any succeeding year with the proceeds of the Bonds, or -
(b) created the Series 2002 Bonds Reserve Account which will be funded with equal payments
made on a monthly basis over a 10-year period until such Series 2002 Bonds Reserve
Account hold an amount equal to the maximum amount of principal and interest which will
mature and become due, on the Bonds in the then current or any succeeding year. Monies
in the Series 2002 Bonds Reserve Account and the Series 2002 Bonds Sinking Fund will be

- used solely to pay principal of and interest on the Bonds and will not be avallable to pay costs
of the acquisition and construction of the Pro;ect
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. 24.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the

_same sources of funds as the Bonds.

25. Tothe best of my. knowledge -information and behef there are no other ’
facts estimates and circumstances which would materially change the expectatlons herein
expressed.

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

rebate calculations.

27.  To the best of my knowledge 1nformat1on and belief, the foregomg '

expectations are reasonable

-




WITNESS my signature on this 1st day of August, 2002.

HANCO(gjOUNTY PUBLIC SERVICE DISTRICT

L

Its: Chalrman

@

07/17/02
373520.00001
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WV MUNICIPAL BOND COMMISSION

8 Capitol Street

Suite 500

Charleston, WV 25301
(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:_August 1, 2002

(See Reverse for Instructions)

| ISSUE DATE:

ISSUE: Hancock County Public Service District Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure

Fund)

| ADDRESS: RD 1, Box 166R, Weirton, West Virginia 26062

COUNTY: Hancock

| PURPOSE OF ISSUE: New Money: X

Refunding:
August 1, 2002

ISSUE AMOUNT: _$1.,000,000

1ST DEBT SERVICE DUE: March 1, 2004

1ST DEBT SERVICE AMOUNT: __ $6.493.51

REFUNDS ISSUE(S) DATED: N/A

CLOSING DATE: August 1, 2002

RATE: 0%

1ST PRINCIPAL DUE: __March 1, 2004

PAYING AGENT: _Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLILC

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

CLOSING BANK:_United National Bank

Contact Person:_Sandv Haraczy

Phone: _(304) 723-2000

| KNOWLEDGEABLE ISSUER CONTACT

Contact Person: Dan Wilson

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

Contact Person: _Katy Mallory, P.E.
Function: _Executive Secretary
Phone: 558-4607

Position: Chairman
Phone: _ (304) 797-7487

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 ___ ToIssuer $

IGT _____ToCons. Invest. Fund  §$

____ To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

)

The United National Bank, Weirton, West Virginia, hereby accepts appointment
as Depository Bank in connection with a Bond Resolution and a Supplemental Resolution of
Hancock County Public Service District (the "Issuer"), both adopted July 25, 2002
(collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Sewer Revenue
Bonds, Series 2002 (West Virginia Infrastructure Fund), dated August 1, 2002, issued in the
principal amount of $1,000,000 (the "Bonds"), as set forth in the Bond Legislation.

WITNESS my signature on this 1st day of August, 2002.

THE UNITED NATIONAL BANK

ondia Dty

fts: Authorized Officer

07/15/02
373520.00001

CH537029.1
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002
(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 Hancock County Public
Service District Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund),
dated August 1, 2002, issued in the principal amount of $1,000,000 (the "Bonds"), and
agrees to perform all duties of Registrar in connection with such Bonds as set forth in the
Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 1st day of August, 2002.

BRANCH BANKING AND TRUST COMPANY

%%%/Y/W

Assistant Vlce Pre51dent

07/12/02
373520.00001
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002

(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia,
as Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bonds of Hancock County Public Service District (the "Issuer"), hereby
certifies that on the date hereof, the single, fully registered Hancock County Public Service
District Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), of the
Issuer, dated August 1, 2002, in the principal amount of $1,000,000, numbered R-1, is
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 Branch Banking and Trust Company, as Registrar.

WITNESS my signature on this 1st day of August, 2002.

BRANCH BANKING AND TRUST COMPANY

QMJ%///%@J

Assistant Vice President

07/17/02
373520.00001
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 1st day of August, 2002
by and between HANCOCK COUNTY PUBLIC SERVICE DISTRICT, a public corporation
and political subdivision of the State of West Virginia (the "Issuer"), and BRANCH
BANKING AND TRUST COMPANY, Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $1,000,000 Sewer Revenue Bonds, Series 2002 (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution
of the Issuer duly adopted July 25, 2002, and the Supplemental Resolution of the Issuer duly
adopted July 25, 2002 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond

Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

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

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

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

CH537937.1 _ 2,8
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1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exclusion of interest on the Bonds from gross income
for federal income tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

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

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

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

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any 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: Hancock County Public Service District
RD #1, Box 166 R
Weirton, West Virginia 26062
Attention: Chairman

CHS537937.1




REGISTRAR: Branch Banking and Trust Company
300 Summers Street

iD) Post Office Box 1793

Charleston, West Virginia 25326-1793

Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and

IS 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.

O
o)
Q
O
»
O
CH537837.1
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IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

HANCOCK COUNTY PUBLIC SERVICE
DISTRICT

O

Its: Chairman

BRANCH BANKING AND TRUST COMPANY

o ot op

Its: Assistant Vice Premden

07/17/02
373520.00001

CH537937.1
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EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.
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03/29/02
373350.00001
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SCHEDULE OF COMPENSATION

(Please see the attached)




W

-

)

Bmcl | o - L Branch Banki'ng&Tru‘stﬁCo._

"August l,v 2002 .

Trust Department

300 Summers Street
P.O.Box 1793
Charleston, WV 25326
(304) 348-7081

" (800) 336-5450

‘Hancock County Public Service District |
- Attention: Chairman

RD #1, Box 166 R
Weirton, WV 26062

RE: Invoice

| HANCOCK COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS

SERIES 2002 (WV INFRASTRUCTURE FUND)

ONE TIME FEE FOR SERVICES AS REGISTRAR AND .
AUTHENTICATING AGENT........cocoiiiiiiiiiiiiiiiiinnnn. e, $250.00

-

Pléase forward remittanc_e.'to:

Branch Banking and Trust Co.

- Attn: C_hairlotte S. Morgan

P. 0. Box 1793

~ Charleston WV 25326 . .

Telephone: (304) 348-7239
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS,’
SERIES 1995 A AND SERIES 1995 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

BOND RESOLUTION
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
HANCOCK COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
-THE' DISTRICT OF NOT MORE THAN $289,532 IN '
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1995 A (WEST VIRGINIA ~WATER
DEVELOPMENT AUTHORITY) AND NOT MORE THAN
$1,080,088 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, -SERIES 1995 B (WEST -
VIRGINIA WATER DEVELOPMENT AUTHORITY);
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 AND RATIFYING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS ' AND PROVISIONS OF SUCH BONDS AND
ADOP’I‘I_NG OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF HANCOCK _

COUNTY PUBLIC S’ERVICE DISTRICT:
ARTICLE I
STATUTORY AUTHORITY FINDINGS AND DEFINITIONS

Sectlon 1 01. Authong for this Resolutxon 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 of the
West V1rg1ma Code of 1931, as arnended (the "Act"), and other apphcable provisions of
law. , _

Section 1.02. Fmdlng It is hereby found deterrmned and declared that:

A. Hancock County Public Service DIStI‘lCt (the "Issuer") isa pubhc service

district and a public corporation and political subdivision of the State of West Virginia in

Hancock County of said State.




B.  The Issuer does not presently own or operate a pubhc sewerage system.

It is deemed necessary and desirable for the health and welfare of the inhabitants of the -

Issuer that there be acquired and constructed certain public sewerage facilities of the Issuer,
consisting of approximately 64,900 feet of vacuum sewer line, 9,100 feet of gravity sewer,
25,000 feet of vacuum/gravity sewers, 8,500 feet of forcemain, two vacuum
collection/pumping stations and nine grinder pump facilities, together with all appurtenant
facilities (collectively, the "Project”), which constitute properties for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes (the
Project and any further improvements or extensions thereto are herein called the "System")
at an estimated cost of not more than $6,400,074, in accordance with the plans and
_specifications prepared by the Consulting Engineers, which plans and spemﬁcatlons have
heretofore been filed w1th the Issuer

. C.- The estimated revenues to be derived in each year after complenon of
.the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest on the Bonds (as hereinafter
defined) and to make payments into .all Sinking Funds, Reserve Accounts and other
payments prowded for herein and in the Series 1995 C Bonds Resolutlon (as hereinafter
deﬁned) :

D.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds, .
in the aggregate principal amount of not more than $1,500,000 in two series, consisting of " -
“the Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development Authority)
(the "Series 1995 A Bonds") and the Sewer Revenue Bonds, Series 1995 B (West Virginia
Water Development Authority) (the "Series 1995 B Bonds" and together with the

- Series 1995 A Bonds, herein called the "Bonds"), each series initially to-be represented by =

a single bond, to permanently finance a portion of the costs of acquisition and construction
of the Project. The remaining costs of the Project shall be funded from the sources set forth
in Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest upon the 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 Reserve Accounts (as hereinafter defined); engineering and

legal expenses; expenses for estimates of costs and revenues, expenses- for plans,
 specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of ttie enterprise, administrative expense, commitment fees, fees
and expenses of the Authority (as hereinafter defined), discount, initial fees for the services
of registrars, paying agents, depositories or trustees or other costs in connection with the -
sale of the 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 Bonds or the repayment of indebtedness

(38




mcurred by the Issuer for such purposes shall be deemed Costs of the Pro;ect as heremafter
' deﬁned :

E. The period of usefulness of the System after completion of the. PI‘O_]CC[ is
not less than 40 years. .
‘F. . It is in the best interests of the Issuer that its Bonds be sold to the =~
Authority- pursuant to the terms and provisions of a loan agreement to be entered into
between the Issuer and the Authority, in form satisfactory to the Issuer and the Authonty,
~ as shall be approved by supplemental resolunon of the Issuer.

- G.  The. Series 1995 A Bonds and Series 1995 B Bonds shall be issued
concurrently -and on a parity as to liens, pledge and source of and security for payment.
In addition, there will be issued concurrently with the Bonds, on the Closing Date, -
_ additional obligations of the Issuer which Tank on a parity with the Bonds as to liens, pledge
and source of and security for payment, being the Issuer's Sewer Revenue Bonds,
Series 1995 C (West Virginia' SRF Program) (the "Series 1995 C Bonds"), to be issued
- pursuant to a separate resolution adopted by the Issuer simultaneously herewith on
December 6, 1995 (the "Series 1995 C Bonds Resolution"). Other than the Bonds and the
Series 1995 C Bonds, there are no outstanding bonds or obhganons of the Issuer which are
secured by revenues or assets "of the System

: " H.  The Issuer has comphed w1th all requirements of West Virginialawand .

the Loan Agreement relating to authorization of the acquisition, construction and operation

of the Project and the Systern and issuance of the Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the approval

(or "grandfathering") of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development 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 Bonds or such final order will not be subject to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of Bonds by those who shall be the Registered Owners of the same from
time to time, this Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owners and the covenants and agreements herein-
set forth to be performed by the Issuer shall be for the equal benefit, protection and security-

of the Registered Owners of any and all of such Bonds, all' which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds, by
reason of pr1or1ty of issuance or otherwise, except as expressly provxded therein and herein.’

‘Sectlon 1:04. . Definitions. The following terms shall have the followmc
meanings herein unless the context expressly requires otherwise:
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Regulatrons

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

: amended and in effect on the date of enactment hereof.

' ”Authonty" means the West Virginia Water Development Authonty, which
is expected to be the original purchaser and Registered Owner of the Bonds, or any other
agency, board or depa.rtrnent of the State of West Virginia that succeeds to the functions of
the Authonty :

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

"Bondholder,” "Holder of the Bonds," "Holder," "Reglsteredv Owner" or any
similar term whenever used herein with respect to an outstandmg Bond or Bonds, means the

' person in whose name such Bond is regrstered

"Bond Legrslanon " "Resolutron " "Bond Resolution” or "Loeal Act" means-
this Bond Resoluuon and all orders and resolunons supplemental hereto or amendatory'
hereof. ‘ :

"Bond Registrar” means the bank or other ennty to be desxgnated as such in
the Supplernental Resolution and its successors and assrgns

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

. "Bonds" means, collectxvely, the Series 1995 A Bonds, the Series 1995 B
Bonds, the Series 1995 C Bonds and, where appropriate, any bonds on a parity therewith

' subsequently issued hersander or pursuant to another resolution of the Issuer.

."Chalrrnan means the Chairman of the Governmg B_ody of the Issuer.

"Closing Date” means the date upon which there is an exchange of the Bonds

for the proceeds representing the purchase price of the Bonds from the Authority.

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

"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 Commlssron

"Construction Trust Fund" means the Construction Trust Fund estabhshed by :
Section 5.01 hereof.
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"Consultirlg Engineers” means L. ‘Robert Kimball & Asso.crates Inc., Moon
Township; Pennsylvania, or any qualified engineer or firm of engineers that shall at any

- time hereafter be retained by the Issuer as Consulting Engineers for the System or portion

thereof; 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 PI'O_]eCt" means those costs described in Section 1.02D
hereof to be a part of the cost of acqulsmon and construction of the PrOJect

"Depository Bank" means the bank de51gnated as such in the Supplemental- :

" Resolution, and its successors and assrgns, which shall be a member of FDIC.

"FDIC" means the Federal Deposit Insurance Corporatlon and a.ny successor

to tﬁefunctlons of the FDIC.

- "Fiscal Year" means each 12-month penod begmmng on July 1 and endmg on
the succeedmg June 30. '

"Governing Body or "Board'f means the pubhc service board of the Issuer,

as it may now or hereafter be constituted.

: "Government Obligations” means direct obhganons of, or obligations the
tlmely payment of the pnnc1pal of and interest on which is guaranteed by, the United States
of America. : .

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

"Gross Re\renues means the aggregate gross operatmg 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.

"Herem," "hereto” and similar words shall refer to this entire Bond
Legislation. B :

"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. o
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"Investment Property” means any security (as said term is defined in |
~Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment- -type -

- property or residential rental property for family units' which is not located within the
- jurisdiction of the Issuer and which is not acquired to implement a court ordered or

approved housing desegregation plan, excluding, however, obligations the interest on which -
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a)(5)(C) of the

_ Code

- "Issuer” means Hancock County Pubhc Serv1ce District, a public service

district and a public corporation in Hancock County, West Virginia, and, unless the context .
- clearly indicates otherwise, includes the Governing Body of the Issuer. -

"Loan Agreement” means the Loan Agreement to be entered into between the

Authority and the Issuer, providing for the purchase of the 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 Supplementa.l Resolution.

"Net Pr_oceeds" means the face amount of the Bonds, plus acc‘rued interest and
premium, if any, less original issue discount, if any, and less proceeds, if any, deposited
in the 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 Bonds, without regard to whether or not such investment is made in

tax-exempt obhgatlons

"Net Revenues" means the balance of the Gross Revenues rernammg after

: deductlon of Operatmg Expenses as heremafter defined.

"Nonpurpose Investment” means any Investment Property which is doquired ~

with the gross proceeds or any other proceeds of the Bonds and is not acqmred in order to
carry out the governmental purpase of the Bonds.

Operatmg Expenses" means the reasonable, proper and necessary costs of
repair, operation and maintenance of the System, as hereinafter defined, and includes,
without limiting the generality of the foregoing, administrative, engineering, legal, auditing
and insurance expenses, other than those capitalized as part of the Costs, the SRF
Administrative Fee (as defined in the Series 1995 C Bonds Resolution) fees and expenses
of the Authority, fiscal agents, the Depository Barik, the Registrar and the Paying Agent (all

- as herein defined), other than those capitalized as part of the Costs, payments to pension or.
 retirement funds, taxes and such other reasonable operating costs and expenses as should

normally and regularly be included - under: generally accepted accounting principles;
provided, that "Operatmg Expenses" does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds or the Series 1995 C Bonds,
charges for depreciation, losses from the sale or other disposition of, 017 from any decrease

6.
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in the value of, capital assets, amortization of debt discount or such rmscellaneous
deductlons as are applicable to pnor accountlng perlods

"Outstandmg," 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 cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment. of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder,

and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed

to have been paid as provided in Article X 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 which rnay be issued under the

provisions and within the lumtatlons prescnbed by Section 7. O7 hereof

- "Paying Agent” means the Commission or such other ennty designated as such
for the Bonds in a Supplemental Resolution with the written consent of the Authority and
the DEP '

© "Private Business Use" means use directly or indirectly in a trade or business-

cartied on by a natural person, including all persons "related” to- such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other

than a natural person, including all persons "related” to such person within the meaning of
-Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental _
unit and use as a member of-the general public. All of the foregoing shall be determined =

in accordance with the Code, including, without limitation, giving due regard to "incidental

use,” if any, of ‘the proceeds of the issue and/or - proceeds used for "qualified

unprovements if any

"Program means the Authority’s loan program under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying

certain legal and other requirements with the proceeds of the water development revenue -

bonds of the Authority.

"Project” means the acquisition and construction of certaxn lmprovements and

. extensions to the existing . public sewerage facilities of the Issuer, consisting of
- approximately 64,900 feet of vacuum sewer line, 9,100 feet of gravity sewer, 25,000 feet ~

of vacuum/gravity sewers, 8,500 feet of forcemain, two vacuum collection/pumping stations
and nine grinder pump facilities, together with all appurtenant facilities.

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

(@ - Government Obligations;
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() Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped -from Government

Obligations, and receipts or certificates évidencing 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 Authonty, “or Washington
Metropohtan Area Transxt 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 falth'.
~ and credit of the United States of America;

(¢)  Time accounts (including accounts evidenced by time certificates

of deposit, time deposits or other similar banking ar'rangen’ients) which, to the
- extent not insured by the FDIC or Féderal 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 of

" must be replaced or increased so that the market value thereof is always at

least equal to the pnnc1pal amount of said time accounts;

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

(2) 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 cla:_ms by third parties;
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()  The West Virginia "consolidated fund'i 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 from federal income
tax purposes, and which are rated at least "A" by Moody’s Investors Service,
Inc. or Standard & Poor’s Corporation. '
"Rebate Fund" means the Rebate Fund established by Section 5.01 hereof. .

"Registrar” means the Bond Registrar.

"Regulanons means temporary and perrnanent regulatmns promulgated under

~ - the Code, or any predecessor thereto.

"Renewal and’ Replacement Fund" means the Renewal and Replacement Fund"

establxshed by Section 5.01 hereof.

"Reserve Accounts” means, collect1ve1y, the Series 1995 A Bonds Reserve

Account the Ser1es 1995 B Bonds Reserve Account and the Series 1995 C Bonds Reserve
~ “Account. -

"Reserve Requirement” means collectwely, the respective amount requxred
to be on dep051t in any reserve account for the Bonds.

"Revenue Fund" means the Revenue Fund estabhshed by Sectlon 5.01 hereof.
- "Secretary” rneans the Secretary of the Govermng Body of the Issuer?

"Series 1995 A Bonds" means the not more than $289,532 aggregate prmc1pal
amount of Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development’

Authonty) of the Issuer authonzed by this Resolutron

"Series 1995 A Bonds Reserve Account" ‘means the Series 1995 A Bonds
' Reserve Account established .in’ the Series 1995-A Bonds Sinking Fund pursuant to

Section 5.02 hereof.

"Series 1995 A Bonds Reserve’ Requirement” means, as of any date of

calculation, the maximum arnount of principal and interest which will becorne due on the -

Series 1995 A Bonds in the then current or any succeedmg year

"Series 1995 A Bonds Sinking Fund" means the Serxes 1995 A Bonds Smkmg

. Fund established by Section 5.02 hereof.
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"Series 1995 B Bonds" means the not more than $1,080,088 aggregate -
principal amount. of Sewer Revenue Bonds, Series 1995 B (West Virginia Water
Development Authority), of the Issuer, authorized by this Resolution.

"Series 1995 B Bonds Reserve Account” means the Series 1995 B Bonds -
Reserve Account established in the Serles 1995 B Bonds Sinking Fund pursuant to.

" Section 5.02 hereof.

"Series 1995 B Bonds Reserve Requirement” means, as of any date of

calculauon the maximum amount of principal and interest which will become due on the '

Series 1995 B Bonds in the then current or any succeedmg year.

"Series 1995 B Bonds Smkmg Fund" means the Serles 1995 B Bonds Smkxng'

'Fund established by SCCthl’l 5.02 hereof.

"Series 1995 C Bonds" means the not more than $883 974 aggregate prin'cipal'

_amount of Sewer Revenue Bonds, Series 1995 C (West Virginia SRF Program), ofthe .
- Issuer.

"Series 1995 C Bonds Construction Trust Fund".means the Series 1995 C
Bonds Construction Trust Fund pursuant to Secnon 5.01 of the Series 1995 C Bonds
Resolunon -

"Series 1995 C Bonds Reserve Account™ ,means the. Series 1995 C Bonds

'Reserve Account established in the Series 1995 C Bonds Sinking Fund pursuant to |

Section 5.02 of the Series 1995 C Bonds. Resolution.

"Series 1995 C Bonds Reserve Requirement” means, as of any date of

calculation, the maximum amount of principal and interest which will become due™on the *
- Series 1995 C Bonds in the then current or any succeedmg year. ‘

| "Senes 1995 C Bonds Resolution” means the resolution of the Issuer adopted
sunultaneously herewith on December 6, 1995 authormng the Senes 1995 C Bonds. .

"Series 1995 C Bonds Sinking Fund" means the Series 1995 C Bonds Sinking
Fund es_tablished by Section 5.02 of the Series 1995 C Bonds Resolution.

"Sinking Iiunds " means, collectlvely, the Series 1995 A Bonds Sinking Fund,

the Series 1995 B Bonds Smkmg Fund and the Series 1995 C Bonds Smkmg Fund

"State" means the State of West Virginia.

"SuppIernental Resolution” means any resolution or . order ‘of the Issuer
supplementmg or amending this Resolution and when preceded by the article "the,” refers

10.
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specifically to the supplemental resolution or resolutions authorizing the saIebof the Bonds;

provided, that any matter intended by this Resolution to be included in the Supplemental .
- Resolution with respect to the Bonds, and not so included may be mcluded in another

Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the an’d-

Legislation to be set aside and held for the payment of or security for the Bonds, the
Series 1995 C Bonds or any other obligations. of the Issuer, including, without limitation,

~ the Renewal and Replacement Fund and the respective Reserve Accounts.

- "System" means the cbmplete.properties of the Issuer for the 'collection, '

treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project

- and any additions, improvermnents and extensions thereto hereafter constructed or acquired

for said system from any sources whatsoever.

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

Addmonal terms and phrases are defined in this Resolution as they are used

‘Words importmg 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.

e

11
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ARTICLE II

AUTHORIZATION OF ACQUISITION
AND CONSTRUCTION OF THE PROJECT

-Secrion 2.01. Authorization of Acquisition and Construction of ' the

" Project. There is hereby authorized and ordered the acquisition and construction of the

Project, at an estimated cost of not to exceed $6,400,074, 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 Bonds hereby authorized shall be.

applied as provided in Article VI hereof. The Issuer has received bids and will enter into

- contracts for the acquisition and construction of the Project, compatxble with the financing

plan subxmtted to the Authonty

The cost of the Project is estimated not to exceed $6,400, 074 of which

approximately $289,532 will be obtained from proceeds of the Series 1995 A Bonds,
-approximately $1,080,088 will be obtained from proceeds of the Series 1995 B Bonds,

approximately $883,974 will be obtained from proceeds of the Series 1995 C Bonds,
approximately $3,990,230 from a grant by the United States Env1ronmental Protection
Agency, and approxn'nately $156, 250 from the funds of the Issuer.

~
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ARTICLE 1II

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 Bonds, funding reserve accounts for the Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the 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 the Bonds of the Issuer. The Series 1995 A -
Bonds shall be issued as a single bond, designated "Sewer Revenue Bonds, Series 1995 A

" (West Virginia Water Development Authority),” in the principal amount of not more than-

$289,532, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 1995 B Bonds shall be issued as a single bond, designated "Sewer
Revenue Bonds, Series 1995 B (West Virginia Water Development Authority)”, in the
principal amount of not more than $1,080,088, and shall have such terms as are set forth

* hereinafier and in the Supplemental Resolution. The proceeds of the Bonds remaining after

funding of the Reserve Accounts (if funded from Bond proceeds) and capitalizing interest
on the Bonds, if any, shall be deposited in or credited to the 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 Bonds shall bear interest at such rate
or rates, not exceeding the then legal maximum, payable semiannually 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. The 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 Bonds 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 Registeted Owner thereof.

‘Uﬁless otherwise provided by the Supplemental Resolution,-the Bonds shall be
issued in the form of a single bond of each series, fully registered to the Authority, witha

_debt service schedule attached, representing the aggregate principal amount of the Bonds,

and shall mature in principal installments, all as provided in the Supplemental Resolution.
The Bonds shall be exchangeable at the option and expense of the Holder 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, substantially corresponding to the principal installments or
maturities of the Bonds being exchanged; provided that, the net interest.cost amount on the

‘exchanged Bonds shall not exceed the net interest cost amount on the. Bonds being

13.
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exchanged and provided further that the Authonty shall not be obhoated to pay any '
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
'in denominations as determined by a Supplemental Resolution. The Bonds shall be dated
as of the date specified i in a Supplemental Resolution and shall bear interest from the date

'S0 specrﬁed therein.

Section 3.03. - Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or

. imprinted thereon and attested by the Secretary. In case any one or more of the officers

who shall have signed or sealed the Bonds shall cease to be such officer of the Issuer before

‘the Bonds so signed and sealed have been actually sold and delivered, such Bonds may

nevertheless be sold and delivered as herein provided and may be issued as if the person
who signed or sealed such Bonds had not ceased to hold such office. Any Bonds may be

* signed and sealed on behalf of the Issuer by such person as at the actual time of the -

execution of such Bonds shall Hold the proper office in the Issuer, although at the date of .
such Bonds such person may not have held such office or may not have been so authorized.

Sectlon 3.04. Authentrcanon and Regrstratron No Bond shall be valid -
or obhgatory for any purpose or entitled to any security or benefit under this Bond

* Legislation unless and until the Certificate of Authentication and Registration on such Bond, .
‘substantially in the forms set forth in Section 3.10 hereof shall have been manually executed

by the Bond Registrar.” Any such executed Certificate of Authentication and Registration -
upon any such Bond'shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Cemﬁcate of Authentlcanon and Regrstratxon on.all of the -
Bonds issued hereunder. :

» Section 3.03. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Bonds shall be and have all of the -
qualities and incidents of negotiable instruments under the Uniform Commercial Code of
the State of West Virginia, and each successive Holder, in accepting the 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 sa.id Bonds shall be incontestable in the hands of a bona fide holder for value.
So Iong as the Bonds remain outstandmg, the Issuer through the Bond

Reg1strar or its agent, shall keep and mamtam books for the regrstranon and transfer of the
Bonds. - :

14,
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‘The registered Bonds shall be transferable only upon the bodks of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions .
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of

_-Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
~ other governmental charge required to be paid with respect to such exchange or transfer and -

the cost of preparing each new Bond upon each exchange or transfer, and any other

~ expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
- be paid by the Issuer. The Bond Registrar shall not be obliged to make any $uch exchange.
‘or transfer of Bonds during the period commencing on theé 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 o_ L . Incase any

- Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its

discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and

‘deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
- destroyed, .stolen or lost, in exchange and substitution for such mutilated Bond, upon

surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complymg 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 caneelled 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 gg_t to be Indebtedness of Qe, Issuer. .The Bonds .
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of
any constitutional.or statutory provision or limitation, but shall be payable solely from the
Net Revenues derived from the operation of the System as herein provided and amounts,

if any, in the Sinking Funds and the Reserve Accounts. No holder or holders of any of the

Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if

. any, to pay the Bonds or the interest, if any, thereon.

. Section 3.08. Bonds Secured.l;y Parity Pledge of Net Revenues: The payment
of the debt service of the Series 1995 A Bonds and Series 1995 B Bonds shall be secured-
forthwith equally and ratably with each other by a first lien on the Net Revenues derived

15.
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from the System, ona parity with each other and with the lien on the Net Revenues in fnvor
of the Holders of the Series '1995 C Bonds. Such Net Revenues in an amount sufficient to

- pay the principal of and interest on and other payments for the 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 ﬁ Bonds. The Issuer shall execute and deliver : |

. the Bonds to-the Bond Registrar, and the Bond Registrar shall authenticate, register and

deliver the 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
Bonds are to be registered upon original issuance, together with-such taxpayer
identification and other information as the Bond Reglstrar 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
- Bonds to the ongmal purchasers '
. C. An executed and certified copy of the Bond Leglslatxon
D.  An executed copy of the Loan Agreement and
E. - The unquahﬁed approvmg oplmon of bond counsel on the Bonds

Section 3.10. Form of Bon_ds The text of the Series 1995 A Bonds and
the Series 1995 B Bonds shall be in substantially the following respective 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 issuanceé thereof™ =

16.
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- (FORM OF SERIES 1995 A BOND)

UNITED STATES OF AMERICA -
- STATE OF WEST VIRGINIA
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,
-SERIES 1995 A :
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 - | s

KNOW ALL MEN BY THESE PRESENTS: That the HANCOCK COUNTY.

PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Hancock 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 reg1stered asswns '

the sum of

(S - ] ), in installments  on October 1 of each year, as set forth on the
- "Schedule of Annual Debt Service" attached as EXHIBIT A hereto and incorporated herein

by reference with interest on each installment at the rate-per annum set forth on said =
-EXHIBIT A. '

The interest on each installment shall run from the original date of delivery of

this Bond to the Authority and payment therefor, and until payment of such installment, and -
such interest shall be payable on April 1 -and October 1 in each year, beginning
‘ , 198 . Principal installments of this Bond are payable in any coin or *

currency which, on the respective dates of payment of such installments, is legal tender for

the payment of public and private debts under the laws of the United States of America, at -

the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the

_ "Paying Agent"). The interest on this Bond is payable by check or draft of the Paying

Agent mailed to the registered owner hereof at the address as it appears on the books of One
Valley Bank, National Association, Charleston, West Virginia, as registrar (the

- "Registrar"), on the 15th day of the month next preceding an interest payment ‘date, or by
such other method as shall be mutually agreeable so long as the Authonty is the Registered

Owner hereof.

Thls Bond may be redeemed prior to its stated date of maturity in whole or'in -

part but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherw15.e in compliance with, the Loan Agreement between
the Issuer and the Authority, dated -, 199 :
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This Bond is issued (1) to pay a pomon of the costs of acqulsmon and

construction of public sewerage facilities of the Issuer (the "Project”); (ii) [to pay interest

on the Bonds of this Series (the "Bonds") during the construction of the. Project and for not
more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and (iv)] to pay
certain costs of issuance hereof and related costs. The Project and any further -
improvements or extensions thereto are herein called the "System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes. of the State

~of West Virginia, including particularly Chapter 16, Article 13A of the West Virginia Code

of 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on
, 199___, and a Supplemental Resolution duly adopted by the Issuer on
, 199 - (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional.
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other secunty provided for the -

_ Bonds under the Bond Leglslanon

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
- RESPECTS, WITH THE ISSUER’S SEWER REVENUE BONDS, SERIES 1995 B (WEST -

VIRGINIA WATER DEVELOPMENT AUTHORITY) (THE "SERIES 1995 B BONDS")
AND SEWER REVENUE BONDS, SERIES 1995 C (WEST VIRGINIA SRF PROGRAM)

~ (THE "SERIES 1995 C BONDS"), BOTH DATED : , 195, ISSUED

CONCURRENTLY HEREWITH. -

* This Bond is p"ayvable'onl'y from and secured by .a pledge of the Net Revenues

" (as déﬁned in the Bond Legislation) to be derived from the operation of the System, on

parity with the pledge of Net Revenues in favor of the Holders of the Series 1995 B Bonds

. and the Series 1995 C Bonds, and from moneys in the. Reserve Account created under the = -
" Bond Legislation for the Bonds (the "Series 1995 A Bonds Reserve Account"), and

unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and which
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of. the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or
the interest hereon except from said special fund provided from the Net Revenues, the
moneys in the Series 1995 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 on the Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with the Bonds, mcludmg the
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Series 1995 B Bonds and the Series 1995 C Bonds; provided how'everv that so long as there .

exists in the Series 1995 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding prior to or on a parity with the. Bonds, mcludmg the
Series 1995 B Bonds and Series 1995 C Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%.. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation Remedies provided the registered owners of the Bonds are

exclusively as provided in the Bond Legislation, to wh1ch reference is here made for a

- detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is .

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

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

urider the Uniform Commercial Code of the State of West Virginia.
_ All money received frorﬁ 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 the payment of the costs of the Project and costs
of issuance hereof described. in the Bond Legislation, and there shall be and hereby is

* created and granted a lien upon such moneys, until so applied, in favor of the reg1stered

owner of this Bond.- --

~ provision of the Act is, and has all the qualities and incidents ‘of, a negotiable instrument

_IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Bond have existed, have happened, and have been performed in due time,

- form and manner as required by law, and that the amount of this Bond, together with all
~ other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or

statutes of the State of West Virginia and that a sufficient amount of the 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 pr1nc1pal of and interest on this Bond.

All provisions of the Bond Leg1slat1on resolunons and statutes under which -

this Bond is issued shall be deemed to be a part of the contract ev1denced by this Bond to
the same extent as if wrltten fully herein. .
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IN WITNESS WHEREOF, HANCOCK COUNTY PUBLIC SERVICE
" DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
- 199

[SEAL]

_' Chairman

ATTEST:

Secretary

© 20.
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(Forrn of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1995 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below. '

» Dafe: . , 199
" ONE VALLEY BANK, NATIONAL
ASSOCIATION, ’
as Registrar

Authorized Officer

21.
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(Form of)
- ASSIGNMENT

FOR VALUE RECEIVED the undemgned sells assigns, and transfers unto

thé ~ within Bond and does hereby irrevocably constitute and appomt

, Attorney to transfer the said Bond
on the books kept for registration of the w1thm Bond of the said Issuer w1th full power of
substitution in the premxses

_Dated:

In the presence of:

- .

23,
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(FORM OF SERIES 1995 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
- SEWER REVENUE BOND,
- SERIES 1995 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR-1 IR K

- KNOW ALL MEN BY THESE PRESENTS: That the HANCOCK COUNTY

- ~PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State "
of West Virginia in Hancock 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 Authorlty (the "Authonty") or reglstered assigns

the sum of
(S " ), in installments on October 1 of each year, as set forth on the

"Schedule of Annual Debt Service" attached as EXHIBIT A hereto and incorporated herein.

by reference with interest.on each installment at the rate per annum- set forth on said

- EXHIBIT A

The interest on each installment shall run from the orlg1na1 date of delivery of

this Bond to the Authority and payment therefor, and until payment of such installment, and -
such interest. shall be payable on April 1 and October 1 in each year, begmmng ‘
», 199- . Principal installments of this Bond are payable in any coin or ~

currency. which, on the respectwe dates of payment of such installments, is legal tender for

- the payment of public and private debts under the laws of the United States of America, at .
the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the

"Paying Agent"). The interest on this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it appears on the books of One
Valley Bank, National Association, Charleston,- West Virginia, as registrar (the
"Registrar”), on the 15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the Authorlty is the Registered
Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authonty, dated , 199
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This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of public sewerage facilities of the Issuer (the "Project"); (ii) [to pay interest
on the Bonds of this Series (the "Bonds") during the construction of the Project and for not
more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and (iv)] to pay
certain costs of issuance hereof and related costs. The Project and any further
improvements or extensions thereto are herein called the "System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A of the West Virginia-Code

of 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on

, 199, and a Supplemental Resolution duly adopted by the Issuer on
, 199___ (collectively, the "Bond Legislation"), and is subject to all the

- terms and conditions thereof. The Bond Legislation provides for the issuance of additional
- bonds under certain conditions, and such bonds would be entitled to be paid and secured
- equally and ratably from and by the funds and revenues and other security provided for the

Bonds under the Bond Leg1slat1on

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO 'LIENS,

'~ PLEDGE AND SOURCE OF AND. SECURITY FOR PAYMENT, AND IN ALL

RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1995 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY) (THE "SERIES 1995 A BONDS")

- AND SEWER REVENUE BONDS, SERIES 1995 C (WEST VIRGINIA SRF PROGRAM)

(THE "SERIES 1995 C BONDS"), BOTH DATED ., 199 | ISSUED
CONCURRENTLY HEREWITH. ' E :

This Bond is payable only from and secured by a pledge of the Net Revenues

o (as defined in the Bond Legislation) to be derived from the operation of the System, on
* parity with the pledge of Net Revenues in favor of the Holders of the Series 1995 A Bonds ,
and the Series 1995 C Bonds, and from moneys in the Reserve Account créated under the - -.=-

Bond Legislation for the ‘Bonds (the "Series 1995 B Bonds Reserve Account”), and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and which
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning of any constitutional-
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or
the interest hereon except from said special fund provided from the Net Revenues, the
moneys in the Series 1995 B 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 revepues 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 on the Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with the Bonds, including the
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Series 1995 A Bonds and the Series 1995 C Bonds; provided however, that so long as there .> .

exists in the Series 1995 B Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeéeding year, and in the respective reserve accounts established for any
other obligations outstanding prior to or on a parity with the Bonds, including the
Series 1995 A Bonds and Series 1995 C Bonds, an amount at least equal to the requirement
therefor, such percentage may. be reduced to 110%. The Issuer has entered into certain

further covenants with the registered owners of the Bonds for the terms of which reference -

is made to the Bond Legislafion. 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 upen the books of the Registrar by . -

- the registered owner, or by its attorney- duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Registrar duly -

executed by the registered OWner or its-attorney duly authorized in writing.

_ Subject to the registration requlrements set forth herein, thxs Bond, under the
: prov1sron of the Act is, and has all the qualities and incidents of, a negotiable instrument
- under the Uniform Commerc1a1 Code of the State of West Virginia.

_ All. money received from the sale of this Bond, after reimbursement 'and
repayment of all amounts advanced for preliminary expenses as provided by law and the .
- Bond Legislation, shall be applied solely to the payment of the costs of the Project and costs

of issuance hereof described in the Bond Legislation, and there shall be and hereby is

created and granted a lien upon such moneys until so applied, in favor of the reglstered ]

Ll

owner of this Bond

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Bond have existed, have happened, and have been performed in due time,
- form and manner as required by law, and that the amount of this Bond, together with all

other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the Net Revenues of
the System has been pledged to. and will be set aside into said special fund by the Issuer for
the prompt payment of the principal of and interest on this Bond

. All provisions of the Bond Legislation, resolunons 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- 1f written fully herein. :
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-IN WITNESS WHEREOF, HANCOCK COUNTY PUBLIC SER;VICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate .seal to be .

-hereunto affixed and attested by its Secretary, and has caused this ‘Bond to be dated

199

[SEAL],

'.Chairman.

ATTEST:

Secretary

- . . -

- 27.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1995 B Bonds described in the within-mentioried
Bond Legislation and has been duly reglstered in the name of the registered owner set forth -

" above, as of the date set forth below.

Date: -, 199

~ ONE VALLEY BANK, NATIONAL
" ASSOCIATION,
as Registrar

“Authorized Officer

-
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(Form of)
* ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, asmgns and transfers unto

~ the withm Bond and does hereby irrevocably conmstitute and -appoint

, Attorney to transfer the said Bond
on the books kept for reglstratxon of the w1thm Bond of the said Issuer with full power of

© . substitution in the premises.

Dated: S .

In the presence of:

-
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Section 3. 11. . Sale of Bonds; Approval and Ratlﬁcatlon of Execution of

Loan Agreement. The 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 id 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 dehvery is hereby authonzed approved, . ratlﬁed and

_confirmed.

Section3.12.  "Amended Schedule A" Filing." Upon completion of
acqul_mon and construction of the Project, the Issuer will file with the Authority a schedule
ir: substantially the form of the "Amended Schedule A" to-the Loan Agreement sertmg forth
the actual costs of the Prolect and sources of funds therefor.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

} Section 5.01. Establishment of Funds an_d.Accounts with Depository
Bank. The following special funds or accounts are hereby created with and shall be held -

by the Depository Bank separate and apart from all other funds or accounts of the ‘

Depository Bank and the Issuer and from each other:
| (1) | Bevenue Fund; |
(2 Renewal and 'Replacemcnt_f’und; |
Non Constrnction Trust Fund-"

(4) . Senes 1995 C Bonds Construcnon Trust Fund (estabhshed by the
‘Serizs 1995 C Bonds Resolutlon), and ‘

® Rebate Fund.

» Section 5.02. Establishment of Funds and Accounts with Commission. -
The following special funds or accounts are hereby created (or confirmed if concurrently
established by the Series 1995 C Bonds Resolution) with and shall be held by the .
Commission separate and apart from all other funds or accounts of the Comrmssxon and the
Issuer and from each other: -

) Series 1995 A Bonds Sinking Fund;

bl

_ (2) W1th1n the Series 1995 A Bonds Smkmg Fund, the Series 1995 A
Bonds Reserve Account; .

(3)  Series 1995 B Bonds Sinking Fund;

4) Within the Series 1995 B Bonds Smkmg Fund the Senes 1995 B '
_ Bonds Reserve Account;

N ) Senes 1995 C Bonds Sinking Fund (estabhshed by the -
- Senes 1995 C Bonds Resolution); and ' o

' (6) Wlthm the Series 1995 C Bonds Smk.mg Fund, the Senes 1995 C
- . Bonds Reserve Account (established by the Series 1995 ‘C Bonds Resolution).

13.
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Section 5.03. - System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and in the Series 1995 C Bonds Resolution 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 this Bond Legislation and in the
Series 1995 C Bonds Resolution. All revenues at any time on deposit in the Revenue Fund
shall be dlsposed of only in the followmg order and pr1or1ty

(1) The Issuer shall first each mionth transfer from the Revenue Fund
and disburse as required the amount necessary and sufficient to pay current
~ Operating Expenses :

(2_) The Issuer‘ shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) commencing 7 months prior to
the first date of payment of interest on the Series 1995 A Bonds for which

- intzrest has not been capitalized, remit to the Commission for deposit in the
~ Series. 1995 A Bonds Sinking Fund, a sum equal to’ 1/6th of the amount of
interest which will become due on the Series 1995 A Bonds on the next
ensuing semiannual interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 1995 A
Bonds.Sinking Fund and the next semiannual interest payment date is less than -
-7 months, then such monthly payments shall be increased proportionately to -
provide, one month prior to the next semiannual interest payment date, the
required amount of interest coming due on such date, (ii) -commencing 7
months prior to the first date of payment of interest on the Series 1995 B
. Bonds for which interest has not been capitalized, remit to the Commission for
deposit in the Series 1995 B Bonds Sinking Fund, a sum equal to 1/6th of the
. amount of interest which will become due on the Series 1995 B Bonds on the
next ensuing semiannual interest payment date; provided that, in the event the
- period to elapse between the date of such initial deposit in the Series 1995 B
- Bonds Sinking Fund and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased proportionately to
. provide, .one month prior to the next semiannual interest payment date, the
required amount of interest coming due on such date, (iii) commencing 13
" months prior to the first date of payment of prmcxpal of the Series 1995 A
Bonds, remit to the Commission for deposit in the Series 1995 A Bonds
Sinking Fund, a sum equal to 1/12th of the amount of principal which will
" mature and become due on the Series 1995 A Bonds on the next ensuing
annual principal payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1995 A Bonds Sinking
Fund and the next annual principal payment date is less than 13 months, then
* such monthly payments shall be increased proportionately to provide, one
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" of principal coming due on such date, (iv) commencmg 13 months prior to the _
~ first date of payment of pnnc1pa1 of the Series 1995 B Bonds, remit to the

~ Commission for deposit in the Series 1995 B Bonds Sinking Fund, a sum .
. equal to 1/12th of the amount of principal which will mature and become due

on the Series 1995 B Bonds on the next ensuing annual principal payment
date; provided that, in the event the period to elapse between the date of such
initial deposit in the Series 1995 B Bonds Sinking Fund and the next annual
principal payment date is less than 13 months, then such monthly payments
shall be increased proportionately to provide, one month prior to the next

- annual principal payment date, the required amount of principal coming due

on such date, and (v) remit to the Commission the amounts required by the
Series 1995 C Bonds Resolution to be deposited in the Series 1995 C Bonds
Sinking Fund for payment of the prmcxpal of and interest, if any, on the

'_Senes 1995 C Bonds.

3) ‘The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) commencing 13 months prior
tc the first date of payment of principal of the Series 1995 A Bonds, if not
fuiy funded upon issuance of the Series 1995 A Bonds, remit to the

.Comnussmn for deposit in the Series 1995 A Bonds Reserve Account, an

amount equal to 1/120 of the Series 1995 A Bonds Reserve Requirement;

provided, that no further payments shall be made into the Series 1995 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 1995 A Bonds Reserve Reqmrement (ii) comimencing 13 months prior

to the first date of payment of principal of the Series 1995 B Bonds, if not
fully funded upon issuance of the Series 1995 B Bonds, remit to the

' Commission for deposit in the Series 1995 B Bonds Reserve Account, an

amount equal to-1/120 of the Series 1995 B Bonds Reserve Requirement;
provided, that no further payments shall be made into the Series 1995 B Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series 1995 B

Bonds Reserve Requirement, and (iii) remit to the Commission the amount .
required by the Series 1995 C Bonds Resolution to be. deposxted in the -

Series 1995 C Bonds Reserve Account

v(4) " The Issuer shall next from the moncys remaining in the |

Revenue Fund, on the first day of each month, commencing with the first

month in which any of the above payments shall be payable from the Revenue
Fund, transfer to the Renewal and Replacement Fund, a sum equal to 2 1/2%

of the Gross Revenues each month, exclusive of any payments for account of

"any Reserve Account. All funds in the Renewal and Replacement Fund shall -
.be kept apart from all other funds of the Issuer or of the Depository Bank and

shall be invested and reinvested 'in accordance with Article VIII hereof.
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Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or .
extensions to the System; provided, that any deficiencies in the Series 1995 A
Bonds Reserve Account, the Series 1995 B Bonds Reserve Account or the
Series 1995 C Bonds Reserve Account shall be promptly eliminated with
moneys from the Renewal and Replacement Fund.

: Moneys in the Series 1995 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1995 A Bonds as the same shall
become due. Moneys in the Series 1995 A Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest on the Series 1995 A Bonds as the same shall
come due, when other moneys in the Series 1995 A Bonds Sinking Fund are insufficient
therefor and for no other purpose, except for transfers to the Rebate Fund permitted
hizreunder. :

Moneys in the Series 1995 B Bonds Sinking Fund shall be used only for the
purposes of paying pnncxpal of and interest on the Series 1995 B Bonds as the same shall

. becoms ..ue. Moneys in the Series 1995 B Bonds Reserve Account shall be used only for

the purpose of paying principal of and interest on the Series 1995 B Bonds as the same shall
come due, when other moneys in the Series 1995 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose, except for transfers to the Rebate Fund permitted

hereunder.

Except to the extent transferred to the Rebate Fund at the request of the Issuer,
all investment earnings on moneys in the Sinking Funds and the Reserve Accounts (if equal
to at least the Reserve Requirement) 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 Constryction 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 due on the Bonds, and then to the next ensuing prmc1pal payment due

_ thereon.

Except with respect to transfers to the Rebate Fund perrmtted hereunder; any
withdrawals from the Reserve Accounts which result in a reduction in the balance of the
Reserve Accounts to below the respective Reserve Requirement shall be subsequently

" restored from the first'Net Revenues available after-all required payments have been made -

in full to the Series 1995 A Bonds Sinking Fund, the Series 1995 B Bonds Sinking Fund and
the Series 1995 C Bonds Sinking Fund.

. As and when additional Bonds fanking on a parity with-the Bonds are issued, -

- provision shall be made for additional payments into the respective sinking funds sufficient” .

to pay the interest on such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate reserve account in an amount equal
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to the maximum amount of pr1nc1pal and interest which will become due in any year for
account of the Bonds of such series, including such addmonal Bonds.

. The Issuer shall not be required to make any further payments into the Sihking ,
Funds, or the Reserve Accounts therein when the aggregate amount of funds therein are at
least equal to the aggregate principal amount of the Bonds issued pursuant to this Bond
Leglslatxon then Outstanding and all interest to accrue until the maturity thereof.

Principal and interest payments, and any payments made for the purpbse of

‘funding a deficiency in any Reserve Account, shall be made on a parity and pro rata, with - .

respect to the Series 1995 A Bonds, the Series 1995 B Bonds and the Series 1995 C Bonds
in accordance with the respective principal amounts then Outstanding.

The Comm1551on is hereby des1gnated as the ﬁscal agent for the administration
of the Sinking Funds and the Reserve Accounts 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 prov1ded herein. :

Moneys in the Smkmg Funds and the Reserve Accounts shall be invested and -
remvested by the Commission in accordance with Section 8.01 hereof.

‘Except wrth respect to transfers to the Rebate Fund perrmtted hereunder the .
Sinking Funds including the Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the Bonds under the COIldltIOIlS and

‘ restnctrons heremafter set forth

B. | The Issuer shall on the first day of each month (if such day is not a

~business day, then the next succeeding business day) deposit with the Commission the
- required principal, interést and reserve payments with respect to the Bonds and all such .

payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C.  Whenever all of the required and provided transfers and payments from

~ the Revenue Fund into the several special funds, as hereinbefore provided, are current and

there remains in said Revenue Fund a balance in excess of the estimated amounts required .
to be so transferred and paid into such funds during the following month or such other
period as required by law, such excess shall be considered Surplus Revenues Surplus
Revenues may be used for any lawful purpose of the System.

D. ‘ The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Barnk, as the case may be, shall require, such

‘additional sums as shall be necessary to pay their respective charges, and fees then due.
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the System;

" E.  The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund and the

"Rebate Fund shall at all times be secured, to the full-extent thereof in excess of such insured
- sum, by Qualified Investments as shall be eligible as security for deposns of state and

rnumc1pal funds under the laws of the State

F.. If on any monthly payment date the revenues are insufficient to place

~the required amount in any of the funds and accounts as hereinabove provided, the
 deficiency 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 §. 03 and Section 5.03 of the Series 1995 C Bonds. Resolution, and the Net Revenues

shall be applied to such deficiencies before being applied to any other payments hereunder.

G.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be depos1ted :

“H. The Gross Reyen_ues of the System_shall only be u_sed for purposes of

I All Tap Fees shall be deposued pro rata, by the Issuer, as recexved in’

" the Construction Trust Fund and Series 1995 C Bonds Construction Trust Fund, and

following completion of the Project, shall be depos1ted in the Revenue Fund and may be '
used for any lawful purpose of the System
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ARTICLE VI

- BOND PROC}:EEDS; CONSTRUCTION DISBURSEMENTS

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

AL From the proceeds of the Bonds or from other funds avzulable to
' the Issuer there shall first be deposited with the Commission in the Sinking
Funds, 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 Bonds for the period commencing on the date
- of issuance of the Bonds and ending 6 months after the estimated date of
complenon of construction of the PI‘O_]eCt

B. Next from the proceeds of the Bonds or from other funds
‘available to the Issuer, there shall be deposited with the Commission in the
Reserve Accoufts, the amount, if any, set forth. m the Supplemental
Resolution for funding the Reserve Accounts

C.  Next, from the proceeds of the Bonds, there shall first be
credited to the Construction Trust Fund and then paid, any and all other
borrowings by the Issuer made for the purpose of temporarily financing a

_portion of the Costs of the Project and any borrowings by the Issuer from the
Authority, including interest accrued thereon to the date of such payment not
otherw15e paid from funds of the Issuer. '

D. The remammg moneys derived from the sale of the Bonds shall -
be deposited with the Depository Bank in the Construction Trust Fund and
applied solely to payment of Costs of the PrOJect in the manner set forth in
Sectlon 6.02 hereof.:

E. The Deposnory Bank shall act as a trustee and fiduciary for the
. Bondholder with respect to the Construction Trust Fund and shall comply with
all requirements with respect to the disposition of the Construction Trust Fund -
set forth in the Bond Legislation. Except with respect to any transfers to the
Rebate Fund permitted hereunder, moneys in the Construction Trust Fund
shall be used solely to pay Costs of the Project and until so transferred or
expended, are hereby pledged as additional security for the Bonds.

, Section 6.02. - Disbursements From the Construction Trust' Func.l.
Payments for Costs of the Project shall be made monthly. Except as provided in
Section 6.01 hereof, disbursements from the. Construction Trust Eund (gxcept for the cogts
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of issuance of the Bonds which shall be made upon request of the Issuer) shall be made

only after submission to the Depos1tory Bank of a cemﬁcate sxgned by an Authorized .
Officer and the Consulting Engineers, stating:

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

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

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

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

In case any contract prov1des for the retennon of a portion of the contract

price, the Depository Bank shall disburse from the Construction Trust Fund only the net

amount remaining after deduction of any such portion. All payments made from the .
- Construction Trust Fund shall be presumed by the Depository Bank to be made for the

purposes set forth in said certificate, and the Depository Bank shall not be required to
monitor the apphcauon of disbursements from the Construction Trust Fund. The Consulting
Engineers shall from time to time file with the Depository Bank written statements adv1smg

the Depository Bank of its then authonzed representative.

Pendmg such application, moneys in the Construction Trust Fund, 1neludmg -
any accounts therein, shall be invested and reinvested in Qualified Investments at the wntten
. direction of the Issuer. , :

S

After completlon of the Project, as certified by the Consulting Engmeers and

all Costs have been paid, the Depository Bank shall transfer any moneys remaining in the
Construction Trust Fund to the Reserve Accounts, and when fully funded, shall return such

remaining moneys to the Issuer for deposit in the Revenue Fund; provided that, in no event .

shall more than 10% of the proceeds of the Bonds be deposited in the Reserve Accounts and

any balance in excess of said amounts shall be returned to the Issuer for deposit in the =

Revenue Funds. The Issuer shall thereafter, apply such moneys in full, first to the next
ensuing interest payments due on the Bonds and thereafter to the next ensuing principal
payments due thereon.
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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 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 Bonds or the interest thereon is Outstanding and unpaid.

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

A e A mam Yoo s S 22

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 Bonds shall ever have the right to compel the exercise of the taxmg power of the '
Issuer if any, to pay the Bonds or the mterest thereon. .

Section 7.03. Bonds Secured by Parity Pledge of Net Revenues. The

" payment of the debt service of the Series 1995 A Bonds and Semes 1995 B Bonds issued

hereunder shall be secured forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on a parity with each other and with the lien on
said Net Revenues in favor of the Holders of the Series 1995 C Bonds. The Net Revenues
derived from the System, in an amount sufficient to pay the principal of and interest on the
Bonds and to make the payments 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 provrded

in the Bond Legislation. o

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule

- of sewer rates and charges for the services and facilities of the System shall be as set forth

and approved and described in the Final Order of the Public Service Commission of
West Virginia or entered November 1, 1995, in Case No. 90-558-PSD-CN (Reopened), and

such rates are hereby adopted.

Section 7.03. Sale of the System. Except as otherwise required by law
or with the written consent of the Authonty, 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, or to
effectively defease this Bond Legislation in accordance with Article X hereof. The proceeds .
from any such sale, mortgage lease or other disposition of the System shall, with respect
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to the Bonds, immediately be remitted to the Commission for deposit in the Sinking Funds,

pro rata with respect to the principal amount of each of the Bonds then Outstanding, and, .

with the written permission of the Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment
of principal at maturity of and interest on the Bonds in such manner. Any balance

- remaining after the payment of all Bonds and- interest thereon shall be remitted to the Issuer

by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System. : :

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such.sale, lease or -

other disposition of such property, if the amount to be received therefor, together with all
. other amounts received during the same. Fiscal Year for such sales, leases or other

dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.

If the amount to be received from such sale, lease or other disposition of said property,

together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, determine upon consultatiori with the Consulting Engineers
that such property comprising a. part of the System is no longer necessary, useful or -
profitable in the operation thereof and may then, if it be so advised, by resolution duly .
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. - The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of

$50,000, shall with thewritten consent of the Authority, be remitted by the Issuef to the » ~—=

Commission for deposit in the Sinking Funds and shall be applied only to the purchase of
Bonds of the last maturities then Outstanding at prices not greater than the par value thereof
plus 3% of such par value or otherwise. Such payment of such proceeds into the Sinking

- Funds or the Renewal and Replacement Fund shall not reduce the amounts required to be

paid into said funds by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be
derived therefrom, together with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to.pay all Bonds ‘then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by the then Holders of the Bonds for the disposition of the proceeds
of the sale, lease or other disposition of such properties of the System.
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_ Section 7.06. Issuance of Other Obligations Pavable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the

_revenues of the System which rank prior to, or equally, as to lien on and source of and

security for payment from such revenues with the Bonds. All obligations issued by the
Issuer after the issuance of the Bonds and payable from the revenues of the System, except
additional parity Bonds, shall contain an express statement that such obligations are junior

- and subordinate, as to lien on, pledge and source of and security for payment from such

revenues and in all other respects, to the Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made into all' funds and
accounts set forth herein have been made and are current at the time of the issuance of such
subordinate obhganons :

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

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

Sectlon7 07. arity Bonds No Parity Bonds, payable out of the -,

revenues of the System, shall be issued after the issuance of any Bonds pursuant to this

Bond Legislation, except under the condmons and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Bonds. : -, B

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the Systern or
refunding the Bonds issued pursuant hereto, or both such purposes

No Parity Bonds shall be issued at any time, however unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived,
subject to the adjustments hereinafter provided for, from the System during any 12

~ consecutive months, within the 18 months immediately preceding the date of the actual

issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by such Parlty Bonds, shall not be 1ess than 115% of the largest aggregate
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~ amount that will mature and become due in any succeedmg Fiscal Year for pnncxpal of and

interest on the followmg
(1) . The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions
contamed in this Resolution or the Senes 1995 C Resolution then Outstandmg,
and :

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

The "estimated average increased annual Net Revenues to be fecexved in each-

of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to-the increased Net Revenues estimated to be derived from

- (a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of -

delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Secretary prior to the
issuance of such Panty Bonds.

The Net Revenues actually derived from . the System during the

12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net.

Revenues such additional Net Revenues which would have been received, in the opinion of

- the Consulting Engireers and the said Independent Certified Public Accountants, as stated
- “in a certificate jointly made and signed by the Consulting Engineers and said Independent

Certified Public Accountants, on account of increased rates, rentals, fees and charges for
the System adopted by the Issuer, the penod for appeal of which has expired prior to
issuance of such Parity Bonds. .

Within 30 days of the_delivef-y of such Paﬁty Bonds, the Issuer Shall have
entered into written contracts for the immediate acquisition or comstruction of such

-extensions or lmprovements 1f any, to the System that are to be financed by such Pa.r1ty )

Bonds.

All covenants and other prov1sxons of this Bond Leglslanon (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Holders of the Bonds.and the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section.

Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and .

security for payment from said revenues, without preference of any Bond of one series over
any other Bond of ‘the same series. The Issuer shall comply fully with all the increased
payments into the vanous funds and accounts created in this Bond Leg1slat10n required for
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and on account of such Parity Bonds in addition to the payments requrred 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 Bonds on such revenues. The Issuer shall not issue
any obligations whatsoever payable from the revenues of the System, or any part thereof,
which rank prior to or, except in the manner 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 Bonds

No Parity Bonds shall be issued any time, however unless all the payments

‘into the respective funds and accounts provided for in this Bond Legislation with respect to -

the Bonds then Outstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and
the Issuer shall then be in full compliance w1th all the. covenants agreements and terms of

this' Bond Legrslanon

Notwrthstandmg the foregomg, or any provision of Section 7 06 hereof to the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the .
Project as described in the application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this Section 7.07, if there is first
obtained by the Issuer the wntten consent of the Authority to Lhe issuance of the Parxty
Bonds -

Section 7.08. . Books; Records and Facilities. The Issuer shall keep |
complete and accurate records of the cost of acquiring the Project site and the costs of

- acquiring, constructing and installing the Project. The Issuer shall permit the Authority, or

its agents and representatives, to inspect all books, documents, papers and records rélating
to the Project and the System at all reasonable times for the purpose of audit and-
examination. The Issuer shall submit to the Authority such documents and information as

" it may reasonably require in connection with the acquisition, construction and installation
© of the Project, the operation and maintenance of the System and the administration of the
loan or any grants or other sources of ﬁnancing for the Project.

‘ The Tssuer shall permit the Authority, or its agents and representatlves to -
In.spect all records pertaining to the operation of the System at all reasonable times following

complenon 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 followmg
commencement of constructlon

The Issuer will keep books and records of the System wh1ch 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
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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 gencrally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. -Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which .
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the -
Governing Body shall direct.

: ’I’he Issuer shall file with the Consulting Engineers, the Authority, or any other
original purchaser of the Bonds, and shall mail in each year to any Holder or Holders of
the Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showmg all deposits in all the funds
and accounts provided for in this Bond Leglslanon and the status of all said
funds and accounts. :

(%) Thé amount of any Bonds, notes or other obligaﬁions |
Outstanding. - '

The Issuér shall also, at least once a year, cause the books, recotds and -

~ accounts of the System to be audited by Independent Certified Public Accountants and shall

mail upon request, and make available generally, the report of said Independent Certified

* Public Accountants, or a summary thereof, to any Holder or Holders of the Bonds and shall

submit said report to the Authority, or any other original purchaser of the Bonds. Such
audit report submitted to the Authority shall include a statement that the Issuer is in
compliance with the terms and provisions of the Loan Agreement and this Bond Legislation
and that the revenues of the System are adequate to meet the Issuer’s Operating Expenses
and debt service r'equiremcnts. "

’I‘he Issuer shall permit the Authonty, or its agents and representatives, to enter

and inspect the Project site and Project facilities at all reasonable times. Prior to, during

and after completion of comstruction of the Project, the Issuer shall also provide the
Authority, or its agents and representatives, with access to the System site and System -
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authonry with respect to the System pursuant to the Act.
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Section 7.09. | Ratés Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the

- Secretary, which copies will be open to inspection by all interested parties. The schedule

of rates and charges shall at'all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance. of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges

. from time to time in effect shall be sufficient, together with other revenues of the System

(i) to provide for all Operating Expenses of the System and (ii) to leave a balance each year -
equal to at least 115% of the maximum amount required in any year for payment of
principal of and interest on the Bonds and all other obligations secured by a lien on or
payable from such revenues prior-to or on a parity with the Bonds, including the

. Series 1995 C Bonds; provided that, in the event that amounts equal to or in excess of the

reserve requirements are on deposit respectively in- the Series 1995 A Bonds Reserve
Account, the Series 1995 B Bonds Reserve Account and any reserve accounts for obligations
prior to or on a parity with the Bonds, including the Series 1995 C 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 on the
Bonds and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the:Bonds, including the Series 1995 C Bonds. ' In any event, the

. Issuer shall not reduce the rates or charges for services. set forth in the Public Service
- Commission order described in Section 7.04.

Section 7.10. - Ovperating Budgét; Audit and Monthly Financial R.egort.v

‘The Issuer shall anoually, 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 within 30 days of adoption thereof.

No expenditures for the operation and maintenance of the System shall be made in any

* Fiscal Year in excess of the amounts provided therefor in such budget without a written

finding and' recommendation by the Consulting 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 the

Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the -
Authority and to any Holder of any Bonds, within 30 days of adoption thereof, and shall
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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 to ariy
Holder of any Bonds or anyone acting for and in ‘behalf of such Holder of any Bonds

) . In addition, the Issuer shall annually cause the records of the System to be
‘audited by an Independent Certified Public Accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation and the Loan
-Agreement and that the revenues of the System are adequate to meet the Issuer’s Operatmo
Expenses and debt service requirements. '

: Commencing on the date contracts are executed for the acquisition and-
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement as Exhibit C, and forward a copy of such report to the Authonty .

. by the 10th day of each month

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

" construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority covering the supervision and inspection
of the development and construction of the Project, and bearing the responsibility of

. assuring that construction conforms to the plans, specifications and designs prepared by the
Consulting Engineers, which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority and the Issuer at the completion of -
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer agrees that quahﬁed operating personnel properly certlﬁed by the
State will be. ‘employed to operate the System so long as the Series 1995 Bonds are
Outstandmg : .

Section 7.12.” No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the

. providing of any services which would compete with services provided by the System.
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Section 7.13. Enforcement of' Collecnons 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

_fac111t1es of the System shall remain unpaid for a period of 30 days after the same shall

become due and payable, the property and the owner thereof, as well as the user of the

. services and facilities, shall be delinquent until such time -as all such rates and charges are
- fully paid. To the extent authorized by the laws of the State and the rules and regulations

of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer

. further covenants and agrees that, it will, to the full extent permitted by law and the rules
. and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the

water system, if so owned by the Issuer, to all users of the services of the System

. 'delmquent in payment of charges for the services of the System and will not restore such
- services of either system until all dellnquent charges for the services of the System, plus

reasonable interest and penalty charges for the restoration of service, have been fully paid

“and shall take all further actions to enforce collections to the maximum extent permitted by .
law. If the water facilities are not owned by the Issuer, the Issuer shall enter into a:
-termination agreement with the water provider, subject to any required approval of such

agreement by the Public Service Commission of West Virginia and all rules, regulanons and

~orders of the Public Service Commission of West Virginia.

Section 7. 14. ﬁg 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 shall be deposited and accounted for in the same manner as

other revenues derived.from such operation of the System.

* Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as any of the Bonds remain Outstanding, the Issuer will,
as an Operating Expense, procure, carry and maintain insurance with a reputable insurance
carrier-or carriers as is customarily covered with respect to works and properties similar to
the System. Such insurance shall initially cover the following risks and be in the following
amounts:
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- (1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof."
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the 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.

- (2) PUBLIC LIABILITY INSURANCE, with limits of not less than -
$1,000,000 per-occurrence to protect the Issuer and 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 operanon or ownershlp of motor vehicles of or for the
System.

3 WORKER’S COMPENSATION. COVERAGE FOR ALL .

. EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND

PERFORMANCE "‘AND PAYMENT BONDS, such bonds to be in the

amounts of 100% of the construction contract and to be required of each -

contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which

.such work is to be performed prior to commencement of construction of the

Project in compliance. with West Vlrgxma Code, Chapter 38, Article 2,

' Section 39.

@) FLOOD INSURANCE, if the facilities of the System are or will

* be located in designated special flood or mudslide-prone areas and to the

extent available at reasonable cost to the Issuer.

5 : BUSINESS INTERRUPTIQN INSURANCE, to the extent
available at reasonable cost to the Issuer. ) "
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(6) FLDELITY BONDS wﬂl be provided for every officer, member
‘and ‘employee of the Issuer or the Governing Body having custody of the
revenues or of any other funds of the System, in an amount at least equal to

~ the total funds in the custody of any such person at any one time.

" B. . The Issuer shall also require all contractors engagéd 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

tto works and properties similar to the Project. In the event the Loan Agreement so -
requlres sucH insurance shall be made payable to the order of the Authority, the Issuer, the
pnme contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System

is essential and necessary for the protection and preservation of the public health, comfort,

safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter .
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Division of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service

- Commission of West Virginia, shall connect with and use the Systern and shall cease the use

of all other means for the collection, treatment and.disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Division of Health and such house, dwelling or

building can be adequately served by the System, and every such owner, tenant or occupant . .
. shall, after a 30-day notice of the avallabxhry of the System, pay the rates and cha.rges
: estabhshed therefor e '

*Any such house, dwelling or building from which emanates sewage or water- .
borne waste matter and which is not so connected with the System is hereby declared and

- found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the

Issuer and a public nuisance which shall be abated to the extent permitted by law and as

promptly as p0531ble by proceedings i In a court of competent _]UIISdICthI‘l

: Section 7.17. Completion of Project; Permits and Orders. The Issuer |
will complete the Project as promptly as possible and operate and maintain the System as

© a revenue producing utility in good condition and in compliance with all federal and state

requirements and standards.

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

Sectlon 7 18 - Compliance with Loan Agreerﬁent gn__q Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and all applicable

~ laws, rules and regulations issued by the Authority, or other State, federal or local bodies
* in regard to the acquisition and construcnon of the Project and the operation, maintenance
.and use of the System 4

Section 7. 19 Tax Covenants. The Issuer heteby further covenants and .
agrees as follows: ' ' :

A. PRIVATE BUSINESS USE LIMITATION The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Bonds are used for Private Business Use

+ if, in addition, the payment of more than 10% of the principal or 10% of the intérest due

on the Bonds during the term thereof is, under the terms of the Bonds or any underlying '
arrangement, directly or indirectly, secured by any interest in property used or to be used
for a Private Business Use or in payments in respect of property used or to be used for a
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for a Private Business Use; and

.(ii) and that, in the event that both (A) in excess of 5% of the Net Proceeds of the 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 Bonds during the term thereof is, under the terms of the
Bonds or any underlying arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or.
to be used for said Private Business Use, then said excess over said 5% of Net Proceeds of
the Bonds used for a Private Business Use shall be used for a Private Business Use related
to the gov'ernmental use of the Project; or if the 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 5% of the Net Proceeds of the Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan (other than loans constltutmg Nonpurpose Investments). -

to persons other than state or local government umnits.

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 Bonds to be "federally guaranteed" within the meamng of Section 149(b) of the

Code.
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D. INFORMATION RETU"RN The Issuer will timely file.all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1995 A
.Bonds and the interest thereon, including, w1thout limitation, the information return required
under Section 149(e) of the Code

E. FURTHER ACTIONS The Issuer will take any and all actions that

. may be required of it (including, without limitation, those deemed necessary by the

Authority) so that the interest on the Bonds will be and rerriain excluded from gross income

for federal income tax purposes, and will not take any actions, or fail to take any actions

(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusmn ‘

Section 7. 20 Statutory Mo'rtgag' Lien For the fufthei: protection of the .-
'Holders of the Bonds, a statutory mortgage lien upon the System is granted and created by

the Act, which statutory mortgage lien is hereby recognized and declared to be valid and

binding, shall take effect immediately upon delivery of the Bonds and shall be on a parity

with the statutory mortgage lien in favor of the Holders of the Series 1995 C Bonds.

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

Authority, in a timely manner, with any and all information that may be requested of it

" - (including its annual audit report, financial statements, related irformation and notices of
changes in usage and customer base) so that the Authonty may comply with the provisions -

of SEC Rule 15¢2-12 (17CFR Part 240).

-
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ARTICLE VIII

- INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this-Bond Legislation other than the Revenue Fund, shall be invested
and reinvested by the Commission, the Depository Bank, or such other bank of national
banking association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under

-applicable laws, this Bond Legislation, the need for such moneys for the purposes set forth '

herem and the specxﬁc restrictions and prov1s1ons set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account, except as otherwise provided with respect to the Rebate Fund.
The investments held for any fund or account shall be valued at the lower of cost or then

current market value, or at the redemption price thereof if then redeemable at the option of |
.. the holder, including the value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated Fund." The Commission,

the Depository Bank, or such other bank or national banking association, as the case may.

‘be, shall sell and reduce to cash a sufficient amount of such investments whenever the cash
- balance in any fund or account is insufficient to make the payments required from such fund

or account, regardless of the loss on such liquidation. The Depository Bank or such other

" bank or national banking association, as the case may be, . may make any and all investments
" permitted by this section through its own investment or trust department- and shall not be

responsible for any losses from such 1nvestments other than for its own neghgence or
willful rmsconduct - _ oo

The Depository Bank shall keep complete and accurate recbrds of all funds,

“accounts and investments, and shall distribute to the Issuer, at least once each year (or more

often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest on the Bonds from gross income for federal income tax purposes.

- Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that .
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause the Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code, and (ii) it will take all actions that may be required
of it (including, without implied limitation, the timely filing of a Federal information return
with respect to the Bonds) so that the interest on the Bonds will be and remai_n excluded
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from gross income for Federal income tax purposes and will not take any actions which
would adversely affect such exclusmn

Section 8.03. Tax Certificate and Rebate. The fssuer shéll dehver a

certificate of arbitrage, -a tax certificate or other similar certificate to be prepared by .
‘nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate

and other tax matters as a condition to issuance of the Bonds. 'In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the

. Bonds as may be necessary in order to fully comply with Section 148(f) of the Code, and
' covenants to take such actions, and refrain from taking such actions, as may be necessary
- to fully comply with such Section 148(f) of the Code and such Regulations, regardless of

whether such actions may be contrary to any of the provisions of this Bond Legislation.

The Issﬁer,,shall cé.lculate, annually, the rebatable arbitrage, vdetermined in

accordance with Section 148(f) of the Code. Upon completion of each such annual

calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to
be.deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount.
on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage. was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and
clear of any lien or pledge hereunder and shall be used only for payment of rebatable
arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful

purpose of the System. “The Issuer shall remit payments to the United States in the tifhe and e

at the address prescribed by the Regulations as the same may be from time to time in effect
with such reports and statements as may be prescribed by such Regulations. In the event
that, for any reason, amounts in the Rebate Fund are insufficient to make the payments to
the United States which are requi'réd, the Issuer shall assure that such payments are made

- by the Issuer to the United States, on a timely basis, from any funds lawfully available

therefor. In addition, the Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in connection with rebates and hereby consents to the

performance of all matters in connection with such rebates by the Authority at the expense

of the Issuer. To the extent not so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as
the Issuer or the Depository Bank may deem appropriate in order to assure compliance with
this Section 8.03. The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant to this Section 8.03 in accordance with the
requirements of Section 148(f).of the Code and such Regulatlons In the event the Issuer

55.




o

O

fails to make such rebates as required, the Issuer shall pay any and all penalties and other

amounts, from lawfully available sources, and obtain a waiver from the Internal Revenue -
Service, if necessary, in order to maintain the exclusion of interest on the Series 1995 A

Bonds from gross income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days followmg the end of

‘ each Bond Year a certified copy of its rebate calculation and certificate with respect thereto

or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other

exception thereto, then the Issuer shall submit to the Authority a certificate stating that it

is exempt from such rebate provisions and that no event has occurred to its knowledge

" during the Bond Year which would make the Bonds subject to rebate. The Issuer shall also
~ furnish to the Authority, at any time, such additional information relating to rebate as may -

be reasonably requested by the Authority including information with respect to earnings on
all funds constituting "gross proceeds” of the Bonds (as such term "gross proceeds” is

defined in the Code)
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default" with respect to the Bonds:

(1)  If default occurs in the due and punctual ﬁaymerit of the principal -
of or interest on the 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 Bonds set forth
in this Bond Legislation, any supplemental resolution or in the Bonds, and
such default shall have continued for a period of 30 days after the Issuer shall

_-have been given written notice of such default by the Commission, the
Depository Bank, the Registrar, the Paymg Agent or any other Paymg Agent
ora Holder of a Bond; or

(3) If the Issuer or Issuer files a petmon seeking reorgamzanon or
‘arrangement under the federal bankruptcy laws or any other apphcable law of
the ‘United States of Amenca or ;

@4 If default occurs with respect to the Senes 1995 C Bonds or the
Series 1995 C Bonds Resolution. :

Section 9.02. ‘Remedies. Upon the ‘happening and continuance of any

" Event of Default, any Registered Owner of a Bond may exercise any available remedy and

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

* Bonds shall be on a parity with the Holders of the Series 1995 C Bonds.

Sectlon 9.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the comipletion of the Project and, after
comimencement of operation of the Systerh, 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
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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 conforrmty with the prov1s1ons of this Bond Legislation
and the Act.

The receiver so appointed shall forthwn:h d1rect1y or by hlS or her or its agents

‘and attorneys, enter into and upon and take possession of all facilities of said System apd
- shall hold, operate and maintain, manage and control such facilities, and each and every part

thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that is due tporn the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, su1k1ng 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 appomtment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers heremabove 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 functlon not spec1ﬁcally set forth herein..

Any receiver appointed as prov1ded herein shall hold and operate the System

* in the pame of the Issuer and for the joint protection and benefit of the Issuer and
‘Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,

mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining’
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the prov1s1ons 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 otherwxsc dlSpOSC of any assets of the System.
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ARTICLE X

DEFEASANCE

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

_ Bonds for the payment of which either moneys in an amount which shall be -
sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same or earlier time, shall be sufficient, to pay as and when due either at maturity or at the -
next redemption date, the principal installments of and interest on such Bonds shall be -
: deemed to have been paid within the meaning and with the effect expressed in the first .
~ paragraph of this section. All Bonds shall, prior to the maturity thereof, be deemed to have
been paid within the meaning and with the effect expressed in the first paragraph of this
section if there shall have been deposited with the Commission or its agent, either moneys -
' in an amount which shall be sufficient, or securities the principal of and the interest on’
‘which, when due, will provide moneys which, together with other moneys, if any, deposited
with the Commission at the same time, shall be sufficient to pay when due the principal
installments of and interest due and to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof. Neither securities nor moneys deposited with
the Commission pursuant to this section nor principal or interest payments on any such -
securities shall be withdrawn or. used for any purpose other than, and shall be held in trust
for, the payment of the principal installments of and interest on said Bonds; provided, that
any cash received from such principal or interest payments on such securities deposited with
the Commission or its agent, if not then needed for such purpose, shall, to the extent
practicable, be reinvested in securities maturing at times and in amounts sufficient to pay -
when due the principal installments of and interest to become due on said-Bonds on and -
prior to the next redemption date or the maturity dates thereof, and interest earned from
such reinvestments shall be paid over to the Issuer as received by the Commission or its
- agent, free and clear of any trust, lien or pledge. For the purpose of thls section, secur1t1es

shall mean and include only Government Obligations. :
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ARTICLE XI.

MISCELLANEOUS

| Section 11101' Amendment or Modification of Bond Legislation. Prior
to issuance of the Bonds, this Resolution may be amended or supplemented in any way by

- the Supplemental Resolution. Following issuance of the Bonds, no material modification

or amendment of this Resolution, or of ary resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the
Bonds shall be made without the consent in writing of the Registered Owners of 66-2/3%
or more in principal amount of the Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest -
thereon, or in the principal amount thereof, or affecting the unconditional promise ‘of the

- Issuer to pay such principal and interest out of the funds herein pledged therefor without the .
‘consent of the Registered Owner thereof. No amendment or modification shall be made that

would reduce the percentage of the principal amount of Bonds required for consent to the .
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of 1nterest on the 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 Leglslatmn shall be made in any manner, except as in this Bond Leglslatxon

prov1ded

E .

Sect1on 11.03. Severablhtv of Invalid Prov1s1ons 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 Series 1995 C Bonds

- Resolution, the Supplemental Resolutlons thereto or ‘the Bonds

Section 11.04. . Headmg ,Etc. The headmgs 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 prov151on hereof. :

M S _@_@g_ty_lg Provisions R_ep_e_a_lg All orders or resolunons
or parts thereof in conflict with the provmons of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution .
and the Series 1995 C Bonds Resolution, the more restrictive provision shall control.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, thmos 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, the 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 quahﬁed for such office.

Section 11.07. Pubhc Notlce of Promsed 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 Hancock County Public Service District and within' the boundaries of
the Issuer, a Class II legal advemsement stating:

(a) The maximum arnou_nt of the Bonds to be issued; '

' (b). The maximum interest rate af;d térms of the Bonds authorized
hereby; ' ' '

© The public service propemes to be acqun'ed or constructed and
the cost of the same;

. - (d) The maximum anticij)ated rates which will be charged by the
" Issuer; and T S S .

(e)  The date that the formal application for a certificate of public-
convenience and necessity is to be filed with the Pubhc Serv1ce Com:mssmn
of West Virginia. : :
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Section 11.08. . Effective Date.  This Resolution shall také effect

. immediately“upon adoption.

Adopted this 6th day of December, 1995.

zQ um,;

~ Chau'man

: Me ber

Membgr

e
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board

-of HANCOCK COUNTY PUBLIC SERVICE DISTRICT on the 6th day of December,
- '1995. '

Dated: December7 1995.

sEaty B '. L\Dm\\/\f\ 79(@?4

o Secretalry '
120495 -
HANIM.A4 - o R
'373520/90001,
63.




)

O

e

EXHIBIT A

[Loan Agreement attached to bond transcript as Dfoét__lment 3.]
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- entitled:

" HANCOCK: COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1995 A (West Virginia Water Developmerit Authonty)
and Series 1995 B (West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

 SUPPLEMENTAL RESOLUTION PROVIDING AS TO
" PRINCIPAL AMOUNT, DATE, MATURITY" DATE,

REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,

SERIES 1995 A(WEST VIRGINIA WATER DEVELOPMENT
. AUTHORITY) AND°  SEWER REVENUE BONDS,

SERIES 1995 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF HANCOCK COUNTY PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING A LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE®

SALE AND DELIVERY OF SUCH BONDS TO THE

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;

. DESIGNATING A REGISTRAR, PAYING AGENT AND

DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
HANCOCK COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $289,532 IN

AGGREGATE PRINCIPAL AMOUNT OF SEWERREVENUE -

BONDS, - SERIES 1995 A (WEST VIRGINIA - WATER

.- DEVELOPMENT AUTHORITY) AND NOT MORE THAN

$1,080,088 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1995B (WEST

VIRGINIA 'WATER - DEVELOPMENT AUTHORITY);

_ WHEREAS the Pubhc Serv1ce Board (the "Govermng Body") of Hancock
County Public Service District (the "Issuer"), has duly and officially adopted a bond
resolution, effective Decernber 6, 1995 (the "Bond Resolutlon" or the "Resolutlon")
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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 AND RATIFYING 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 capltahzed terms used herein and not otherw1se defined herem
shall have the same meamng set forth in the Bond Resolutlon when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
' Bonds Series 1995 A (West Virginia Water Development Authority) and Series 1995 B
- (West Virginia Water Development Authority), of the Issuer (collectively, the "Bonds" and

individually, the "Series 1995 A Bonds" and the "Series 1995 B Bonds"), in the respective
aggregate principal amounts not to exceed $289,532 (Series 1995 A Bonds) and $1,080,088

relating to the Bonds (the "Loan Agreement”), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority"), all in accordance with
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"); and
in the Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and

- principal payment dates, sale price and other terms of the Bonds should be established by
a supplemental resolution pertaining to the Bonds; and-that other matters relatmg to the -

Bonds be herein prov1ded for;

meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal

[38]

-(Series 1995 B Bonds), and has authorized the execution and delivery of a loan agreement

WHEREAS, the Loan Agreement has been presented to the Issuer at this
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payment dates and the sale price of the Bonds be fixed hereby in the manner stated herem
and-that other matters relating to the Bonds be herein prov1ded for;

NOW, THEREFORE, BEIT RES OLVED BY THE GOVERNIN GBODY OF

'HANCOCK COUNTY PUBLIC SERVICE DISTRICT:

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

. bonds of the Issuer

A. The Sewer Revenue Bonds Series 1995 A (W est Virginia Water
Development Authority), of the Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $289,532. The Series 1995 A Bonds shall be dated the -

* date of delivery thereof, shall finally mature October 1, 2033, and shall bear-interest at the

rate of 6.75% per annum, payable semiannually on April 1 and October 1 of each year,

beginning April 1, 1996. The Series 1995 A Bonds shall be payable in annual installments

of principal on October 1 of each year, commencing October 1, 1997, and ending
October 1, 2033, and in the amounts as set forth in "Schedule X" attached to the Loan
Agreement and incorporated in and made a part of the Series 1995 A Bonds. - The
Series 1995 A Bonds shall be subject to redemption upon the written consent of the

- Authority, and upon payment of the interest and 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 1995 A Bonds. The Issuer shall, if requested by the Authority,
exchange the Series 1995 A Bond for one or more series of Bonds as provided herein and

- in the Bond Resolution; provided that, the aggregate principal amount and the net interest . '

cost amount of the exchanged Bonds do not exceed $289,532 and 6.75% respectively, and
the exchanged Bonds have in the aggregate substantially similar principal installments.

" B. The Sewer Revenue Bonds, Series 1995 B (West Virginia Water
Development Authority), of the Issuer, originally represented by a single'Bond, numbered
BR-1, in the principal amount of $1,080,088. The Series 1995 B Bonds shall be dated the
date of delivery thereof, shall finally mature October 1, 2035, and shall bear interest at the
rate of 6.75% per annum, payable semiannually on April 1 and Octoeber 1 of each year, -
beginning April 1, 1996. The Series 1995 B Bonds shall be payable in annual installments

- of principal on October 1 of each year, commencing October 1, 1997, and ending

October 1, 2035, and in the amounts as set forth in "Schedule X" attached to the Loan
Agreement and incorporated in and made a part of the Series 1995 B-Bonds. The
Series 1995 B Bonds shall be subject to redemption upon the written consent of the

~ Authority, and upon payment of the interest and 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 1995 B Bonds. The Issuer shall, if requested by the Authority,

exchange the Series 1995 B Bond for one or more series of Bonds as provided herein and
in the Bond Resolution; provided that, the aggregate principal amount and the net interest

3.
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West V1rg1ma as Depogitory Bank under the Bond Resolution.

cost amount of the ekchanged Bonds do not ekceed'$1_,080,088_ nnd 6.75 % respectively, and
the exchanged Bonds have in the aggregate substantially similar principal installments

Section2.  All other prov151ons relatmg to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Resolution.

Sectlon 3. The Issuer does hereby authorlze, approve and accept the Loan
Agreement, a copy of which is. incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the'Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Authority. The price of the Bonds shall be 100%

of par value, there being no interest accrued thereon.

Section4. The Issuer does hereby dppoint.énd designate One Valley Bank,

- National Association, Charleston, West Virginia, as Registrar (the "Registrar”) for the

Bonds and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the 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 direct- the West Virginia
Mummpal Bond Commission, Charleston ‘West Virginia, to serve as Paying Agent for the
Bonds. : ’

Section 6.  The Issuer does hereby appomt United National Bank Wetrton

Sectton 7. Series 1995 A Bonds proceeds in the amount of -O- shall be
deposited in the Series 1995 A Bonds Smktng Fund, as capitalized interest. ' ‘

Section 8. Sertes 1995 A Bonds proceeds in the amount of -O— shall be
deposited in the Series 1995 ‘A Bonds Reserve Account. - '

Section 9. Series 1995 B Bonds proceeds in the amount of -O- shall be
deposxted in the Series 1995 B Bonds Stnkmg Fund as cap1tahzed interest.

Section 10. Series 1995 B Bonds proceeds in the amount of -0 shall be

deposited in the Series 1995 B Bonds Reserve Accoum

Sectton 1L. The balance of the proceeds of the Bonds shall be dep031ted in

" or credited to the Construction Trust Fund for payment of Costs of the Project, 1nc1ud1ng,
‘w1thout hrmtanon costs. of issuance of the Bonds and related costs.
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Section 12. The Chairman and Secreta’ry 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 Bonds may be delivered on or
about December 7, 1995, to the Authority pursuant to the Loan Agreement.

Section 13. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serves.a public purpose

of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 14. The Issuer hereby determines that 1t isin the best interest of the
Issuer to invest all moneys in the funds and accounts. established by the Bond Resolution

held by the Depository Bank until expended, .in repurchase agreements or time accounts;,
. secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be - -

invested in such repurchase agreements ‘or time accounts, until further directed in ‘writing

by the Issuer. Moneys in the Sinking Funds, including the Reserve Accounts therein, shall .
be invested by the West Virginia Mumcxpal Bond Commission ‘in the West Virginia
‘ Consolidated Fund. :

Sectlon 15. The Issuer shall not pennlt at anyvtzme 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 any regulations.
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the

classification of the Bonds as "private activity bonds” within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations

- promulgated or to be promulgated thereunder

Section 16. This Supplemental Resolutlon shall be. effecuve immediately -

followmcr adoptlon hereof.
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Adopted this 6th day of December, 1995.

' HANCOCK COUNTY PUBLIC SERVICE -
DISTRICT |

LOQ_ 3 @ZJA.

Chairman

e M%ﬁw

Memb jer

‘Member -

-
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CERTIFICATION

Certified a true copy of a Supplemehtal Resolution duly adopted by the Public
Service Board of Hancock County Publlc Service District on the 6th day of December,

. 1995,

_ Dated: December 7, 1995. .

Secrétary

12/04/95
HANJIM.GS
373520/90001
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: .HANCOCK COUNTY PUBLIC SERVICE DISTRICT
Sewer Revenue Bonds,

Series 1995 A (West Virginia Water- Developmeht Authorlry)
and Series 1995 B (West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

" WHEREAS, the Public Service Board (the "Governing Body") of Hancock
County Public Service District (the "Issuer™), has duly and officially adopted a supplemental

resolution, effectwe December 6, 1995 (the "Pnor Supplemental Resolunon") ‘entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL" AMOUNT, DATE, MATURITY DATE,

- REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,

- SERIES 1995 A(WEST VIRGINIA WATER DEVELOPMENT
. AUTHORITY) AND SEWER ' REVENUE - BONDS,
SERIES 1995 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF HANCOCK COUNTY PUBLIC SERVICE -

- DISTRICT; AUTHORIZING AND APPROVING A LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR," PAYING AGENT AND

. DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
: AS TO THE BONDS.

' WHEREAS, capitalized terms used herein and not otherwise defined herein :

shall have the same meaning set forth in the Prior Supplemental Resohmon when used
herein;

WHEREAS, the Prior Supplemental Resolution provides that the Tssuer shall,

| if requested by the Authority, exchange the Series 1995 B Bond for ane or more series of
Bonds; provided that, the aggregate principal amount and the net interest cost amount of the

exchanged Bonds do not exceed $1,080,088 and 6.75% respectively, and the exchanged
Bonds have in the aggregate substantially similar principal installments;

.,

%

&
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WHEREAS, the Authonty has requested thé Issuer to exchange the
Senes 1995 B Bond delivered on December 7, 1995, for another fully registered Bond of °

the same series in the aggregate principal amount of $1 080, 088 at a net interest cost of
6.25%; and

_ WHEREAS, the Governing Body deems it essential and desirable that thle
supplemental resolution (the "Supplemental Resolutlon") be adopted to approve the exchange
of the Series 1995 B Bond; :

- NOW, THEREFORE BEIT RESOLVED BYTHE GOVERNING BODY OF

o HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Secuon 1. Pursuant to the Prior Supplemental Resolution and the Act, thls '
Supplemental Resolution is hereby adopted. The Issuer is hereby authorized and ordered
to exchange the Series 1995 B Bond delivered on December 7, 1995, for the followmg bond ‘
of the Issuer:

The Sewer Revenue Bonds, Series 1995 B (W est Vlrglma Water Development -

: Authonty) of the Issuer, originally represented by a smgle Bond, numbered BR-1, in the -

principal amount of $1,080,088. The Series 1995 B Bonds shall be dated the date of
delivery thereof, shall finally mature October 1, 2035, and shall bear interest at the rate of

- 6.25% per annum, payable semiannually on April 1 and October 1 of each year, beginning

April 1, 1996. The Series 1995 B Bonds shall be payable in annual installments of principal
on October 1 of each year, commencing October 1, 1997, and ending October 11,2035, and
in the amounts as set forth in "Schedule X" attached to the Loan Agreement and

incorporated in and made a part of the Series 1995 B Bonds. = The Series 1995 B Bonds - -.=

shall be subject to redemptlon upon the written consent of the Authority, and upon payment
of the interest and redemption premium, if any, and otherwise in compliance with the Loan:
Agreement, so long as the Authonty shall be the reglstered owner of the Senes 1995 B
Bonds. :

- Section 2.  All other provisions relating to the Bonds and the text of the .
Bonds shall be in substantially the form prov1ded in the Bond Resolution.

Section 3. The Chau'man 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 exchange of the Series 1995 B Bond, to the end
that the exchanged Bonds may be delivered on or about January 9, 1996, to the Authority.
The Chairman is hereby authorized to make any adjustments to the accounts estabhshed for
the Bonds at the West Vlrglma Municipal Bond Commission.
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Adopted this 3rd day of January, 1996.

bl

HANCOCK COUNTY PUBLIC SERVICE

DISTRICT

(. s0ld

Chairman

Member

’.

Member
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. CERTIFICATION

‘ Certified a true copy of a Supplemental Resoiutlon duly adopted by the Public
Service Board of Hancock County Public Serv1ce District on the 3rd day of January, 1996.

Dated:. January9 1996

Secret iy

01/02/96

- HANJM.EE2

373520/90001
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~ HANCOCK COUNTY PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 1995 C
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"‘ HANCOCK COUNTY PUBLIC SERVICE DISTRICT

- RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
"EXTENSIONS, TO THE EXISTING PUBLIC
SEWERAGE FACILITIES OF HANCOCK COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $883,974 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUEBONDS, SERIES 1995 C (WEST VIRGINIA .
SRF PROGRAM); PROVIDING FOR THE RIGHTS .
AND REMEDIES OF AND SECURITY FOR THE
" REGISTERED OWNERS "OF SUCH_. BONDS;
- AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE ‘SALE AND
. PROVIDING FOR THE TERMS AND PROVISIONS OF
" SUCHBONDSAND ADOPTING OTHER PROVISIONS
- RELATING THERETO. ‘

BE IT--RESOLVED BY THE PUBLIC SERVICE BOARD -OF
HAN COCK COUNTY PUBLIC SERVICE DISTRICT:
ARTICLE I

STATUTORY AUTHORITY FINDINGS AND DEFINITIONS

Section 1.01, Authorlgg for this Resolution. This Resolunon (together

. with any order-or resolution supplemental hereto or amendatory hereof, the "Bond

Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Vu‘glma Code of 1931, as amended (collectively,

‘the "Act"), and other applicable provisions of law.

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

A.  The Hancock County Public Service District (the "Issuer”) is a

public service district and a public corporation and political subdmsxon of the State of
West Virginia in Hancock County of said State. :
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~ B. The Issuer presently owns and operates a public sewerage system.
Howeyer, it is deemed necessary and: desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain public sewerage
facilities of the Issuer, consisting of approximately 64,900 feet of vacuum sewer line,
9,100 feet of gravity sewer, 25,000 feet of vacuum/gravity sewers, 8,500 feet of

. forcemain, two vacuum collection/pumping stations and nine grinder pump facilities,
_together with all appurtenant facilities (collectively, the "Project") (the Project and any

further improvements or extensions thereto are herein called the "System") at an-
estimated cost of not more than $6,400,074, in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer. : : -

C.  TheIssuer intends to permanently finance a portion of such costs

of acquisition and construction of the Project through the issuance of its revenue bonds -

to the West Virginia Water Development Authority (the "Authority"), in connection
with the West Virginia Water Pollutien Control Revolving Fund program (the
"SRF Program"), pursuant to the Act, in order to take advantage of the favorable terms
available to the Issuer under the SRF Program.

O D. - Itis deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 1995 C (West Virginia SRF Program), in the aggregate principal amount
of not more than $950,000 (the "Series 1995 C Bonds"), initially to. be represented by -
a single. bond, to permanently finance a portion of the costs of acquisition and .
construction of the Project. The remaining costs of the project shall be funded from the
sources set forth in Section 2.01 hereof. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient
therefor; interest upon the Series 1995 C 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
Seties 1995 C Bonds Reserve Account (as hereinafter defined); engineering and legal
expenses; expenses for .estimates of costs and revenues, expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees,
fees and expenses of the Authority, discount, initial fees for the services of registrars,
paying agents, depositories or trustees or other costs in connection with the sale of the

~ Series 1995, C 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 t/he-
Series 1995 C 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 dess than 40 years.

: ~ F. It is in the best interests of the Issuer that its Series 1995 C Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by
and among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), in .
form satisfactory to the Issuer, the Authority and the DEP, (the "Loan Agreement") to
be approved hereby if not prev1ously approved by resolution of the Issuer.

‘ G. There will be issued concurrently w1t.h the Senes 1995 C Bonds,
" on the Closing Date, obligations of the Issuer which rank on a parity with the
Series 1995 C Bonds as to liens, pledge, source of and security. for payment, being the
Issuer’s Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development
Authority) (the "Series 1995 A Bonds") and Series 1995 B (West Virginia Water

Developtment Authority (the "Series 1995 B Bonds"), to be issued pursuant to a separate . -

resolution adopted by the Issuer simultaneously herewith en December 6, 1995 (the
"Series 1995 A and Series 1995 B Bonds Resolution"). Other than the Series 1995 A
Bonds and the Series 1995 B Bonds, there are no outstanding bonds or obligations of
the Issuer which are secured by revenues or assets of the System.

H. The estimated revenues to be derived in each year 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 on the Bonds
(as hereinaftar defined) and to make payments into all Sinking Funds, Reserve Accounts
. and other payments provided for herein and in the Series 1995 A and Senes 1995 B
Bonds Resolution, all.as such terms are heremafter defined.

L The Issuer has complied with all reqmrements of West Virginia
law and the Loan Agreement relatlng to authorization of the acquisition, construction
and operation of the Project and the System and issuance of the Series 1995 C Bonds,
‘or will have so complied prior to issuance of any thereof, including; among other things
and without limitation, the approval (or "grandfathéring") of the Project and the
financing thereof by the West Virginia Infrastructure and Jobs Development Council
obtaining of a certificate of convenience and necessity and approval of this financing.
and necessary ‘user rates and charges described heréin 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 1995 C Bonds or such ﬁnal
order will not be subject to appeal or reheanng

Sectlorrl .03. Bond Leglslanon Constitutes Contract. In consideration
of the acceptance of the Series 1995 C Bonds by those who shall be the Registered .
Owners of the same from time to time, this Bond Leglslatlon shall be deemed to be and |
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"Closmg Date" means the date upon which there is an exchange of the
Series 1995 C Bonds for the proceeds or at least a de minimis portion thereof
representmg the purchase price of the Series 1995 C Bonds from the Authomy

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

"Commission"” means the West Virginia Municipal Bond ‘Comrmssmn' or
4any other agency of the State of West Virginia that succeeds to the functions of the
Comrmssmn :

_ "Complenon Date" means the completlon date of the Project, as defined
in the SRF Regulations.

. " Construcuon Trust Fund" means the Construction Trust Fund estabhshed
. by Section 5.01 of the Series 1995 A and Series 1995 B Bonds Resolution. -

"Consulting Engineers" means L. Robert Kimball & Associates, Inc.,
Moon Township, Pennsylvania, or any qualified engineer orfirm of engineers that shall
at any time hereafter be retained by the Issuer as Consulting Engineers for the System,
or portion thereof; provided however,. that the Consulting Engmeers 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 Prolect" means those costs descnbed in
Sectlon 1.02D hereof to be a part of the cost of acquisition and constructlon of the
PrO_]eCt T .

"DEP" means the West Virginia Division of Environmental Protection,
a division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

_ "Deposnory Bank” means the bank designated = as such in the .
Supplemental Resolution, and its successors and assigns.

. "FDIC" means the Federal Dep051t Insurance Corporatlon and. any
successor to the ﬁmctlons of the FDIC.

"Fiscal Year" means each 12-month penod begmmng on July 1 and
ending on the succeedmg June 30.

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




"Government Obligations” means direct obl.lgatxons of, or obligations the
timely payment of the principal of and interest on wmch is"guaranteed by, the
United Stdtes of Arnerlca . :

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

"Gross Reveriues" 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 accourits; 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 Investrnents, as hereinafter defined,
" purchased pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

: , f'Herein," "hereto" and similar words shail refer te- this entire .Bond
- Legislation. . ' '

. "Independent Certified Pubhc Accounta.nts means any cemfied 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 Systern in the

normal operation of its busmess and affalrs :

. "Investrnent Property" means any secunty (as said term is deﬁned in
_Sectmn 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
_.property or 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, excludmg, however, obligations the interest on
which' is excluded from gross income, under Section 103 of the Code, for federal
income tax purposes other than specified pnvate activity. bonds as defined m_
Séction 57(a)(5)(C) of the Code.

"Issuer means the Hancock County Public Service District, a public
service district and a public corporation in Hancock 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 mto by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 1995 C 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 Supplementa.l Resolunon

"Net Proceeds " means the face amount of the Senes 1995 C . Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less
proceeds, if any, deposited in the Series 1995 C Bonds Reserve Account. Fer purposes
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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 1995 C
Bonds, without regard to whether of not such investment is made in tax-exempt
obligations. :

, "Net Revenues” means the balance of the Gross Revenues, rema1mng
after deduction of Operating Expenses as hereinafter deﬁned

| "Nonpurpose Investment” means any Investment Propefty'which is
acquired with the gross proceeds or any other proceeds of the-Series 1995 C Bonds and
is not acqulred in order to carry out the governmental purpose of the Series 1995 C
Bonds. A

- Operatlng Expenses means the reasonable, proper and necessary costs
of repair, operation and maintenance of the System and includes, without hmmng the
generality of the foregoing, administrative, engineering, legal, auditing and insurance

" expenses, other than those capitalized. as part of the Costs, the SRF Administrative Fee,

fees and ‘expenses of the Authority, fiscal agents, the Depository Bank, the Registrar 4
and the Paying Agent (all as herein defined), other than those capitalized as part of the
Costs, payments to pension or retirement funds, taxes and such other reasonable
operating costs and expenses-as should normally and regularly be included under .
generally accepted accouriting principles; provided, that "Operating Expenses” does not
include payments on account of the principal of or redemption premium, if any, or
interest on the Series 1995 A Bonds or the Series 1995 B Bonds or the Series 1995 C
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. -

- "Qutstanding," when used. with reference to Bonds and as of _any
particular date, describes all Bonds theretofore and thereupon being. authenticated and
delivered, except (i) any Bond cancelled by the Bond Registrar at or prior to said date;
(if) any Bond for the payment of which moneys, equal to its principal amount and
redempuon 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 reglstered to the Issuer.

"Parity Bonds" means additional Bonds which may be 1ssued 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 1995 C Bonds in the Supplemental Resohmon with the written consent

. of the Authority and the DEP.
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"Private Business Use" means use directly or indirectly in a trade or
business carried on by a natural person, including all persons "related” to such person
within thé"meaning of Section 144(2)(3) 'of the Code, or in any activity carried on by
a person other than a natural person, including all persons "related” to such person
within the meaning of Section 144(a)(3) of the Code, excluding, however, use by a state
or local governmental unit and ‘use as a member of the general public. All of the
foregoing shall be determined in accordance with the Code, including, without
limitation, giving due regard to "incidental use,” if any, of the proceeds of the issue
and/or proceeds used for "qualified improvements,” if any.

"Project” means thé acquisition and construction of public sewerage
facilities of the Issuer, consisting of approximately 64,900 feet of vacuum sewer line,

- 9,100 feet of gravity sewer, 25,000 feet of vacuum/gravity sewers, 8,500 feet of

forcemain, two vacuum collection/pumping stations and nine grinder pump facilities,
together with all appurtenzmt facilities. .

Qua.hﬁed Investments means and includes any of the followmg
(a) Government Obhgatlons; -

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

- Government Obligations or interest coupons stnpped from Government
‘ Obhgatlons ‘ .

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

. Banks; Government National Mortgage Association; Tennessee Valley
Authonty, or Washmgton Metropohtan Area Transit Authonry,

, (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 Umted States
~of America;

“(e) Time accounts (includihg 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 Gévernment Obligations
pledged either must mature as nearly as practicable coincident with the

8.
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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; .

- (f) © Money market funds or similar funds whose only assefs
are investments of the type descr1bed in paragraphs (a) through (e)
above;

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

()  The West Vlrglma "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 Serv1ce Inc. or Standard & Poor’s Corporation.

T "Rebate Fund" means the Rebate Fund established by Section 5.01 of the
Series 1995 A and Series 1995 B Bonds Resolutlon

"Reglstrar means the Bond Reglstra.r.

. "Regulations” means temporary and perrnanent regulatlons promulgated

. under the Code or any predecessor to the Code

"Renewal and Replacement Fund" means the Renewal and Replacement
Fund established by Section 5.01 of the Series 1995 A and Series 1995 B Bonds

Resolution.

"Reserve Accounts” means, collectively, the Series 1995 A Bonds
Reserve Account, the Series 1995 B Bonds Reserve Account and the Series 1595 C
Bonds Reserve Account. - :




O

- O

O]

~ "Reserve Requ1rement means, collectively, the reSpectlve amount
requ1red to be on deposit in any reserve account for the Bonds. ‘

"Revenue Fund" means the Revenue Fund established by Section 5.01
of the Seties 1995 A and Series 1995 B Bonds Resolution.

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

"Series 1995 A Bonds" means the not more than $289,532 aggregate

- principal amount of Sewer Revenue Bonds, Series 1995 A (West Virginia Water

Development Authority), of the Issuer.

' "Serles 1995 A Bonds Reserve Account" means the Series 1995 A Bonds

~ Reserve Account established in the Series 1995 A Bonds Sinking Fund. pursuant to

Section 5.02 of the Series 1995 A and Ser1es 1995 B Bonds Resolution..

"Series 1995 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 1995 A Bonds in the then current or any succeeding year.

<

"Series 1995 A Bonds Smkmg Fund" means the Series 1995 A Bonds
Sinking Fund estabhshed by Sectlon 5.02 of the Ser1es 1995 A and Series 1995 B Bonds
Resolutlon ‘ ,

. " "Series 1995 B Bonds" means tﬁe not rnore than $1,080,088 aggregate
principal amount of Sewer Revenue Bonds, Series 1995 B (West Vlrclma Water -
Development Authority), of the Issuer.

. .

‘ "Series 1995 B Bonds Reserve Account” means the Series 1995 B Bonds
Reserve Account established in the Series 1955 B Bonds Sinking Fund pursuant to
Section 5.02 of the Series 1995 A and Series 1995 B Bonds Resolution. :

Series 1995 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on

the Series 1995 B Bonds in the then current or any succeedmg year

** "Series 1995 B Bonds Sinking Fund" means the Series 1995 B Bonds

. Smkmg Fund established by Section 5.02 of the Ser1es 1995 A and Series 1995 B Bonds

Resolution.

- "Serles 1995 A and Series 1995 B Bonds Resolution” means the
resolution of the Issuer adopted simultaneously herewith on December 6, 1995,
authorizing the Series 1995 A Bonds and Series 1995 B Bonds.

10.
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"~ "Series 1995 C Bonds" means the not more than $883,974 in aggregate
prmcrpal aiount of Sewer Revenue Bonds, Series 1995 C (West Vlrglma SRF
Program) of the Issuer authorized by this Resolution.

" "Series 1995 C Bonds Construcrlon Trust Fund" means the Series 1995 C
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 1995 C Bonds Reserve Account" means the Series 1995 C Bonds .

,Reserve Account established in the Serles 1995 C Bonds Sinking Fund pursuant to

Section 3. 02 hereof.

"Serxes 1995 C Bonds Reserve. Requ1rement means, as of any date of

' calculatxon the maximum amount of principal and interest which will become due on -
_ the Series 1995 C Bonds in the then current or any succeeding yea.r -

. "Series 1995 'C Bonds Sinking Fund" means the Series 1995 C Bonds '
Smkxng Fund estabhshed by Section 5.02 hereof.
"Smkmg Funds" means, collectwely, the Series 1995 A Bonds Smklng
Fund, the Serles 1995 B Bonds Sinking Fund and the Serles 1995 C Bonds Sinking
Fund

' "SRF Administrative Fee means any adrmmstranve fee required to be

. paxd under the Loan Agreement.

-

: "SRF Program" means the State’s Water Pollution Control Revolving
Fund Program, under which the Authority purchases the water pollution control revenue

- bonds of local governmental entities satisfying certain legal and other requirements with

the proceeds of a capitalization grant award from the United States Environmental
Pretection Agency and funds of the State.

- "SRF Regulations" means the regulauons set forth in T1t1e 47, Series 31
of the West erglma Code of State Regulations. : ,

"State" means the State of West Virginia.

, 0 "Supplernental Resolution" means any resolution or order of the Issuer
supplernentlng or amending this Resolution and, when preceded by the article "the,”
refers specifically to the supplemental resolution or resolution authorizing the sale of
the Series 1995 C Bonds; provided, that any matter intended by this Resolution to be
included in the Supplemental Resolution with respect to the Series 1995 C Bonds, and

ot so included, may be included in another Supplemental Resolution.
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~  "Surplus Revenues" means the Net Revenues not required by the Bond -

, Legislation to be set aside and held for the payment of or security for the Series 1995 A

Bonds, the Series 1995 C Bonds or any other obligations of the Issuer, including,

‘w1thout limitation, the Renewal and Replacement Fund and the respective Reserve
" Accountd.

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

"Tap Fees" means the fees, if any, paid by prospective customers of the

- System in order to connect thereto.

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

12.
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- . ARTICLE TI

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
"OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $6,400,074, in accordance with the plans
and specifications which have ‘been prepared by the Consulting Engineers, heretofore

. filed in the office of the Govermno Body. The proceeds of the Series 1995 C Bonds

hereby authorized shall be applied as provided in Article VI hereof. The Issuer has.

" received bids and will enter into contracts for the acquisition and construction of the

Project, compatible with the financing plan submitted to the SRF Program.

- The cost of the Project is estimated not to exceed $6,400,074, of which
approximately $289,532 will be obtained from proceeds of the Series 1995 A Bonds,

"approximately $1,080,088 will be obtained from proceeds of the Series 1995 B Bonds,

approximately $883,974 will be obtained from proceeds of the Series 1995 C Bonds,

- approximately $3,990,230 from a grant by the United States Environmental Protection

Agency, and approximately $156,250 from the funds of the Issuer.

-

13.
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- R ARTICLE IIT -

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

‘ AGREEMEN T

Sectxon 3.01. Authonzanon of Bonds. For the purposes of capltahzmcr

" interest on the Series 1995 C Bonds, funding a reserve account for the Series 1995 C

Bonds, paying Costs of the Project not otherwise provided for and paying certain costs
of issuance of .the Series 1995 C 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 the negotiable Series 1995 C Bonds of the Issuer. The
~ Series 1995 C Bonds shall be issued as a single bond, designated as "Sewer Revenue

Bonds,” Series 1995 C (West Virginia SRF Program)”, in the principal amount of not

- more than $883,974, and shall have such terms as set forth hereinafter and in the

Supplemental Resolution. The proceeds of the Series 1993 C Bonds remaining after .
funding of the Series 1995 C Bonds Reserve Account (if funded from Bond proceeds)
and capltahzmg interest on the Series 1995 C Bonds, if any, shall be deposited in or
credited to-the Series 1995 C Bonds Construction Trust Fund established by Section -
5.01 hereof.

] . Section 3. 02 Terms of Bonds. The Series 1995 C Bonds shall ‘bear
1nterest 1fany, at such rate or rates, not exceeding the then legal maximum, payable
quarterly-on.such dates; shall mature on such dates and in such amounts; and shall be

- redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
* Resolution or as specifically provided in the Loan Agreement. The Series 1995 C
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 1995 C 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 Resolutlon . the
Series 1995 C 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 1995 C Bonds, and shall mature in
principal installments, ‘all as provided in the Supplemental Resolution. The
Series 1995 C Bonds shall be exchangeable at the option and expense of the Holder 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

14.
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pnnc1pa1 #hstallments of said Bonds; provided, that the Authonty shall not be obligated
to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered
form and in denominations as determined by a Supplemental Resolution. The Bonds
shall be dated as of the date specified in a Supplemental Resolution and shall bear
mterest if any, from the date so specified therein.

. Section 3.03." Execution of Bonds The Series 1995 C 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 1995 C Bonds shall

cease to be such officer of the Issuer before the Series 1995 C Bonds so signed and

~ sealed have been actually sold and delivered, such Bonds may nevertheless be sold and

delivered as hérein provided and may be issued as'if the person who signed or sealed
such Bonds had not ceased to hold such office. Any Series 1995 C 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 Seri'es.1995 C Bond .

- shall be valid or obligatory for any purpose or entitled to any security or benefit under

this Bond Legislation unless and until the Certificate of Authentication and Registration
on such Bond, substantially in the form set forth in Section 3.10 hereof shall have been
manually executed by the Bond Registrar. Any such executed Certificate of
Authentication and Registration upon any such Bond shall be conclusive evidence that
such Bond has been authenticated, registered and delivered under this Bond Legislation. -
The Certificate of Authentication and Registration on any Series 1995 C Bond shall be’
deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar; but it shall not be necessary that the same
officer sigh 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 1995 C Bonds shall be

and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in
accepting the Series 1995 C 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 sa1d Bonds shall be .

mcontestable in the hands of a bona fide holder for value.

15.
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~" So long as the Series 1995 C Bonds remain outstanding, the Issuer
through the Bond Registrar or its agent, shall keep and mamtam books for the

reglstranon and transfer of such Bonds

" The registered Series 1995 C Bonds shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in.person or by his
attorney duly authorized in writing, upon surrender ‘thereto together with a written
instrument of transfer satisfactory to the Bond Registrar duly executed by the reg1stered'
owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 1995 C Bonds or
transferring the registered Series 1995 C Bonds are exercised, all Series 1995 C Bonds -
shall be delivered in accordance with the provisions of this Bond Legislation. All °
Series 1995 C Bonds surrendered in any such exchanges or transfers shall forthwith be.
cancelled by the Bond Registrar. ‘For every such exchange or transfer of Series 1995 C
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 pa1d by the Issuer. The Bond Registrar shall not be obliged to make
any such exchange or transfer of Series 1995 C Bonds during the period commencing
on the 15thday of the month next preceding an interest payment date on the
Series 1995 C Bonds or, in the case of any proposed redemption of Series 1995 C

,. Bonds next preceding the date of the selection of Bonds to be redeemed and ending

on such mterest payment date or redemption date. -

Sectlon 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 1995 C Bond shall become mutilated or be destroyed, stolen or lost, the Issuer
may, in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of like tenor as the Bonds
so mutilated, destroyed, stolén or lost, in exchange and substitution for such mutilated
Bond, upon surrender and ‘cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder’s furnishing
satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses as the Issuer and the

. Bond Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond

Registrar and held for the account of the Issuer. If any such Bond shall have matured

or be about to mature, ‘instead of issuing a substitute Bond, the Issuer may pay the .

same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or

' destroyed without surrender thereof

Sectxon 3.07. Bonds not to be Indebtedness of the Issuer The

_——l Am SR S e e

| Series 1995 C Bonds shall not, in any event, be or constitute an indebtedness of the

Issuer w1thm the meaning of any constitutional or statutory provision or lu'mtauon but -
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shall be payable solely from the Net Reveriues derived from the operation of the Systermn
as herein provided and amounts, if any, in the Series 1995 C Bonds Sinking Fund and
the Series 1995 C Bonds Reserve Account. ‘No holder or holders of the Series 1995 C
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer,
if any, t¢’ pay the Series 1995 C Bonds or the interest, if any, thereon

C

, ~ Section 3.08. Bonds Secured by Pledg e of Net Revenues. The payment
O : of the debt service of all the Series 1995 C Bonds shall be secured forthwith equally and

ratably with each other by a first lien on the Net Revenues derived from the System, =

‘on parity with the lien on the Net Revenues in favor of the Holders of the

Series 1995 A Bonds and Series 1995 B Bonds. Such Net Revenues in an amount

sufficient to pay the principal of and interest on and other payments for the Bonds and

y : - . to make all other payments provided for in the Bond Legislation, are hereby 1rrevocably
) B pledged to such payments as they become due. . ,

. Section 3.09.. Dehvegz of Bonds The Issuer shall execute and deliver -

the Series 1995 C Bonds to the Bond Registrar, and the Bond Registrar shall

. authenticate, register and deliver the Series 1995 C Bonds to the ongmal purchasers
) o upon recerpt of the documents set forth below:

A.  Ifother than the Authority, a list of the names in which the
Series 1995 C Bonds are to-be registered upon original issuance, together
. ) with such taxpayer identification and other information as the Bond
o P o Reglstrar may reasonably require; :
- B. A request and authonzanon to the Bond Registrar on_
behalf of the Issuer, signed by an Authorized Officer, to authenticate and -
" deliver the Series 1995 C Bonds to the ongmal purchasers _ -

O B oo | C. An executed and certified copy of the Bond Legxslanon
= D. An'executed copy of the Loan Agreement' and . .

| , E. The unqualified approvmg opinion of bond counsel on the
¢ — . Series 1995 C Bonds.

e Section 3.10. Form of Bonds. The text of the Series 1995 C 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
Supplementa.l Resolution adopted prior to the issuance thereof:
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‘No.CR-l | | s

. Authority (the "Authority") or registered assigns the sum of

«  [FORM OF SERIES 1995 C BOND]

UNITED STATES OF AMERICA
" ' STATE OF WEST VIRGINIA
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1995 C
 (WEST VIRGINIA SRF PROGRAM)

‘ KNOW ALL MEN BY THESE PRESENTS: That HANCOCK
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and political

“subdivision of the State of West Virginia in Hancock 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

($ ), 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 -

. . , 199, as set forth on the "Schedule of Annual Debt Service"
attached as EXHIBIT B hereto and 1ncorporated herein by reference, without interest. -

| The SRF Administrative Fee (as defined in the heremafter descnbed -Bond

* Legislation) shall be payable quarterly on March 1, June I, September 1 and

December 1 of each year, commencing . , 199, as set forth on
EXHIBIT B attached hereto. Principal mstallments 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 Mumcxpal Bond Commission, Charleston,
‘West Vlrgmla (the "Paying Agent").

" This Bond may bé redeemed prior to its stated date of maturity in whole

~ or in part, but only with the express written consent of the Authority, and upon the

terms and conditions prescribed by, and otherwise in compliance .with, the Loan
Agreement by and among the Issuer, the Authority and the West Virginia Division of
Environmental Proteetion, dated : , 199

This Bend is issued (i) to pay a portion of the costs of acquisition and
construction of public sewerage facilities of the Issuer (the "PI:OjCCt"); (i) [to pay

18.
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interest om the hereinafter described Series 1995 A Bonds and Series 1995 B Bonds
during construction of the Project and for not more than 6 months thereafter; (iii)to
fund a reserve account for the hereinafter described Series 1995 A Bonds; (iv) to fund
a reserve account for the hereinafter described Series 1995 B Bonds; (v) to fund a

.1eserve décount for the Bonds of this Series (the "Bonds"); and (vi)] to pay certain costs
. of issuance hereof and related costs. The Project and any further- improvements or

extensions thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C,

Article 2 of the West Virginia Code of 1931, as amended (collecnvely, the "Act"), and
a Bond Resolution duly adopted by the Issuer on ,199  ,anda
Supplemental Resolution duly adopted by the Issuer on v 199__
(collectively, the "Bond Legislation”), and is subject to all the terms and conditions -
thereof. The Bond Legislation provides for the issuance of additional bonds under
certain-conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other secunty prov1ded for the Bonds .
under the Bond Leg1slat10n

.-

* 'THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S SEWER REVENUE BONDS, SERIES 1995 A

(WEST VIRGINIJAWATER DEVELOPMENT AUTHORITY) (THE "SERIES 1995 A

BONDS"); AND SEWER REVENUE BONDS, SERIES 1995 B (WEST VIRGINIA

. WATER DEVELOPMENT AUTHORITY) (THE "SERIES 1995 B BONDS"), BOTH

DATED __ : , 199, ISSUED CONCURRENTLY HEREWITH.

This Bond is pajfable 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 parity with the pledge of Net Revenues in favor of the Holders of the
Series 1995 A Bonds and Series 1995 B Bonds, and from moneys in the Reserve
Account created under the Bond Legislation for the Bonds (the "Series 1995 C Bonds
Reserve Account"), and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant. to the Act and shall be set aside as a special fund hereby pledged for such

purpose. TTus Bond does not constitute a corporate indebtedness of the Issuer within
* the meaning of any constitutional or-statutory provisions or limitations, nor shall the

Issuer be obligated to-pay the same,.except from said special fund provided from the -
Net Revenues, the moneys in the Series 1995 C* 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 .

19,
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operationyrepair 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 prior to or on a parity with the Bonds, including the Series 1995 A
Bonds aid the Series 1995 B Bonds; provided however, that so long as there exists in

~the Series 1995 C 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 prior to or on a-parity with the Bonds, including

_ the Series 1995 A Bonds and the Series 1995 B Bonds, an amount at least equal to the

requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided the registered

~ owners of the Bonds are exclusively as provided in the Bond Legislation, to which
 reference is here made for a detailed description thereof.

Subject to the reglstratlon requxrements set forth herem this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar (the "Registrar"),

" by the registered owner, or by its attorney duly authorized in writing, upon the

surrender of this Bond together with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its attorney duly authorized in
wntmg - :

-~ 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 UnifdrmComrnercial Code of the State of West Virginia.

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

** ITIS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and in

the issuance of this Bond have existed, have happened, and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, together
with all other obligations of the Issuer, does not exceed any limit prescribed by the

* Constitution or statutes of the State of West Virginia and that a sufficient amount of the

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 pnncxpal of this Bond.
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-~ Al provisions of the Bond Legislation, resolutions and statutes under

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

3

_ IN WITNESS WHEREOF, HANCOCK COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman, and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused this Bond to be
dated = - - ,199 . .

[SEAL]

Chair_man

ATTEST: *

Secretary -

-

21.
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~ — | v (Form of) -

'CERTIFICATE OF AUTHENTICATION AND REGISTRATION

| This Bond is one of the Series 1995 C Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.’

Date. ) , 1.99

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
. as Registrar

* o o “Authorized Officer

-

22.




- EXHIBIT A
'RECORD OF ADVANCES

AMOUNT DATE - AMOUNT DATE
a_ s ' N_$ |
2 s 8 §
3§ 0§
4 _§ (10) - $
(5§ _ (1) 3
© 12) _$

| TOTAL $
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EXHBITB

SCHEDULE OF ANNUAL DEBT SERVICE
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.o . (Form of)
ASSIGNMENT

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

the within Bond and does héreby irfevocably 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: - S

In the presenqé of:

- R

- 25.
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~Section 3.11. o Sale of Bonds Approval and Ratlﬁcatlon of Execution of

Loan Agreement. The Series 1995 C 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 attaclied hereto as "Exhibit A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved ,

‘ratified and conﬁrmed

Section 3.12. : "Amended Schedule A" Filing. Within 60 dayé followihg
the Completion Date, the Issuer will file with the Authority a schedule in substantially the -

- form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs

of the Project and sources of funds therefor.

26.
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.- | ARTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

1

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created (or confirmed if

" concurrently established by the Series 1995 A and Series 1995 B Bonds Resolution) with
and shall be held by the Depository Bank separate and apart from all. other funds or " -

accounts of the Depository Bank and the Issuer and from each other

: (1) Revenue' Fund (estabhshed by the Senes 1995 A and
Senes 1995 B Bonds Resolutlon), :

@) Renewal -and Replacement Fund (estabhshed by the Senes 1995 Aand
SerLes 1995 B Bonds Resolut1on) , ‘

(3) Construction Trust Fund (estabhshed by the Senes 1995 A and
‘Series 1995 B Bonds Resolution);

{4) - Series 1995 C Bonds Construction Trust Fund; and

) Rebate Fund (estabhshed by the Series 1995 A a.nd Series 1995 B Bonds:

‘ Resolutxon)
Sect1on 5.02. Establishment .o_f .Funds and Accounts with Commission.

The following special funds or accounts are hereby created (or confirmed if concurrently
established by the Serfes 1995 A and Series 1995 B Bonds Resolution) with and shall be -
held by the Commission separate and apart from all other funds or ‘accounts of the

_Comn’nssmn and the Issuer and from each other

) Seriesv 1995 A Bonds S'Lnking Fund (established by the
Series 1995 A and Series 1995 B Bonds Resolution);

(2) Withinthe Series 1995 A Bonds Suﬂcmg Fund, the Series 1995 A
Bonds Reserve Account (established by the Series 1995 A and Series 1995 B
Bonds Resolutlon)

- (3) Series 1995 B Bonds Sinking Fund (estabhshed by the Series. 1995 A
and Series 1995 B Bonds Resolution);

, () W1thm the Series 1995 B Bonds Sinking Fund, the Series 1995 B Bonds
Reserve Account (estabhshed by the Series 1995 A and Series 1995 B -Bonds
. Resolution);
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(5)  Series 1995 C Bonds Sinking Fund; a'nd'

(6)  Within the Series 1995 C Bonds Smkmg Fund, the Serxes 1995 C
Bonds Reserve Account. :

. Section 5.03. System Revenues; Flow of Funds. A. The ehtlre Grbss :
Revenues derived from the operation of the System shall be deposited upon receipt in the

- Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided |

in this Bond Legislation and in the Series 1995 A and Series 1995 B Bonds Resolution 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 this Bond Legislation

. and in the Series 1995 A and Series 1995 B Bonds Resolution. All revenues at any time

on deposn: in the Revenue Fund shall be dlSpOSCd of only in the followmg order and

' pnonty

(1)  The Issuer shall first each month transfer from the Revenue Fund
‘and disburse as required the amount necessary and sufﬁcxent to pay current
- Operating Expenses -

(2) The Issuer shall next, on the first day of each month, transfer
from thie Revenue Fund and simultaneously (i) commencing 4 months prior to
.the first date of payment of principal of the Series 1995 C Bonds, remit to the
Commtission for deposit in the Series 1995 C Bonds Sinking Fund, an amount
’equal to.1/3rd of the amount of principal (and interest, if any) which will
mature and become due on the Series 1995 C Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the period to
‘elapse between the date of such initial depo_sit'in the Series 1995 C Bonds
Sinking Fund and the next quarterly principal payment date is less than
--*4 months, then such monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly principal payment date, the
requirgd amount of principal coming due on such date, and-(ii) remit to the
‘Commission the amounts required by the Series 1995 A and Series 1995 B
Bonds Resolution to be deposited in the Series 1995 A Bonds Sinking Fund
and’ Series 1995 B Bonds Sinking Fund for payment of the principal of and
interest on the Series 1995 A Bonds and Series 1995 B Bonds. -

_ (3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and Sxmultaneously (i) commencing 3 months prior to
the first date of payment of principal of the Series 1995 C Bonds, if not fully
funded upon issuance of the Series 1995 C.Bonds, remit to the Commission
for deposit in the Series 1995 C Bonds Reserve Account, an amount equal to
1/120 of the Series 1995 C Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1995 C Bonds Reserve Account

29,
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whenvhere shall have been deposited therein, and as long as there shall remain, -
on deposit therein, an amount equal to the Series 1995 C Bonds Reserve
- Requirement, ‘and (ii) remit to the Commission the amount required by the
- Series 1995 A and Series 1995 B Bonds Resolution to be deposited in. the
Seriés 1995 A Bonds Reserve Account and the Series 1995 B Bonds Reserve
Account.

(4) - The Issuer shall next, from the moneys remaining in the
Revenue Fund, on the first day of each month, commencing with the first
month in which any of the above payments shall be payable from the Revenue
Fund, as set forth in the Series 1995 A and Series 1995 B Bonds Resolution
and not in addition thereto, transfer to the Renewal and Replacement Fund,

a sum equal to 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in the Renewal and
Replacement Fund shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, - emergency repairs,
improvements or extensions to the System; provided, that any deficiencies in -

_the Serfes 1995 A Bonds Reserve Account, the Series 1995 B Bonds Reserve
Account and the Series 1995 C Bonds Reserve Account shall be promptly

' elumnated with moneys from the Renewal and Replacement Fund.

i ‘Moneys in the Series 1995 C Bonds Sinking Fund shall be used only for the
purposes-of- paying principal of and interest, if any, on the Series 1995 C Bonds as the same
shall become due. Moneys in the Series 1995 C Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1995 C Bonds as

- the.same shall come due, when other moneys in the Series 1995 C Bonds anklng Fund are- -~

insufficient therefor, and for no other purpose.
~ - Al investment earnings on moneys in the Series 1995 C Bonds Sinking Fund
and the Series 1995 C Bonds Reserve Account (if fully funded) 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 1995 C 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 due, if any, on

.~ the Series 1995 C Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1995 C Bonds Reserve Account wmch result

.in a reduction in the balance of the Series 1995 C Bonds Reserve Account to below the

Series 1995 C Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full to the Series 1995 A
Bonds Sinking Fund, the Series 1995 B Bonds Sinking Fund and the Series 1995 C Bonds
Smkmg Fund. _
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- ~As. and when addmonal Bonds rankmg on a parity w1th the Series 1995 C

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 appropriate reserve account

in an amoufit equal to the maximum amount of principal and interest which will become due
in any year for account of the Bonds of such series, including such additional parity Bonds.

) The Issuer shall not be required to make any. further payments into the -
Series 1995 C Bonds Sinking Fund, or the Series.1995 C Bonds Reserve Account therein

when the aggregate amount of funds therein are at least equal to the aggregate principal . -

amount of the Series 1995 C Bonds issued pursuant to this Bond Legislation then °

Outstandmc and all interest, if any, to accrue until the maturity thereof

Principal and interest payments and any payments made for the purpose of
funding a deficiency in any Reserve Account, shall be made on a parity and pro rata, with

respect to the Series 1995 A Bonds, the Series 1995 B Bonds and Series 1995 C Bonds m‘
.accordance with the, respecnve principal amounts then Outstandlng

: The Cornrmssmn is hereby de51gnated as the fiscal agent-for the admunstranon- :
of the Senes I995 C Bonds Sinking Fund and the Series 1995 C 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.

: ‘M-oneys in the Series 1995 C Bonds Sinking Fund and the Series 1995 C.
‘Bonds Reserve, Account shall be invested and reinvested by the Connmssxon in accordance

with Secnon 8. 01 hereof.

' The Series 1995 C Bonds Sinking Fund, including the Series 1995 C Bonds.

Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the

purpose of servicing the Series- 1995 C Bonds under the conditions and restnctxons_

hereinafter set forth.

"B. The Issuer shall on the first day of each month (if such day is not a
busmess day, then the next succeeding business day) deposit with the Commission the

- required principal, interest and reserve payments with respect to the Series 1995 C Bonds,
including the SRF Administrative Fee as set forth in Schedule Y attached to the Loan
Agreement, and all such payments shall be remitted to the Commission with appropriate -
_instructions as to the custody, }Jse and apphcanon thereof consistent with the provisions of __
.. this Bond Legislation. :

C.  The Issuer shall con{plete the "Monthly. Payment Form,"” a form of
which is attached to the Loan Agreement as Exhibit F, and submit a copy of said form
along with a copy of its payment check to the Authonty by the 5th day of such calendar

- month.
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‘the System.

~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 said 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 rfequired by law, such excess shall be considered Surplus Revenues. Surplus
Revenues may be used for any lawful purpose of the Systemn.

E.  The Issuer shall remit from the Revenue Fund to the Commiission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessa.ry to pay their respective-charges and fees then due.

F.  The moneys in excess of the sum msured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at all
times be 'secured, to the full extent thereof in excess of such insured sum, by Qualified .
Investments as shall be eligible as security for deposits of state and mumcxpal funds under
the laws of the State. _

G If on any monthly payment date the revenues are 1nsufﬁc1ent to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and- accounts on the subsequent
payment dates;.provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to-this’
Section 5.03 and Section 5.03 of the Series 1995 A and Series 1995 B Bonds Resolution,

. and the Net-Revenues shall be. apphed to such deficiencies before bemg apphed to any other

payments hereunder.

.

H. Al remlttances made by the Issuer to the Commission shall clearly
1dennfy the fund or account into which each amount is to be deposited.-

'I. The Gross Revenues of the Systern shall only be used for purposes of |
L All Tap Fees shall be depos1ted pro rata, by the Issuer, as recewed in -
the Constructlon Trust Fund and Series 1995 C Bonds Construction Trust Fund, and

following completlon of the Project, shall be depasited in the Revenue Fund and may be
used for any lawful purpose of the System.

32.




O

O

O

O

o~ -~ _ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

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

" Proceeds. From the moneys received from the sale of the Series 1995 C. Bonds, the

following amounts shall be first deducted and deposited in the order set-forth below:

-A. - From the proceeds of the Series 1995 C Bonds, thefe shali first Ee ‘
deposited with the Commission in (i) the Series 1995 A Bonds Sinking Fund, (ii) the

-Series 1995 B Bonds Sinking Fund, and (iii) the Series 1995 C Bonds Sinking Fund, the

amounts, if any, set forth in the respective Supplemental Resolutions as capitalized interest;
provided, that such amounts may not exceed the amount necessary to pay interest on the

'Bonds for the period commencing on the date of issuance of the Bonds and ending 6 rnonths

after the estimated date of completion of constructlon of the Project.

B.  Next, from the proceeds of the Series 1595 C Bonds, thete shall be
deposited with the Commission.in (i) the Series 1995 A Bonds Reserve Account, (ii) the
Series 1995 B'Bonds Reserve Account and (iii) the Series 1995 C Bonds Reserve Account,
the amounts, if any, set forth in the respective Supplemental Resolutions for funding the

Series 1995 A Bonds Reserve Account, the Series 1995 B Bonds Reserve Account and the .
" Serjes 1995 C Bonds Reserve Account.

" @  Next, from the proceeds of the Series 1995 C Bonds, there shall first

be credited to the Series 1995 C Bonds Construction Trust Fund and then paid, any and all
- borrowings by the Issuer made for the purpose of temporarily financing a portion of the
Costs of the Project, and any borrowings by the Issuer from the Authority, including - -_.-
“interest accrued thereon to the date of such payment not otherwise paid frorn funds of the

Issuer

- ~D. - As the Issuer receives advances of the remaining moneys derived from.

. the sale of the Series 1995 C Bonds, such moneys shall be deposited with the Depository

Bank in the Series 1995 C Bonds Construction Trust Fund and applied solely to payment

of Costs of the PIO_]eCt in the manner set forth in Secnon 6.02 hereof

£ The Dep051tory Bank shall act as a trustee and fiduciary for the

| Bondholder with respect to the Series 1995 C Bonds Construction Trust Fund and shall

comply with all requirements with respect to the dispasition of the Series 1995 C Bonds
Construction Trust Fund set forth in the Bond Legislation. Moneys in the Series 1995 C
Bonds Construction Trust Fund shall be used solely to pay Costs of the Project and until so
transferred or expended, are hereby pledged as additional secunty for the Senes 1995 C
Bonds
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~Section 6.02. ' Disbursements Fromthe Series 1995 CBonds Constructton
Trust Fund. On or before the Closing Date, the Issuer shall have delivered to the Authority
a report hstmg the specific purposes for which the proceeds of the Series 1995 C Bonds will
be expended and the -disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments for Costs of the PrOJect shall be made monthly.

Except as provided - in" Section 6.01 hereof, disbursements from the

- Series 1995 C Bonds Construction Trust Fund shall be made only after submlssmn to, and

approval from, the Authonty and the DEP of the followmg

(1) a "Payment Requ151t10n Form," a form of which is attached to
the Loan Agreement as Exhibit C, and ,

 (2) acertificate, signed by an Authonzed Officer and the Consultmg
Engineers; stating: .

" (A) That none of the items for which the payment is
proposed to be made has forrned the basis for any dlsbursement
theretofore made

(B) ' That each item for which the payment is proposed
to be made is or was necessary in connection with the PI'O_]CCt
.- and constttutes a Cost of the Project;

o (O ’I’hat each of such costs has been otherwise properly
. incurred; and

(D)-- That paytnent for each of the items proposed isthem - - |
due and owing. :

In case any contract prov1des for the retention of a portion of the contract

| price, the Dépository Bank shall disburse from the Series 1995 C Bonds Construction Trust

Fund only the net amount remaining after deduction of any such portion. All payments
made from the Series 1995 C Bonds Construction Trust Fund shall be presumed by the
Depository Bank to be made for the purposes set forth in said certificate, and the Depository

Bank shall not be required to monitor the application of disbursements from the

Series 1995 C Bonds Construction Trust Fund. The Consulting Engineers shall from time

- to time file with the Depository Bank written statements advising the Depository Bank of
its then authonzed representatxve :

- Pending such application, moneys in the Series 1995 C Bonds Constriiction

'Trust Fund, including any accounts. therein, shall be invested and remvested in Quahﬁed

Investments at the written dn'ectlon of the Issuer.
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'« . ARTICLEVE

ADDITIONAL COVENANTS OF THE ISSUER |

Section 7.01. General Covenants of the Issuer. All the covenants,

agreements and provisions of this Bond Legislation shall be and constitute valid and legally

binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1995 C 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 1995 C 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 1995 C Bonds or the interest thereon is.
Omstandmg and unpzud :

. Sectlon 7.02. ' Bonds mot to be Indebtedness of the Issuer. The

Series 1995 C 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 any Series 1995 C Bonds, shall ever have the right to compel the

exercise of the taxing power of the Issuer if any, to pay the Series 1995 C Bonds or the
interest, if any, thereon.

“Section 7. 03 * Bonds Secured g‘g PledgL of Net Revenues. The paymenr

‘ of the debt'seryice of the Series 1995 C Bonds issued hereunder shall be secured forthwith

equally and ratably by a first lien on the Net Revenues derived from the operation of the
System, on a parity with the lien on said Net Revenues in favor of the Holders of the

Series 1995 A Bonds_and Series 1995 B Bonds. The Net Revenues derived from the_
System, in an amount sufficient to pay the principal of and interest on the Bonds and to
maka -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 prov1ded in the Bond Leglslanon

Section 7.04. Initial Schedule of Rates and Char arges. The initial schedule

of rates and charges for the services and facilities of the System shall be as set forth

‘approved and described in the . Final Order of the Public Service Commission of
. West Virginid, “entered November 1, 1995, in Case No. 90-558 PSD-CN (Reopened) and

such rates are hereby adopted

 Section 7.05. Sale of the System. Except as otherwise required by' law

" or with the written consent of the Authority and the DEP, the System may not be sold,

mortgaged, leased or otherwise disposed of except as a whole, or substantially as a whole,

and only if the net proceeds to be realized shall be sufficient to pay fully all the Bonds -

Outstanding, or to effectwely defease this Bond Legislation in accordance with AIthle X
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hereof. The proceeds from amy such sale, mortgage, lease or other disposition of the
System shall, with respect to the Bonds, immediately be remitted to the Commission for
deposit in the Sinking Funds, pro rata, with respect to the principal amount of each of the
Bonds then Outstanding, and, with the written permission of the Authority, or in the event
the Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and interest on the Bonds in such

‘manner. Any balance remaining after the payment of all Bonds and interest thereon shall ~

be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer. payable out of the revenues of the System

The foregoing provision notw1thsta.nding, 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
dispesitions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful

~ or profitable in the operation thereof and may then provide for the sale of such property. -

The proceeds, of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said- property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the'Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised,. by .resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. The proceeds.derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50;600, shall, with the written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Funds and shall be applied only to the purchase of
Bonds of thelast maturities then Outstanding at prices not greater than the par value thereof
plus 3% of such par value or otherwise. Such payment of such proceeds into the Sinking
Funds or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be
derived therefrom together with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and

 insufficient to pay all Bonds then Outstanding without the prior approval and consent in -

writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by-the then Holders of the Bonds for the disposition of the proceeds
of the sale, lease or other disposition of such properties of the System.
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~Section 7.06. '  Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and -
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable
from the reyenues 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 1995 C Bonds. All
obligations issued by the Issuer after the issuance of the Series 1995 C Bonds and payable
from the revenues of-the System, except such additional parity Bonds, shall contain an
express statemnent that such obligations are junior and subordinate, as to lien on, pledge and
source of and security for payment from such revenues and in all other respects, to the
Series 1995 C Bonds; provided, that no such subordinate obligations shall be issued unless

all payments required to be made into all funds and accounts set forth herein have been

made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Bonds, and the interest thereon, upon
any of the income and revenues of the System pledged for payment of the Bonds and the
interest thereon, 1f any, in thlS Bond Legislation, or upon the System or any part thereof.

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

. or the Systern

- Section 7.07. Parity Bonds. No Parity Bonds,_'pa).'able out of the
revenues of the System, shall be issued after the issuance of any Bonds pursuant to this
Bond Legislation except under the conditions and in the manner herein. provided

All Panty Bonds issued hereunder shall be on a parity in all respects w1th the
Serigs 1995 C Bonds.

“No such Parity Bonds shall be issued eicept for the purpose of financing the

costs of the acquisition or construction of extensions and improvements to the System or
refunding the Series 1995 C Bonds issued pursuant hereto, or both such purposes. =~

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Cemﬁed
Public Accountants, based upon the necessary investigation and certification by the’
Consulting Engineers, reciting the ‘conclusion that the Net Revenues actually derived,
subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual
issuanice of such Parity Bonds, plus the estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by such Parity Bonds shall not be less than 115% of the la.rgest acoregate
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amount, if any, that will mature and become due i m any succeedmg Fiscal Year for principal |
of and mterest on the following: . :

(1) The Bonds then Outstanding;

”

(2)  Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution or the Series 1995 A and Series 1995 B Bonds
Resolution then Outstandmg, and

3) The Panty Bonds then proposed to be issued

The "estimated ayerage increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above

'paragraph, shall refer only to the increased Net Revenues estimated to be derived from

(a) the improvements to be financed by such Parity Bonds. and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Secreta:y prior to the
issuance of such Parity Bonds

.The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Reyenues such additional Net Revenues which would have been received, in the opinion of
the Consultmg Engineers and the said Independent Certified Public Accountants, as stated
in a certificate.jointly made and signed by the Consulting Engineers and said Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for °
the System adopted by the Issuer, the per1od for appeal of which has expired- prmr to
issuance of such Parity Bonds.

.- * Within 30 days of the delivery of such Parity Bonds, the Issuer shall have .
entered into written contracts for the immediate acquisition or construction of such
extensions of 1mprovements if any, to the System that are to be financed by such Panty :
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 thie Bonds and the Holders of any Parity Bonds subsequently

issued from time to time within the limitations of and in compliance with this section.

* Bonds -issued on a parity, regardless of the time or times of their issuance, shall rank

equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over

~ any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for |
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and on account of such Parity Bonds, in addition to the payments requn'ed for Bonds .

‘theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to mclude bonds, notes, certificates or other
obligations'subsequently issued, the lien of which on the revenues of the System is subject
to the prlor and superior liens of the Series 1995 C Bonds on such revenues. The Issuer
shall not issue any obligations whatsoever payable from the revenues of the System, or any

~ part thereof, which rank prior to or, except in the manner and under the conditions provided -

in this section, equally, as to lien on and source of a.nd security for payment from such

vrevenues with the Senes 1995 C Bonds.

No Parity Bonds shall be issued any time, however unless all the payments

- into the respective funds and accounts provided for in this Bond Legxslanon with: respect to
" the Bonds then Outstanding, and any other payments provided for in this Bond Legislation,

shall have been made in full as required to the date of delivery of such Parity Bonds, and

- the Issuer shall then be in full cornphance w1th all the covenants, agreements and terms of

this Bond Leg1slat1on .

Notw1thstandmg the foregoing, or any provision of Section 7.06 hereof to the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the
Project as described in the application to the Authority and the DEP submitted as of the date
of the Loan Agreement without regard to the restrictions set forth in this Section 7.07, if

there is first obtained by the Issuer the written consent of the Authonty and the DEP to the

1ssuance of the Parity Bonds.

Sectlon 7.08. Books; Records and Facilities.. The Issuer shall keep
complete and accurate records of the cost of acquiring-the Project site and the costs of

-acquiring, constructing-and installing the Project. The Issuer shall permit the Authority and -
* the DEP, or their agents and representatives, to inspect all books, documents, papers and -

records relating to the Project and the System at all reasonable times for the purpose of
audit ‘and examination. The Issuer shall submit to the Authority and the DEP such

~ documents and information as they may reasonably require in connection with the

acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time followmg commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
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. correct entres shall be rnade of all transactions relating to the Systern 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 ssuer relating thereto.

The accounting system for the Syster 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 prescnbed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Governing Body
as the Issuer shall dlrect : .

. The Issuer shall. ﬁle with the Consultmg Engineers, the Authonty and the
DEP, or any other original purchaser of the Series 1995 C Bonds, and shall mail in each
year to any Holder or Holders of the Series 1995 C Bonds, requesting the same, an annual

~ report containing the following:

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

(B) A balance sheet statement showmg all dep051ts in all the funds
artd acceunts provided for in this Bond Legislation and the status of all sald
funds and accounts.

(C) The amount of any Bonds, notes or other obligations -
Outstanding. ' : ' ‘

The Issuer shall also, at least once a year, cause the books, records and

accounts of e System to be audited by Independent Certified Public Accountants and shall

mail, upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1995 C

‘Bonds,. and shall submit said report to the Authority and the DEP, or any other original

purchaser of the Series 1995 C Bonds. Such audit report submitted to the Authority and
the DEP shall include a statement that the Issuer is in compliance with the terms and
provisions of the Loann Agreement and this Bond Legislation and that the revenues of the

- System are adequate to meet the Issuer’s Operatmg Expenses and debt service and reserve

requirements.

. The Issuer shall provide the DEP with all appropnate documentatlon to comply
with any special conditions established by federal and/or state regulations as set forth in-

EXHIBIT E of the Loan Agreement or as promulgated from time to time.
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~The Issuer ‘shall perrmt the Authonty or the DEP or their agents and
representanves to enter and inspect the Project site and Project facilities at all reasonable -

" times. Prior to, during and after completion of construction of the Project, the Issuer shall

also provxde the Authority and the DEP, 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 nghts of the Authority and the DEP with respect to the System pursuant to .

the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service

~ rendered by the System have been established all in the manner and form required by law,

and copies of such rates and charges so established will be continuously on file with the

- Secretary, which copies will be open to irispection by all interested parties. The'schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said

System sufficient to pay Operating Expenses and to make the prescribed payments into the. '
funds ‘créated héreunder. Such schedule of rates and charges- shall be changed and

readjusted -whenever necessary so that the aggregate of the rates and charges will be. -
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient, together with other revenues. of the System
(1) 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 1995 C Bonds and all other obligations -

. secured by 4 lien on or payable from such revenues prior to or on a parity with the .

Series 1995 C-Bonds, including the Series 1995 A Bonds and Series 1995 B Bonds;
provided that, in the event that amounts equal to or in excess of the reserve requirements
are on deposit respectively in the Series 1995 C Bends Reserve Account and any, reserve

accounts for obligations prior to or on a parity with the Series 1995 C Bonds, including the - - |

Series 1995 A Bonds and Series 1995 B Bonds, are funded at least at the requirement

 therefor, such balance each year need only equal at least 110% of the maximum amount

required in any year for payment of principal of and interest, if any, on the Series 1995 C

Bonds and all other obligations secured by a lien on or payable from such revenues prior -

to or on a parity with the Series 1995 C Bonds, including the Series 1995 A Bonds and

~ Series 1995 B Bonds. In any event, the Issuer shall not reduce the rates or charges for

services set forth in the Public Service: Comrmssmn Order described in Sectxon 7.04.

Sectlon 7.10. Operating Budget; Audit and Monthly_ Fmanc1a1 Report
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and

. expenditures for operation and maintenance of the System during the succeeding Fiscal Year. -

and shall submit a copy. of such budget to the Authority and the DEP within 30 days of

" adoption thereof. . 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 recommendanon by the Consulting Engineers, whxch finding
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and recornmendatlon shall state in detail the purpose of and necessity for such increased
expendttures 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 ameunt of such budgeét shall be made except upon the further certificate of the

Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all

- resolutions authorizing increased expenditures for operation and maintenance to the

Authority and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof
and shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Authority and the
DEP and to any Holder of any Bonds, or anyone actmg for and in behalf of such Holder

- of any Bonds

o In addmon the Issuer shall annually cause the records of the System to be
aud1ted by an Independent Certified Public Accountant, the report of which audit shall be

. submitted to the Authority and the DEP and which audit report shall include a statement that
the Issuer is in compliance with the terms and provisions of this Bond Legislation and the =~
‘Loan Agreement and that the revenues of the System are adequate to meet the Issuer’s

Operatmg Expenses and debt service and reserve requ1rements

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 Repott,” a form of which is attached
to the Loan Agreement as Exhibit B, and forward a-copy of such report to the Authority -

"and the DEP by the 10th day of each rnonth

. Section 7.11. Engmeering Services and Operating Personnel. The Issuer ‘

will obtain a certificate of the Consulting Engineers in the form attached to the Loan™ ~- -
- Agreefment, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority

and the DEP, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the DEP is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state
laws for cdnsttuction of the Project have been obtained.

’I'he Issuer shall provide and mamtzun competent and adequate resident

: engmeermg services satisfactory to the Authority and the DEP covering the supervision and

mspectlon of the development and construction of the Project, and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by . -
the Consulting Engineers, which have been approved by all necessary governmental bodies. -
Such resident engineer' shall certify to the Authority, the DEP and the Issuer at the

completion of construction that construction of the Project is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. '
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The Issuer shall require the Consultmg Engineers to submit Recipient As-Built

Plans, as defined in the SRF Regulations, to it within 60 days of the completion.of the

Project. - The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit

a "Performance Certificate,” a form of which is attached to the Loan Agreement as

Exh1b1t A,.to the DEP within 60 days of the end of the first year after the Project is’
completed. . :

, The Issuer shall require the Consulting Engineers to submit the final Operation |
and Maintenance Manual, as defined in the SRP Regulations to the DEP when the PI'O_]CCt

is 90% completed

The Issuer agrees that qualiﬁed operating personnel properly certlfied by the

| State will be employed before the Project is 25 % complete and agrees that it will retain such
"a certified aperator(s) to operate the System during the entire term of the Loan Agreement.

The Issuer shall notify the DEP in wntmg of the certified operator employed at the 25%
completmn stage.

‘Section 7.12. . No Comgetmg Franchlse 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
' prov1dmg of any services Wthh 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, rertals 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
facilfties of the System shall remain unpaid for a period of 30 days after the same shall '
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws. of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer

further covenants and agrees that, it will, to the full extent permitted by law and the rules

and regulations promulgated by the Public Service Commission of West Virginia,

discontinue and shut off the services of the System, and any services and facilities of the

‘water system, it so owned by the Issuer, to all users of the services of the System delinquent

in payment of charges for the services of the System and will not restore such services, of

‘either system until all delinquent charges for the services of the System, plus reasonable

interest and penalty charges for the restoration of service, have been fully paid and shall
take all further actions fo enforce collections to the maximum extent permitted by law. If -
the water facilities are not owned by the Issuer, the Issuer shall enter into a termination
agreement with the water provider, subject to any required approval of such agreement by
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B the Public Serv1ce Commission of West V1rg1ma and all rules, regulatmns and orders of the

Pubhc Service Commission of West Vlrglma

Section 7.14. No Free Services. The Issuer will not render or cause to

be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees

_or charges applicable to other customers receiving like services under similar circumstances.

shall be charged the Issuer, and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. - Insurance and Construction Bonds A. The Issuer hereby -

covenants; and agrees that so long as the Series 1995 C Bonds remain OQutstanding, the
Issuer will, as an Operating Expense, procure, carry and maintain insurance with a

- reputable insurance carrier or carriers as is customarily covered with respect to works and

properties similar to the System. Such insurance shall 1mt1a11y cover the followmg risks and
be in the follo.wmg amounts:

(D 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

- availablg 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 fér the other purposes provided herein for said Renewal anfd -
.Replacement Fund. The Issuer will itself, or will require each contractor and
subc¢ontractor 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. -

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than.
$1,000,000 per occurrence to protect the Issuer from claims for bedily 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.
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(3 WORKER'S COMPENSATION COVERAGE FOR ALL
‘EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which
such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39. . ’

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

3. BUSINESS INTERRUPTION INSURANCE, to the extent
avaﬂable at reasonable cost to the Issuer.

-(6) FIDELITY BONDS will be provided as to every officer, member
and employee of the Issuer or the Governing Body having custody. of the .
revenues or of any other funds. of the System, in an amount at least equal to
the totdl funds in the custody of any such person at any one time.

" B.  The Issuer shall require all contractors engaged in the construction of
the Project-ta 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 pamcular contract .

as secunty for the faithful performance of such contract..

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

Project to carry such worker’s compensatlon ¢overage 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 DEP. In the event the Loan Agreement

$0 requires, such insurance shall be made payable to the order of the Authority, the Issuer, .

the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System

is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter

- produced or arising within the territory served by the System. Accordingly, every owner,

tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Division of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the -rules and regulations of the Public Service

Commission of West Virginia, shall connect with and use the System and shall cease the use .
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of all other means for the collection, treatment and disposal of sewage and waste matters

from such house, dwelling or building where there is such gravity flow or transportation by.

such other method approved by the State Division of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after,.a 30 day notice of the avallablhty of the System, pay the rates and charges
established therefor.

Any such house, dwe’lﬁng or building from which emanates sewage or

water-borne waste matter and which is not so connected with the System is hereby declared -

and found to be a hazard to the health; safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitted by law and as

promptly as p0551b1e by proceedmgs in a court of competent Junsdlctlon

Secnon 717, Completion of Project; Permits and Orders.. The Issuer
w111 complete the Project as prornptly as possible and operate and maintain the System as

a revenue-producing utility in good condition and in compliance with all Federal and state -

requn'ements and standards.

-

The Issuer will obtain all permits requlred by state and federal laws for the' |
acquisition and construction of the Project and all orders and approvals ffom the Public-
Service Commission of West Virginia necessary for the acqu1smon and construcnon of the

Project and the operation of the System

- Section 7.18. Compliance with Loan Aggreernent and' Law. The Issuer
. agrees to comply with all the terms.and conditions of the Loan Agreement. Notwithstanding

anything herefh to the contrary, the Issuer will provxde the DEP with coples of all
documents submitted to the Authority. ,

- The Issuér also agrees to comply with all applicable laws, rules and reguletions"

issued by the Authority, the DEP or other state, federal or local bedies in regard to the
acquisition and construction of the Project and the operanon mamtena.nce and use of the
System. -

Section 7.19. - Tax Covenants. The Issuer hereby further cbvenants and

| agrees as follows:

A: ~ PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that

V (1) not in excess of 10% of the Net Proceeds of the Series 1995 C Bonds are used for

Private Business Use if, in addition, the pajment of more than 10% of the principal or 10%
of the interest due on the Series 1995 C Bonds during the term thereof is, under the terms
of the Series 1995 C Bonds or any underlying arrangement, directly or indirectly, secured
by any interest in property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be derived from

~ payments, whether or not to the Issuer, in respect of property or borrowed money used or .

to be used for a Private Business Use; and (ji) and that, in the event that both (A) in excess

of 5% of the Net Proceeds of the Series 1995 C Bonds are used for a Private Business Use, -
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and (B) an amount in excess of 5% of the principal or 5% of the interest due on the
Series 1995 C Bonds during the term thereof is, under the terms of the Series 1995 C 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 usgd for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 1995 C -
Bonds used for a Private Business Use shall be used for a Private Business Use related to
the governmental use of the Project, or if the Series 1995 C 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 determinod in accordance with the Code.

B. . PRIVATE LOAN LIMITATION. The Issuer shall assure Lhar not in

excess of 5% of the Net Proceeds of the Series 1995 C Bonds or $5,000,000 are used,
+ directly or md1rect1y, to make or finance a loan (other than loans constituting Nonpurpose '

Investmenrs) to persons other than state or Iocal ‘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 1995 C Bonds to be "federally guaranteed" wrthm the meaning of

Section 149(b) of the Code.

‘D INFORMATION RETURN. The Issuer will timely file all statements,

,mstruments and refurns necessary to assure the tax-exempt status of the Series 1995 C

Bonds arid the mterest thereon, including, without lumtatxon the mformatron return requrred
under Section 149(e) of the Code. : '

E. . FURTHER ACTIONS. The Issuer will take any and all actions that -
may be required of it (including, without limitation, those -deemed necessary by the
Authonty) so that the interest on the Series 1995 C Bonds will be and remain excluded from
gross income for federal income tax purposes, and will not take any actions, or fail to take

‘any actions (including, without limitation, those deemed necessary by the Authorit_y), the

result of which would adversely affect such exclusion.

Section 7.20. Statutory Mortgage Lien. For the further protectlon of the -
Holders of the Series 1995 C Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be: valid and binding, shall take effect immediately upon delivery of the Series 1995 C
Bonds, and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the Series 1995 A Bonds

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

- Authority, i in a timely manner, with any and all information that may be requested of it

(mcludmg its annual audlt report, financial statements, related information and notices of
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_changes in usage and customer base) S0 that the Authority may comply with the provxsmns |

of SEC Rulg 15¢2- 12 (17CFR Part 240)
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. " ARTICLE VII
'INVESTMENT OF FUNDS; NON ARBITRAGE

- Section 8.01. Investments.  Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested
and reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written

_ direction of the Issuer in any Qualified Investments to the fullest extent possible under

applicable laws, this Bond Legislation, the need for such moneys for the purposes set forth
herein and the specxﬁc restnctxons and provisions set forth in this Section 8.01.

Any investment shall be held i in and at all times deemed a part of the fund or
account in which such moneys were ongmally 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 except as otherwise provided with respect to the Rebate Fund.
-The investments held for any fund or account shall be valuedat the lower of cost or then

current market value, or at the redemption price thereof if then redeemable at the option of
the holder, ineluding the value of accrued interest and giving effect to the amortization of

- discount, or at par if such investment is held in the "Consolidated Fund.” The Commission,

the Depository Bank, or such other bank or national banking association, as the case may

_be, shall sell and reduce to cash a sufficient amount of such investments whenever the cash

balance in any fund or account is insufficient to make the payments required from such fund
or account; regardless of the loss on such liquidation.” The Depository Bank, or such other -
bank or national banking association, as the case may be, may make any and all investments
permitted by this section through its own investment or trust department and shall not be

responsible for any losses from such mvestments other than for its own neghgence or .

e

willful misconduct.

-

The Depository Bank shall keep complete and accurate records of all funds,
accounts and-investments, and shall distribute to the Issuér, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with

~ respect to such funds, accounts and investment earnings so. long as any of the Bonds are

Outstanding and as long thereafter as necessary to comply with the Code. and assure the
exclusion of interest on the Series 1995 C Bonds if any, from gross income for federal

income tax purposes

Section 8. 02 o Arbitrage and Tax Exemgtion' The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1995 C Bonds which would cause the Series 1995 C Bonds to

. be "arbitrage bon " within the meaning of Section 148 of the Code, and (ii) it will take any

and all actions that may be required of it (including, without implied limitation, the timely
filing of a Federal information. return with respect to the Series 1995 C Bonds) so that the .
mterest on the Senes 1995 C Bonds will be and remain excluded from gross income for -
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Federal income tax purposes, and will not take any acuons Whlch would adversely affect.
such exclusion.

Section 8.03. Tax Certificate and Rebate The Issuer shaJI deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1995 C Bonds. In addition,
the Issuer covenants to comply with all Regulations from time to time in effect and
applicable to the Series 1995 C Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions

~of this Bond Legislation.

The Issuer shall calculate annually, the rebatable a:bltrage determmed in

'-vaccordanc':e with Section 148(D _of the Code. Upon completion of each such annual
" calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to

be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount .

. on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the

United States,-which, notwithstanding anything herein to the contrary, shall be paid from

investment earnings on the underlying fund or account established hereunder'and on which

such rebatable arbitrage was earned or from other lawfully available sources:
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and

‘clear of any. lien or pledge hereunder and shall be used only for payment of rebatable

arbitrage to the United States. The Issuer shall pay, or-cause to be paid, to the
United States, " from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any.amounts

.remaining in the Rebate Fund following all such payments required by the precedmg'

sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect
with such reports and statements as may be prescribed by such Regulations. In the event
that, for any reason, amounts in the Rebate Fund are insufficient to make the payments to

- the United States which are required, the Issuer shall assure that such payrnents are made

by the Issuer to the United States, on a timely basis, from any funds lawfully available .
therefor. In addition, the Issuer shall cooperate with the Authority in preparing rebate
calculations ard in all other respects in connection with rebates and hereby consents to the -
performance of all matters in connection with such rebates by the Authority at the expense
of the Issuer. To the extent not so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as
the Issuer or the Depository Bank may deem appropriate in order to assure compliance with
this Section 8.03. The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant to this Section 8.03 in accordance with the
requirements of Section 148(f) of the Code and such Regulations. - In the event the Issuer

fails to make such rebates as required, the Issuer shall pay any and all penalties and other
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amounts, from lawfully available sources, and obtain a waiver from the Internal’ Revenue,
Service, if Decessary, in order to maintain the exclusion of interest on the Series 1995 C
Bonds from gross income for federal i income tax purposes.

. The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exceptlon thereto, then the Issuer shall submit to the Authority a certificate stating that it
is exempt from such rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1995 C Bonds subject to rebate. The

* Issuer shall also furnish to the Authority, at any time, such additional information relating

to rebate as may be reasonably requested by the Authority including information with:
respect to earnings on all funds constituting "gross proceeds” of the Bonds (as such term

."gross proceeds” is defined in the Code).
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© ARTICLE IX
'DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 1995 C Bonds:

(1 If default occurs in the due and punctual payment of the pnnc1pa1
- of or mterest on the Senes 1995 C Bonds; or

@ If default occurs in the Issuer’s observance of any of the

covenants, agreements or conditions on it’s parts relating to the Series 1995 C

.. Bonds set forth in this Bond Legislation, any supplemental resolution or in the

~ Series 1995 C Bonds, and such default shall have continued for a period of

30 days after the Issuer shall have been given written notice of such default

. by the Commission, the Depository Bank, Registrar, the Paymg Agent or any
L other Paymg Agent or a Holder of 2 Bond; or -

(3) Ifthe Issuer files a petition seekmg reorga'nizétion or arrangement
'under the federal bankruptcy laws or any. other . apphcable law of the -
- United States of America; or

_ - (4  If default occurs with respect to the Series 1995 A Bonds, the
: Senes 1995 B Bonds or the Series 1995 A and . Senes 1995 B Bonds
Resolutfon.

Sect1on 9.02.. . Remedies. Upon the happemng and continuance of any

Event of Default any Registered Owner of a Bond may exercise any available renjedy and * ~~"

bring .any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners, including the -

" right to require the Issuer to perform its duties under the Act and the Bond Legislation

relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services renderéd 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 Owner; provided that, all rights and remedies of the Holders of the
Series 1995 C Bonds shall be on a panry with the Holders of the Series 1995 A Bonds and’
the Series 1995 B Bonds

" Section 9. 03 | Aggbx'ntrﬁen of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under

‘the Bond Legislation and the Act, including, the completion of the Project and after

commencement of operanon of the System, the making and collectmn of sufficient rates and - -
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charges for gervices 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 o 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. -~ = - ' L ' '

The receiver so appointéd shall forthwith, directly or by his .or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and

_ shall hold, operate and maintain, manage and control such facilities, and each and every part

thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise. - '

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

subsequent-default, any Registered Owner of any Bonds shall have the same right to secure

the further-appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powefs 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 afid may ~ -

be removed thereby, and a successor receiver may be appointed in the discretion of such
court. Nothing herein contained shall limit or restrict the jurisdiction of such court to enter
such other and further orders and decrees as such court may deem necessary Or appropriate
for the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System -
in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,

_ mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining

to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
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

‘DEFEASANCE

: Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the Holders of the Series 1995 C Bonds, the
principal of and interest due or to become due thereon, if any, at the times and in the
manner stipulated therein and in this Bond Leglslanon then the pledge of Net Revenues and
other moneys and securities pledged under this Bond Legislation and all covennts,.
agreements and other obligations of the Issuer to the Registered Owners of the

| ~ Series 1995 C Bonds shall thereupon cease, terminate and become void and be discharged
~ and satisfied, except as may otherwise be necessary toassure the exclusion of interest on

the Series 1995 C Bonds from gross income for federal income tax purposes

Senes 1995 C Bonds for the payment of wmch either moneys in an amount

which shall be sufficient, or securities the principal of and the interest on which, when due, - |
~ will provide moneys which, together with the moneys, if any, deposited with the Paying

Agent at the same or earlier time, shall be sufficient, to pay as and when due either at
maturity or at.the next redemption date, the principal installments of and interest on such
Series 1995 C Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section. -All Series 1995 C Bonds shall, prior.

‘to the maturity thereof, be deemed to have been paid within the meaning and with the-effect

expressed in the first paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the pnnc1pa1 of and the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same time, shall be

- sufficient to pay when due the principal installments of and interest due and to become due .
on said Series 1995 C Bonds on and prior to the next redemption date or the maturity dates ~ ™~
‘thereqf. Neither securities nor moneys deposited with the Comrmission pursuant to this

section nor principal or interest payments on any such securities shall be withdrawn or used .
for any purpose other than, and shall be held in trust for, the payment of the principal

" installments of and interest on said Series 1995 C Bonds; provided, that any cash received

from such principal or interest payments on such securities deposited with the Commission
or its agent, if not then needed for such purpose, shall, to the extent practicable, be

- reinvested in securities maturing at times and in amounts sufficient to pay when due the

principal installmeénts of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obhganons
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ARTICLE XI

MISCELLANEOUS

I

~ Section 11.01. ' Amendment or Modification of Bond Legislation. Prior

' to issuance of the Series 1995 C Bonds, this Resolution may be amended or supplemented

in any way by the Supplemental Resolution. Following issuance of the Series 1995 C
Bonds, no material modification or amendment of this Bond Legislation, or of any
resolution amendatory or supplemental hereto, that would materially and adversely affect

the nghts of Registered Owners of the Series 1995 C Bonds shall be made without the

‘consent-in writing of the Registered Owners of 66 2/3% or more in principal amount of the
Series 1995 C Bonds so affected and then Outstandlng, provided; that no change shall be
made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the

* principal amount thereof, or affecting the unconditional promise of the Issuer to pay such

principal and interest out of the funds herein respectively pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of Bonds required for consent to-the -
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest, if any, on the
Senes 1995 C Bonds from gross income of the holders thereof.

- . Secnon 11 02.  Bond Legislation Const1tutes Contract. The provmons of
the Bonél Legtslation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1995 C 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 ﬂns Bond
Leglslatlon prov1ded i :

-

Section 11.03. everablhg 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 Series 1995 A Bonds

Resolution, the Supplemental Resolutions thereto, or Lhe Series 1995 C Bonds.

Section 11.04. Headmg Etc. The headmgs 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 » Conﬂlctmg Provisions Repealed. All orders or resolunons
or parts thereof in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Series 1995 A and Series 1995 B Bonds Resolutlon the more restrictive provision

~ shall control.
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_Section 11.06.  'Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed

. or to be-taken precedent to and in the adoption of this Resolution do exist, have happened,: .

have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, the 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, Effective Date. This Resolution shall take effect
immediately upon adoption. - -

Section 11.08. . Public Nonce of Proposed Financing. Prior to making

.formal application to the Pubhc 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 Hancock County Public Service District and within the boundanes of

. the Issuer, a Class II legal advertisement stating: = -

@ The maximum amount of the Series 1995 C Bonds to be issued;

(b) The maximum interest rate and terms of the Series 1995 C Bonds
authorized hereby;

(c) : The public service properues to be acqmred or constructed and
the cost‘of the same; : :

@) The maximum anticipated rates which will be charged by the '
Issuer; and - o : : : : -

(e) - The date that the formal application for a certificate of public |

~ convepience and necessity is to be ﬁled with the Public Servxce Commission
of West Virginia.
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Adopted this 6th day of December, 1995
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CERTIFICATION

Certlﬁed a true copy of an Resolution duly adopted by the Pubhc Service
Board of HANCOCK COUNTY PUBLIC SERVICE DISTRICT on the 6th day of
December 199s.

Dated December7 1995.

w0 N LD
: _ | i A WA S\

Secretary

12/04/95
HANIM.Z4

1 373520/90001,
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EXHIBIT A

[Loan Agreement attached to bond transcript as Document 6.]

- .
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EXHIBIT A

[Loan Agreement attached to bond transcript as Document 6.]
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'HANCOCK COUNTY PUBLIC SERVICE DISTRICT

" Sewer Revenue Bonds,
Series 1995 C (West V1rg1ma SRF Program)

SUPPLEMENTAL RESOLUTION

~ SUPPLEMENTAL RESOLUTION PROVIDING AS TO -
' PRINCIPAL AMOUNT, DATE, MATURITY DATE,

REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND

'OTHER TERMS OF THE SEWER REVENUE BONDS, .
-SERIES 1995 C (WEST VIRGINIA SRF PROGRAM), OF
HANCOCK COUNTY PUBLIC SERVICE DISTRICT;
- AUTHORIZING AND APPROVING A LOAN AGREEMENT

RELATING TO SUCH BONDS AND THE SALE AND

- DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
"~ WATER DEVELOPMENT AUTHORITY; DESIGNATING A

REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;

AND MAKING OTHER PROVISIONS AS TO THE BONDS.

E . WHEREAS, the Public Service Board (the "Governing Body™) of Hancock .
" County Public Service District (the "Issuer"), has duly and officially adopted a bond
‘resolution, effective’ December 6, 1995 (the -"Bond Resolution" or the "Resolution"),
entitled: : . - ' :

RESOLUTION AUTHORIZING THE ACQUISITION AND.

_CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS,

“TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
"HANCOCK COUNTY PUBLIC SERVICE DISTRICT AND

THE FINANCING OF THE COST, NOT OTHERWISE

PROVIDED, THEREOF THROUGH THE ISSUANCE BY

THE DISTRICT OF NOT MORE THAN $883,974 IN.

. AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE

'- BONDS, SERIES 1995 C(WEST VIRGINIASRF PROGRAMY;
7 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’
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PROVIDING FOR THE -TERMS AND PROVISIONS OF .
T SUCH BONDS AND ADOPTING OTHER PROVISIONS
- RELATING THERETO.

3

shall have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue

Bonds Series 1995 C (West Virginia SRF Program), of the Issuer (the "Bonds” or the

~ "Series 1995 C Bonds"), in the aggregate principal amount not to exceed.$883,974, and has -
authorized the execution and delivery of a loan agreement relating to the Bonds (the "Loan

Agreement"), by and among the Issuer, the West Virginia Water Development Authority

(the "Authonty”) and the West Virginia Division of Environmental Protection (the "DEP"),

all in accordance with Chapter 16, Article 13A and Chapter 22C, Article 2 of the

"West Virginia Code of 1931, as amended (collectively, the ™Act"); and in the 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 dateg, sale price and other terms of the Bonds should be established by a .
- supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds

be herein prov1ded for;

- "WHEREAS, the Loan Agreement has been presented to the Issuer at this

meeting; - <

WHEREAS the Bonds are proposed to-be purchased by the Authonty pursuant )

to the Loan Agreement; and

"WHEREAS, the Govermng Body deems it essential and desirable that this -

supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the

- date, the maturity date, the redemption provision, the interest rate, the interest and principal

payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
HANCOCK COUNTY PUBLIC SERVICE DISTRICT: -

WHEREAS, capitalized terms used herein and not otherwise defined herein_
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Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution f§ adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1995 C (West Virginia SRF Program), of the Issuer, originally

. represented by a single Bond, numbered CR-1, in the principal amount of $883,974. The’ |

Bonds shall be dated the date of delivery thereof, shall finally mature March 1, 2017, and
shall bear no interest. The Bonds shall be payable-in quarterly installments of principal on

‘March 1, June 1, September 1 and December 1 of each year, .commencing June 1, 1997,
 and ending March 1, 2017, and in the amounts as set forth in "Schedule Y" attached to the

Loan Agreement and incorporated in and made a part of the Bonds. The Bonds shall be
subject to redemption upon the.written consent of the Authority and the DEP, and upon
payment of the interest and redemption premium, if any, and otherwise in compliance with
the Loan Agreement, so long as the Authority shall be the registered owner of the Bonds.
The Issuer does hereby approve and shall pay the SRF Administrative Fee equal to 1% of
the principal amount of the Bonds set forth in "Schedule Y" attached to the Loan
Agreement :

Section2. All other prowsxons relating to the Bonds and the text of the

‘Bonds shall be in substantially the form prov1ded in the Bond_ Resolution.

Section 3. The Issuer does hereby ratxfy approve and accept the Loan
Agreement a copy of which is incorporated herein by reference, and the execution and

- delivery of the Loan Agreement by the Chairman, and the'performance of the obligations
‘contained therein, on behalf of the Issuer, are hereby- authorized, directed, ratified and

approved. . The Issuer hereby affirms all covenants and representations made in the Loan

- Agreement, and in the application to the DEP and the Authority. The price of the Bonds

shall be "100% of par value, there being no interest accrued thereon, provided that the

_proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4.  The Issuer does hereby appoint and designate One Valley Bank,

‘National Association, Charleston, West Virginia, as Registrar- (the "Registrar") for the

Bonds and does.approve and accept the Registrar’s -Agreement to be dated the date of

~delivery of the Bonds, by and between the 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 authonzed approved and
directed. :

- Section 5.  The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston West Vlrglma to serve as Paying Agent for the

' Boncls o , o -

Section 6.  The Issuer does hereby appoint United Nanonal Bank Weirton,

- West Virginia, as Depos1tory Bank under the Bond Resolution.
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Section 7. Serles 1995 C Bonds proceeds in the amount of $27 687 shall be
deposited in the Series 1995 A Bonds Sinking Fund, as capitalized 1nterest :

Sectlon 8. Series 1995 C Bonds proceeds in the amount of $103,283 shall

‘be deposited in the Series 1995 B Bonds Sinking Fund, as capitalized interest.

Section 9.  Series 1995 C Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1995 C Bonds Sinking Fund, as capitalized interest.

Section 10. Series 1995 C Bonds proceeds in the amount of $21,458 shall be
deposzred in the Series 1995 A Bonds Reserve Account : '

Section 11 Series 1995 C Bonds. proceeds in the amount of $79 098 shall be -

deposxted in the Series 1995 B Bonds Reserve Account

Section 12. Series 1995 C Bonds proceeds in the arnount of $44, 200 shall be

depos1ted in the Series 1995 C Bonds Reserve. Account.

-

, Section 13. The balance of the proceeds of the Bonds shall be ‘deposited in o
_or credited to the Series 1995 C Bonds Construction Trust Fund as received from time to

time for payment of Costs of the Project, mcludmg costs of issuance of the Bonds and
related costs.

: Secnon 14. ' 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 Bonds may be delivered on or
about December 7, 1995, to the Aumoriry pursuant to the Loan Agreement. :

 Section 15. The acqulsmon and construction of the PrOJect and the financing
thereof i in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer_and will promote the health, welfare and safety of the residents of the Issuer.

- Section 16. The Issuer hereby determines that it ie in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Deposrtory Bank until expended, in repurchase agreements or time accounts,

. secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the

Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts until further directed in writing by
the Issuer. Moneys in the Series 1995 C Bonds Sinking Fund, including the Series 1995 C
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond

* Commission in the West Virginia Consolidated Fund.




Q

o

O

O

Section 17. 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

Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations

-2 manner which would result in the exclusion of the Bonds from the treatment afforded by -

promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the .

classification of the Bonds as "private activity bonds" within the meaning of the Code. The

. Issuer will take all actions necessary to comply with the Code and Treasury Regulations

promulgated or to be promulgated thereunder.

Section 18. This Supplemental Resolutron shall be effectlve unmedrately
followmg adoption hereof

, Adopted.thi.s 6th day of December, 1995.

HANCOCK COUNTY PUBLIC SERVICE |
DISTRICT

_l ZOKZCM

Chairman

- o Member

Member
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| CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public

Service Bqard of Hancock County Public Service District on the 6th day of December, -
11995, ' : ‘

‘Dated: Décember 7, 1995.

[SEAL]

12/04/95°

HANIM.H6

373520/90001 .

<

Secretaty

i
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HANCOCK COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS 'AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF HANCOCK COUNTY PUBLIC
- SERVICE DISTRICT AND THE FINANCING OF THE -
COST, NOT OTHERWISE PROVIDED, THEREOF
“THROUGH THE ISSUANCE BY THE DISTRICT OF

. NOT MORE THAN $4,996,347 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF -
'~ PROGRAM); PROVIDING FOR THE RIGHTS AND -
REMEDIES OF AND SECURITY FOR THE -
REGISTERED - OWNERS OF SUCH BONDS;

- AUTHORIZING EXECUTION AND DELIVERY OF ALL

. DOCUMENTS RELATING TO THE ISSUANCE OF -
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO .
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

_ BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF HAN COCK
~COUNTY PUBLIC SERVICE DISTRICT:
ARTICLE I
STATUTORY AUTHORITY FINDINGS AND DEFIN'ITIONS
. | Section 1.01.  Authority for thls Resolution. Th1s Resolutlon (together with .
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation"),
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2

of the West Virginia Code of 1931, as amended (collectwely, the "Act"), and other apphcable
prov1s1ons of law.

 Section 1.02. Findings‘. It is hereby found, determ'med and declared that:

CH567241.3




: A. Hancock County Public Service District (the "Issuer") is a public .
" service district and a public corporation and political subd1v1s1on of the State of West Vlrguua

in Hancock County of said State.

" B. The Issuer presently owns and operates a pubhc sewerage system.

.However it is deemed necessary and desirable for the health and welfare of the inhabitants

of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public sewerage facilities of the Issuer, consisting of a 300,000 gallons per day
sequencing batch reactor plant, approximately 3,902 linear feet of two-inch diameter force
main, 2,970 linear feet of three-inch diameter force main, 15,540 linear feet of four-inch
diameter force main, 14,500 liner feet of eight-inch diameter gravity sewer, two lift stations,
and six grinder pumps, together with all appurtenant facilities (collectively, the "Project"),

. which constitute properties for the collection, treatment, purification or disposal of liquid or -
solid wastes, sewage or industrial wastes (the Project and any further improvements-or .
extensions thereto are herein called the "System") in.accordance with the plans and-
specifications prepared by the Consulting Engmeers which plans and spe01ﬁcat10ns have

heretofore been filed with the Issuer

. C The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the " Authority"), in connection with the West
Virginia Water Pollution Control Revolvmg Fund wh1ch the Authonty ad:mmsters pursuant

" to the Act.

: D. It is deemed necessary for the Issuer to issue its Sewer Revenue .
- Bonds, Series 1999 (West Virginia SRF Program), in the aggregate principal amount of not

more than $4,996,347 (the "Series 1999 Bonds"), to permanently finance a portion of the

_costs of acquisition and cemstruction of the Project. The remaining costs of the Project shall
~ be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to

include the cost of all property rights, easements and franchises- deemed necessary or

- “convenient therefor; interest, if any, upon the Series 1999 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 Reserve Accounts (as hereinafter defined); engineering and legal expenses; expenses
for estimates of.costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the SRF Administrative Fee (as hereinafter defined), discount, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with

the-sale of the Series 1999 Bonds and such other expenses as may be necessary or incidental

to the financing herein authorized, the acquisition or construction of the Project and the

placing of same in operation, and the performance of the things hérein required or permitted, -
in connection with any thereof; provided, that reimbursement to the Issuer for any amounts:

CH567241.3
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expended by it for allowable costs prior to the issuance of the Series 1999 Bonds or the _
repayment of indebtedness incurred by the Issuer for such purposes shall be deerned Costs

~of the Project, as heremafter deﬁned

E. The perrod of usefulness of the System after completlon of the Project is

not less than 25 years.

F. . ltis in the best interests of the Issuer.that its Series 1999 Bonds be
sold to the Authority pursuant to the terms and provisions of the loan agreement by and
among the Issuer, the Authority, and the West Virginia Department of Environmental
Protection, a division of the West Virginia Bureau of the Environment (the "DEP"), in form
satisfactory to the respective parties (the "Loan Agreement ), approved hereby if not

_ prevrously approved by resolution of the Issuer

. G.  Thereare outstandrng obhgatlons of the Issuer which will rank ona
parity with the Series 1999 Bonds as to liens, pledge and source of and security for payment,

' being (i) the Sewer Revenue Bonds, Series 1995 A (West Virginia Water Development

Authority), dated December 7, 1995, issued in the original aggregate principal amount of
$289,532 (the "Series 1995 A Bonds"), (ii) the Sewer Revenue Bonds Series 1995 B
(West Virginia Water Development Authority), dated January 9, 1996, issued in the orrgmal

" aggregate principal amount of $1,080,088 (the "Series 1995 B Bonds"), and (iii) the Sewer

Revenue Bonds, Series 1995 C (West Virginia SRF Program), dated December 7, 1995,
issued in the original aggregate principal amount of $883, ,974 (the "Series 1995 C Bonds")
(collectively, the "Prror Bonds ")

The Series 1999 Bonds shall be issued on a parrty wrth the Prior Bonds with

~ - respect to liens, pledge and source of and security for payment and in-all other respects.

Prior to the issuance of the Series 1999 Bonds, the Issuer will obtain a certificate of an

- Independent Certified Public Accountant stating that the parity test of the Prior Bonds is met

and the written consent of the Holders of the Prior Bonds to the issuance of the

~_ Series 1999 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are
. no outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
' the System. The Issuer is in comphance wrth all the covenants of the Prior Bonds and the

Prior Resolutrons

There is an outstanding obligation of the Issuer which does not have a lien
on any revenues of the System, nor is it payable from Net Revenues, being the Issuer’s
Promissory Note to WesBanco Bank Wheeling dated August 4, 1999, issued in the original
pr1nc1pa1 amount of $80,000. . .
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H. . The estimated revenues to be derived in each year followmg
completion of the project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System, to pay the principal of and interest on the

~Series 1999 Bonds and the Prior Bonds, and to make payments mto all funds and accounts

and other payments provided for herein.

L. The Issuer has comphed with all requlrements of West Vlrglma law
and the Loan Agreement relating to authorization of the acquisition, construction and .

ooperation of the Project and the System and issuance of the Series 1999 Bonds, or: will have

so complied prior to issuance of any thereof, including, among other things and without

~ limitation, the obtaining of a certificate of public convenience and necessity and approval of

this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will -
either have expired prior to the issuance of the Series 1999 Bonds or such final order w111 not

be subject to appeal or rehearlng

Sl The Project has been rev1ewed and determined to be technically and -
fmancmlly feasible by-the Council as required under Chapter 31, Artlcle 15A of the West

o Virginia Code of 1931, as amended.

- Sectlon 1.03. Bond Legislation Constitutés Contract. . In consideration of
the acceptance of the Series 1999 Bonds by-those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a

" contract between the Issuer and such Registered Owners, and the covenants and agreements

herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1999 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a .
series and any other Bonds-of the same series, by reason of priority of issuance or otherwise, -

~ except as expressly provided therein and herein.

“Section 1.04. Deﬁmtlons The followmg terms shall have the following
meanings herein unless the context expressly requires otherw1se

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

" Authority " means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, or -
any other agency, board or department of the State of West Virginia that succeeds to the

| _ funcuons of the Authority.

© CH567241.3 -
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: "Authorlzed Officer" means the Charnnan of the Governing Body of the

’ Issuer or any temporary Chairman duly selected by the Governing Body.

. "Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any

- similar term whenever used herein with respect to an outstanding Bond or. Bonds means the '

person in whose name such Bond is registered.

. "Bond Legrslatlon ! "Resolutlon " "Bond Resolution” or "Local Act" means
thls Bond Resolution- and all orders and resolutions supplemental hereto or -amendatory
hereof. '

" "Bond Registrar" means the barik or other entity to be desrgnated as such in

o the Supplemental Resolutxon and its successors and assigns.

" "Bonds" means, collectwely, the Ser1es 1999 Bonds the Prior Bonds and any

~ bonds on 2 parity therewith subsequently authonzed to be issued hereunder or by another
: resolutlon of the Issuer. 4

" "Bond Year" means the 12-month period beginning on the anniversary of the -

' Closmg 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

: "Closmg Date" means the date upon whrch there is an exchange of the
Series 1999 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1599 Bonds from the Authority.

o

-

"Commrssmn means the West Virginia Mumcrpal Bond Comrmssron or any

' other agency of the State of West Virginia that succeeds to the funcuons of the Commission. -

"Consultmg Englneers" means L. Robert Krrnball & Assoc1ates Inc. of
Moon Township, Pennsylvania, 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 agenc1es comnussmns or

{

"Costs" or "Costs of the Project" means those costs described in

| Sectron 1.02D hereof to be a part of the cost of acquisition and construction of the PI'O_]eCt
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" for the Project.
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' "DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or

. department of the State that succeeds to the funcuons of the DEP.

"Depository Bank" means the bank des1gnated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC

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

_ "Fiscal Year" means each 12-month period beginningon July 1 and ending .
on the succeeding June 30. - - L o

"Governiné Body" or "Board" means the pubhc serv1ce board of the Issuer,
as it may now or hereafter be constttuted : '

"Government Obhgatlons means direct obhgauons of, or obligations the
timely payment of the prmc1pal of and interest on Wthh is guaranteed by, the United States

of Amenca

."Grants" means all moneys re_ceiVed by the Issuer on account of any Grant

© "Gross Revenues means- the aggregate gross operatmg 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 valae of,

capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereot) or any Tap Fees, as heremafter defined.

, "Herem " "hereto" and similar words shall refer to thlS entrre 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 affalrs

"Issuer” means Hancock County Public Service D1strlct a public service
dlstnct pubhc corporauon and pohtrcal subdivision of the State of West Virginia in Hancock
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County,. West Virginia, and unless the context clearly indicates otherwise, mcludes the
Governing Body of the Issuer

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Issuer, the Authority, and the DEP providing for the purchase
of the Series 1999 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorrzed and directed or ratified,

' by the Supplemental Resolutlon
"Net Proceeds" means the face amount of the Senes 1999 Bonds, plus
accrued interest and premium, if any, less original issue drscount if any, and less proceeds, -
~ ifany, depos1ted in the Reserve Accounts

"Net Revenues means the balance of the Gross Revenues remalmng after

deducnon of Operating Expenses as. heremafter defined.

"Operating Expenses means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, the SRF Administrative Fee, fees and expenses of

- the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as.

herein defined), other than those capitalized as part of the costs, payments to pension or -

- retirement funds, taxes and such other reasonable operating costs and expenses as should-
. normally and regularly be included under generally accepted accounting principles; provided,

that "Operating Expresses" 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 deducnons as are applicable to prior -

accountmg perlods

"QOutstanding,” when used with reference to Bonds or the Prior Bonds and

‘as of any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered, except (i) any Bond ‘or Prior Bond cancelled by the Bond -
~ Registrar or Registrar for Prior Bonds, at or prior to said date; (ii) any Bond or Prior Bonds,

for the payment of which moneys, equal to its principal amount and redemption premium,
if applicable, with interest to the date of maturity or redemption shall be in trust hereunder,

~ and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed-

to have been paid as provided in Article X hereof; (iv) any Prior Bond deemed to have been

" paid; and (v) for purposes of consents or other action by a-specified percentage of
L ‘_Bondholders or holders of Prior. Bonds any Bonds or Prior Bonds reglstered to the Issuer.

"Parity Bonds" means additional Bonds issued under the prov1srons and
within the limitations prescribed by Section 7.07 hereof. :
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"Paymg Agent" means the Commission or other entity designated as such for"

the Serles 1999 Bonds inthe Supplemental Resolution.

© "Prior Bonds" means collectively, the Series 1995 A Bonds, Ser1es 1995 B
' Bonds and the Series 1995 C Bonds described in Section 1.02G hereof.

" "Prior Resolutions" means, collectively, the resolution of the Issuer duly
adopted December 6, 1995, as supplemented by the supplemental resolution of the Issuer
‘duly adopted December 6, 1995, authorizing issuance of the Series 1995 A Bonds, the

resolution of the Issuer duly adopted December 6, 1995, as supplemented by the

supplemental resolutions of the Issuer duly adopted December 6, 1995 and January 3, 1996,

~ authorizing issuance of the Series 1995 B Bonds, and the resolution of the Issuer duly adopted ~
December 6, 1995, as supplemented by the supplemental resolution of the Issuer duly

adopted December 6, 1995, authorizing issuance of the Series 1995 C Bonds.
| | "Project" meané the Project as :describecll in.Seetion 1.02B heteof.
~ "Qualified Investments" means and igcludes any of ithe foilowing:
(a) Government Obhgatlons | | |

®) Government Obhgatlons Whlch 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 Authonty, or Washmgton
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 tirr'le
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
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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;

63} Money market funds or similar fundswhosé 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 h_ave) possessi,_on of such
collateral; and such collateral must be free of all claims by third parties;

Y The West Virginia "consolidated fund" managed by the
West Virginia Investment Managemerit Board pursuant to Chapter 12,

* .Article 6 of the West Virginia Code of 1931, as amended; and

0 Obligations of states or political subdivisions or agencies

~ thereof, the interest on which is excluded from gross income for federal
* income tax purposes, and which are rated at least "A" by Moody's Investors
" Service, Inc. or Standard & Poor's Corporation.

"Registrar" means the Bond Registrar.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund

estabhshed by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectively, the respective reserve ‘accounts

" established for the Ser1es 1999 Bonds and the Prior Bonds

. "Revenue Fund" means the Revenue Fund estabhshed by the Prlor

Resolutlons and contmued hereby

CH567241.3
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"Series 1999 Bonds" means the Sewer Revenue Bonds, Series 1999 (West :

Vlrglma SRF Program) of the Issuer, authorized by this Resolution.

"Serres 1999 Bonds Construction Trust Fund" means the Series 1999 Bonds

Construction Trust Fund established by Section 5.01 hereof. -

: "Series 1999 Bonds Reserve Account” means the Series 1999 Bonds Reserve.
. Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1999 Bonds Reserve Requrrement" means, as of any date of
calculatlon the maximum amount of principal and interest which will become due on the
Series 1999 Bonds in the then current or any succeedmg year

_ S "Senes 1999 Bonds Smkmg Fund" means the Senes 1999 Bonds Srnkmg |
' Fund estabhshed by Sectlon 5. 02 hereof :

"Serles 1995 A Bonds" means the Sewer Revenue Bonds, Series 1995 A

(West Virginia Water Development Authority), of the Issuer, dated December7 1995, 1ssued' ’
. in the original aggregate prmc:1pal amount of $289,532. : . :

"Serres 1995 B Bonds" means the Sewer Réeverue Bonds Series 1995 B
(W est V1rg1ma Water Development Authority), of the Issuer, dated J anuary 9, 1996 issued.

in the orrgmal aggregate prmc1pal amount of $1, 080 088.

"Ser1es 1995 C Bonds" means the Sewer Revenue Bonds Series 1995 C
(W est Virginia SRF Program), of the Issuer, dated December 7, 1995, 1ssued in the or1gma1
aggregate prmcrpal amount of $883,974. ‘

-

-

"Sewer Facilities - User Agreement" means the Sewer Facrhtres User

| Agreement between the Issuer and Mountaineer Park, Inc., dated July 9, 1999, under which
the Issuer provides and Mountaineer Park, Inc. receives sewage collection, treatment and .
disposal services at Mountaineer Park, Inc.’s facilities at Mountaineer Race Track and

Resort. .

"Sinking Funds" means collectively, the respectrve s1nk1ng funds established
for the Series 1999 Bonds and the Prior Bonds

"SRF Administrative Fee" means any admrmstratlve fee required to be pa1d

- under the Loan Agreement for the Series 1999 Bonds

"SRF Program means the State's Water Pollut1on Control Revolving Fund - |

Program, under which the Authority purchases the water pollutron control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
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of a capitalization grant award from the United States Environmental Protection Agency and

funds of the State.

"SRF Regulatlons " means the regulatlons set forth in Title 47, Series 31 of -

the West Virginia Code of State Regulations.

"State" means the State of West Virginia.

""Supplemental Resolution” means any resolution or order of the Issuer A

supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1999 Bonds; provided, that any matter intended by this Resolution to be included in

- the Supplemental Resolution with respect to the Series- 1999 Bonds, and not 50 included, may N

be included in another Supplemental Resolution.

B ;'Surplus Revenues" rﬁeans the Net Revenues not required by the Bond .-

Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, mcludmg, w1thout limitation, the Renewal and Replacement Fund

- and the Reserve Accounts

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

"Tap Fees" means the fees, if any, paid by prospectwe customers of the
System in order to conneet thereto. T - i 7 . -

Additional terms_ and phrases are defined in this Resolution as they are used.

*Words importing singular number shall include the plural number in each case and vice

versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neuter gender shall include any other gender; and any requirement

for execution or attestation of the Bonds or any certificate or other document by the Chairman .

or the Secretary shall mean that such Bonds, certificate or other document may be executed

. or attested by an Actmg Chairman or-Acting Secretary

CH567241.3
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ARTICLET

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
: OF THE PROJECT

Section2.01. Authorization of Acguisition and Construction of the Project.

There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $5,005,347, in atcordance 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 1999 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 Authorlty and the DEP : -

The cost of the PI'O_]eCt is estunated to be $5,005,347, of which $4, 996 347
w111 be obtained from proceeds of the Series 1999 Bonds and $9,000 will be obtained initially
from general funds of the Issuer to be subsequently relrnbursed from the Tap Fees from the
Project. S :

CH567241.3 .
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ARTICLE i

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

Section 3.01. vAuthorizalltion of Bonds. For the purposes of capitalizing

interest on the Series 1999 Bonds, funding a reserve account for the Series 1999 Bonds,
* paying Costs of the Project not otherwise provided for and paying certain costs of issuance

of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by

- the Supplemental Resolution, there shall be and hereby are authorized to be issued the

Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued as a single bond,
designated "Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program),” in the

principal amount of not more than $4,996,347, and shall have such terms as set forth -

hereinafter and in the Supplemental Resolution.” The proceeds of the Series 1999 Bonds

.. remaining after funding of the Series 1999 Bonds Reserve Account (if funded from bond
proceeds) and capitalizing interest on the Series 1999 Bonds, if any, shall be deposited in or -
credited to the Series 1999 Bonds Construction Trust Fund estabhshed by Section 5.01 hereof

and apphed as set forth in Article VI hereof

‘ Sectlon 3.02.  Terms of Bonds. The Series 1999 Bonds shall be issued in
such principal amounts; shall bear interest; if any, at such rate or rates, not exceeding the -
" then legal maximum 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 1999 Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment .
of public or private debts-under the laws of the United States of America. Interest on the .
Series 1999 Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the -
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or

by such other methed as shall be mutually agreeable so long as the ‘Authority is the
Reg1stered Owner thereof

: Unless otherwise provided by the Supplemental Resoluuon the
Series 1999 Bonds shall be issued in the form of a single bond, fully registered to the

Autherity, with a record of advances and a debt service schedule attached, representing the

aggregate principal amount of the Series 1999 Bonds. The Series 1999 Bonds. shall be
exchangeable at the option and expense of the Registered Owner for another fully registered |
Bond or Bonds of the same series'in aggregate principal amount equal to the amount of said .
Bonds then Outstanding and being exchanged, with principal installments or maturities, as -
applicable, corresponding to the dates of payment of principal installments of said Bonds;

provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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SubseQuent seriés of Bonbls, if e.ny, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear 1nterest if any, as set forth in a Supplemental Resolution.

Section 3.03. Executlon of Bonds. The Series 1999 Bonds shall be

executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed e
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the

officers who shall have signed or sealed the Series 1999 Bonds shall cease to be such officer
of the Issuer before the Series 1999 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1999 Bonds may be signed and sealed on behalf of the Issuer by such

" person as at the actual time of the execution of such Bonds shall hold the proper office in the

Issuer, although at the date of such Bonds such person may not have held such office or may -

. not have been so authorized.

‘Section 3.04. Authentlcatlon and Reglstratlon No Series 1999 Bond shall

' be valid or obligatory for any purpose or entitled to any security or benefit under this Bond

Legislation unless and-until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the”

‘Bond Registrar. Any such executed Certificate of Authentication and Registration upon any-

such Bond shall be conclusive evidence that such Bond has been authenticated, registered and

‘delivered under this Bond Legislation. The Certificate of Authentication and Registration on

any Series 1999 Bond shall be deemed to have been executed by the Bond Registrar if

_manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary

that the same officer sign the Certificate of Authentication and Registration on all of the

- Bonds issued hereunder.

n, -

, Section 3.05. Negotlablhtv Transfer and Reglstranon SubJect to the -
prov1s10ns for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of .negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting

- the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be

and have all of the qualitiés and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for. value o

So long as the Series 1999 Bdnds remain outstanding, the Issﬁer through the

. Bond Registrar as its agent, shall keep and maintain books for the reglstratlon and transfer
of the Bonds. :

CH567241.3
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The reg1stered Series 1999 Bonds shall be transferable only upon the books
of the Bond Reglstrar by the registéred owner thereof in person or by his atforney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney. '

In all cases in Wthh the privilege of exchangmg Series 1999 Bonds or

’ transfernng the registered Bonds are exercised, Bonds shall be delivered in accordance with
. the provisions of this Bond Legislation. - All Bonds surrendered in any such exchanges or

transfers shall forthwith be cancelled by the Bond Registrar. - For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or

- transfer and the cost of preparing each new Bond upon each exchange or transfer, and any

other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month-
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and

“ending on such interest payment date or redemptlon date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or-Lost. In case any
Series 1999 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in _
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and

- deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,

stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regnlations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond

‘shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may

pay the same, upon being indemmified as aforesaid, and if such Bond be lost stolen or
destroyed, without surrender thereof. : -

Section 3.07. Bonds not to be Indebtedness of the Issuer. The

- Series 1999 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer-

within the meaning of any constitutional or statutory provision or limitation, but shall be -
payable solely from the Net Revenues derived from the operation of the System as herein
provided.. No holder or holders of the Series 1999-Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer, if any, to pay the Senes 1999 Bonds or the -
interest, if any, thereon

CHS567241.3
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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 1999 Bonds shall

be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holder of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the

_ Series 1999 Bonds and the Prior Bonds and to make all other payments provided for in the

Bond Legisla_tion, are hereby irrevocably pledged to such payments as they become due.

- Section3.09. Delivery of Bonds. The Issuer shall execute and dehver the
Senes 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and’ deliver the Series 1999 Bonds to the orlgmal purchasers upon recelpt of the documents
set forth below: : :

A, If other than the Authonty, a list of the names in wh1ch the

Series 1999 Bonds are to be registered upon original issuance, together with

. such taxpayer identification and other mfonnat10n as the Bond Registrar may
_ reasonably requ1re -

B. A request and authorization to the Bond Registrar on behalf -
of the Issuer, signed by an Authorized Officer, to authentlcate and deliver
the Series 1999 Bonds to the original purchasers;"

C. An exeeuted and certified copy of the Bond Legislation;
D.  Anexecuted copy of the Loan Agreement;

E. *An executed copy of the Sewer Facilities User'Agreement' and
F. The unqualified approving opuuon ‘of bond counsel on the
Serles 1999 Bonds. : -

Section 3.10.  Form of Bonds. ‘The text of dle Series 1999 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental

- Resolution adopted prior to the issuance thereof:

CH567241.3
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(FORM OF BOND)

. UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA :
HANCOCK COUNTY PUBLIC SERVICE DISTRICT
'SEWER REVENUE BONDS, SERIES 1599
(WEST VIRGINIA SRF PROGRAM)

'.No."R-“ - L . - 8

KN ow ALL MEN BY THESE PRESENTS: That HANCOCK COUNTY

' PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State.
of West Virginia in Hancock 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 reglstered assigns the

sumof - DOLLARS S ), 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, , as set forth on the "Schedule of Annual .

Debt Service" attached as EXHIBIT B hereto and mcorporated herein by reference, with no
interest. The SRF Administrative Fee (as defined in the hereinafter described Bond

Legislation) shall also be payable quarterly on March 1, June 1, September 1 and.
December 1 of each year, commencing 4 1, , as set forth on . =

EXHIBIT B attached hereto.

'I'Iu.s.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 officé of the West Virginia Mumc1pa1 Bond Commlssmn
Charleston West Vlrgxma (the "Paymg Agent"). :

 This Bond may be redeemed prior to its stated date of maturity in whole.or

in pai’t, but only with the express written consent of the Authority and the West Virginia

Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the

Issuer, the Authonty and the DEP, dated _ , 1999,
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This Bond is issued (i) to pay a portmn of the costs of acquxsltlon and
construction of certain improvements and extensions to the existing public sewerage facilities
of the Issuer (the "Project"); (ii) to fund a reserve account for the Bonds of this Series (the -

"Bonds"); and (iii) to pay certain costs of issuance for the Bonds and related costs. The . |

existing public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System."” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the

‘West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted

by the Issueron , 1999, and a Supplemental Resolution duly adopted by
the Issuer on , 1999 (collectively, the "Bond Legislation"), and is subject
to all the terms and conditions thereof. The Bond. Legislation provides for the issuance of

‘additional bonds under certain conditions, and such bonds would be entitled to be paid and
* secured equally and ratably from and by the funds and revenues and other security provided -
: for the Bonds under the Bond Leg1slat10n

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

~ PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ‘ALL OTHER

RESPECTS, WITH THE ISSUER'S (i) SEWER REVENUE BONDS, SERIES 1995 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 7, -
1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $289,532,

: (i) THE SEWER REVENUE BONDS, SERIES 1995 B (WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY), DATED JANUARY 9, 1996, ISSUED IN THE

' ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,080,088, AND (iii) THE .

SEWER REVENUE BONDS, SERIES 1995 C (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL‘

'AMOUNT OF $883,974 (COLLECTIVELY THE "PRIOR BONDS").

. This Bond is payable only from and secured by a pledge of the Net Revenues

| (as deﬁried in the Bond Legislation) to be derived from the operation of the System, on a

parity with the pleédge of Net Revenues in favor of the holders of the Prior Bonds,.
unexpended proceeds of the Bonds, and from moneys in the reserve account created under

‘the-Bond Legislation for the Bonds (the "Series 1999 Bonds Reserve Account"). Such Net .

Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within

- the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer

be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1999 Bonds Reserve Account, and: unexpended proceeds of the

Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish =

and maintain just and equitable rates and charges for the use of the System and the services -
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
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- to-leave a balance each yedr equal to at least 115 % of the maxunum 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 1999 Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,

~which will become due on the Bonds in the then current or dny 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
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 descnptlon thereof.

SubJect to the reglstrauon requirements set forth herem this Bond is

transferable as provided in the Bond Legislation, only upon the books of the Registrar by the

registered owner, or by its attorney duly authorized in writing, upon the surrender of this

- Bond together with a written instrument of transfer satisfactory to the Registrar duly executed :
by the registered owner or its attorney duly authorlzed in writing. -

Sub_ject to the reglstratlon requuernents set forth herem this Bond, under the
provision of the Act is; and has all the. qualities and incidents of, a negotiable instrument

~under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and .

repayment of all amounts advanced for preliminary expenses as provided by law and the

Bond Legislatior;, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof describedin the Bond Legislation, and there shall be and hereby is created -
and granted a 11en upon such moneys until so apphed in favor of the reglstered owner of this

Bond.

IT 1S HEREBY CERTIFIED RECITED AND DECLARED that all acts,

cond1t1ons 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 spec1a1 fund by the Issuer for the prompt

payment of the pr1nc1pal of this Bond
i
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. All provisions of the Bond Legislation, resolutions and statutes under which
- this Bond is 1ssued shall be deemed to be a part of the contract evidenced by this Bond to the'
same extent as if wrltten fully herein. . :

_ IN WITNESS WHEREOF, HANCOCK COUNTY 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

, 1999.

- [SEAL]

- _ Chairmgn

ATTEST:

Secretary

-

CH567241.3
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(Form of)"
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

' - This Bond is one of the Series 1999 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth’
above, as of the date set fqrth below. - '

" Date: -, 1999.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

~Authorized Officer

Te . ! - " ez
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EXHIBIT A

(Form. of)

‘RECORD OF ADVANCES

DATE

AMOUNT

AMOUNT DATE
@ s a9 s
2 __$ 20) 8
@ _$ o $
@ § ) $
(5 8 23)_$
e s o8 §
(D8 05 §
® 8 (26) $
9 . § Qn_$
10§ (28) ' §
an s 29 §
a2 s G0 $
a3_$ G _$
(14) "8 (32) 8
a5 s (33) $
a6 s (4§
an s (35§
(18 8§ (36 $
 TOTAL $_
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EXHIBIT B

' SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigne'd. 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 reglstranon of the within Bond of the said Issuer with full power of

- substitution in the’ prermses

Dated: o .

: In the presence of:

- -

CHE67241.3
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Section 3.11. * Sale of Bonds: ADnroval and Ratlficatlon of Execution of

Loan Agreernent The Series 1999 Bonds shall be sold to the Authority, pursuant to the

-terms and conditions of the Loan Agreement. If not so authorized by previous resolution,

the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and dehvery is hereby authorized, approved ratified
and conﬁrmed

Section3.12. = -"Amended Schedule" Filing. Upon completion. of the
acquisition and construction of the Project, the Issuer will file with the Authority and the DEP

a schedule in substantially the form attached to the Loan Agreement, settmg forth the actual
costs of the Project and sources of funds therefor. - :
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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. Resolutions) and shall be held by the Depository. Bank
separate and apart from all other funds or accounts of the Depos1tory Bank and the Issuer and '

. from each other:

. (1) Revenue Fund (established by the PI‘lOI’ Resolutlons
and continued hereby) :

(2) - Renewal and'Replacement Fund (established by the
Prior Resolutions ard continued hereby); :

(3)  Series 1999 Bonds Construction Trust Fund; and

(4) Rebate Fund (estabhshed by the Pnor Resolutlon
and continued hereby)

| Section 5.02. -- Establishment o_f Funds and Accounts w1th Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission separate and apart

from all other funds or accounts of the-Commission and the Issuer and frorn each other:

» (1) "Series 1995 A Bonds Slnkmg Fund (estabhshed by -
the Prior Resolutions);

2) Within the Series 1995 A Bonds Sinking Fund the
Series 1995 A Bonds Reserve Account (established by the Prior
Resolutlons), ' ) :

(3)  Series 1995 B Bonds Smkmg Fund (estabhshed by
the Pnor Resoluuons) '

(4) ‘Within the Series 1995 B Bonds Sinking Fund, the
Series 1995 B Bonds Reserve Account (estabhshed by the Pnor '
Resolutlons), _ . .

_ | '(5) Senes 1995 C Bonds Smklng Fund (estabhshed by’
- the PI'IOI‘ Resolutions); '

CH567241.3
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- g (6) Within the Series 1995 C Bonds Smklng Fund the
Series 1995 C Bonds Reserve Account (established by the Pnor
Resolutions);

(7)  Series 1999 Bonds Sinking Fund; and -

(8  Within the Series 1999 Bonds Smkmg Fund, the
Series 1999 Bonds Reserve Account s

Section 5.03. System Revenues; Flow of Funds. A. The. entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer .

‘and the Depository Bank and used only for the purposes and in the manner herein provided
in this Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be

- disposed of only in the followmg order and priority: '

(1) The Issuer shall first, each month, pay from the ‘
. Revemue Fund all Operating Expenses of the System. ’

(2) - The Issuer shall next, onthe ﬁr,st dayof each month,
~ transfer from the Revenue Fund and simultaneously remit to the
-_Comm1s31on for deposit in the Series 1995 A Bonds Sinking -
' Fund, the Series 1995 B Bonds Sinking Fund and the Series 1995
'C Bonds Sinking Fund, the amounts required by the Prior -
Resolutions to pay interest, if any, on the Prior Bonds.

(3) "~ The Issuer shall next, on the first day of each month, -
" transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1995 A Bonds Sinking -
. Fund, the Series 1995 B Bonds Sinking Fund and the
Series 1995 C Bonds Sinking Fund, the amounts required by the
Prior Resolutions to pay the principal of the Prior Bonds; and (i)
commencing 3 months prior to the first date of payment of
* principal of the Series 1999 Bonds, for deposit in the
Series 1999 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the-
Series 1999 Bonds ‘on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1999 Bonds -
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to prov1dc 1 month pnor to the next quarterly
CH567241.3 o
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prmcxpal payment date,.the required amount of prmc1pa1 commg.
" due on such date. :

@ The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1995 A Bonds Reserve

. Account, the Series 1995 B Bonds Reserve Account and the
Series 1995 C Bonds Reserve Account, the amounts, if any,

. required by the Prior Resolutions; and (i) commencing 3 months
prior to the first date of payment ‘of principal of the
Series 1999 Bonds, if not fully funded upon issuance of the
Series 1999 Bonds, for deposit in the Series 1999 Bonds Reserve
Account, an amount equal to 1/120th of the Series 1999 Bonds
Reserve Requirement; provided that, no further payments shallbe
made into the Series 1999 Bonds Reserve Account when there -
shall have been deposited therein, and as long as there- shall
remain on deposit therein, an amount equal to ‘the -
Series 1999 Bonds Reserve Requirement. '

(5) - TheIssuer 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 a sum equal
to 2 1/2% of the Gross Revenues each month (as previously set
forth in the Prior Resolutions and not in addition thereto),
exclusive of any payments for account of any Reserve Account.

" All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds. of the Issuer or of the Depository Bank -
and shall Be invested and reinvested in accordance with -
Article VII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacemeént Fund for replacements,
emergency repairs, improvements or extensions to the ‘System;

- provided, that any deficiencies in any Reserve Account (except to
" the extent such deficiency exists because the required payments
into such account have not; as of the date of determination of a

~ deficiency, funded such account to the maximum extent required.

" hereof) shall be promptly eliminated with moneys from the
Renewal and Replacement Fund.

Moneys in the Senes 1999 Bonds Sinking Fund shall be used only for the’

- purposes of paying pr1nc1pa1 of and interest, if any, on the Series 1999 Bonds, as the same
shall become due. Moneys in the Series 1999 Bonds Reserve Account shall be used only for. -

. the purpose of paying principal and interest, if any, on the Series 1999 Bonds, as the same

CH567241.3 | .
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shall become due, when other moneys in the Ser1es 1999 Bonds Smkmg Fund are msufficrent |
- therefor, and for no other purpose

All investment earnings on moneys in the Series 1999 Bonds Sinking Fund and

_the Series 1999 Bonds Reserve Account shall be returned, not less than once each year, by -

the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 1999 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 1999 Bonds and then to the

- next ensuing pr1nc1pa1 payment due thereon

Any withdrawals from the Series 1999 Bonds Reserve Account which result in

a reduct1on in the balance therein to below the Series 1999 Bonds Reserve Requirement shall

be subsequently restored from the first Net Revenues available after all required payments
- have been made in full in the order set forth above. :

As and when additional Bonds ranking on a panty with the Senes 1999 Bonds .

are issued, provision shall be made for additional payments into the respective sinking funds

" sufficient to pay the interest on such additional parity Bonds and accomplish retirement -

thereof at maturity and to accurulate a balance in the appropriate reserve account in an

_ amount equal to the maximum amount of principal and interest which will become due in any
-year for account of the Bonds of such series, mcludmg such addmonal panty Bonds.

The Issuer shall not be requrred to make any further payments into the
Series 1999 Bonds Sinking Fund and Series 1999 Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the

Series 1999 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,

if any, to accrue until themdturity thereof. o T

Principal, interest or reserve payments, whether made for a deficiency or

 otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the

Series 1999 Bonds, in accordance w1th the respectwe principal amounts then Outstanding.

The Commission is hereby deSignated as the fiscal agent for the adrmmstranon

" of the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account created -

hereunder, and all amounts required for said accounts shall be remitted to the Commission

from the Revenue Fund by the Issuer at the times provided herein. If required by the .

Authority at anytime, the Issuer shall make the necessary arrangements whereby required
payments into said accounts shall be automatically debited from the Revenue Fund and

electronically transferred to the Commission on the dates required hereunder.
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Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds
“Reserve Account shall be invested and reinvested by the Comm1ss1on in accordance with.

Section 8.01 hereof.

_The Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve

" Account shall be used solely and only for, and are hereby pledged for, the purpose of

servicing the Series 1999 Bonds under the conditions and restrictions set forth herein. -

B. - The Issuer shall on the first day of each month (if such day isnota -
business day, then the next. succeeding business day) deposit with the Commission the

required principal, interest and reserve payments with respect to the Series 1999 Bonds and

all such payments shall be remitted to the Commission with appropriate instructions as to the -

custody, use and application thereof consistent with the provisions of this Bond Legislation.

_The Issuer shall also on the first day of each month (if such day is not a business day, then -

the next succeeding business day) deposit with the Commission the SRF Administrative Fee
as set forth in Schedule Y attachéd to the Loan Agreement for the Series 1999 Bonds..

C.  ThelIssuer shall complete the "Monthly Payment Fortn, " a form of which

 is attached to the Loan Agreement for the Series 1999 Bonds, and submit a copy of said form
- along with a copy of its payment check to the Authonty by the 5th day of such calendar .
- month. :

'D. - Whenever all of the required and previded transfers and payments from

~ the Revenue Fund into the several special funds, as hereinbefore provided, are current and

there remains in the Revenue Fund a balance in excess of the estimated amounts required to

| ~ be so transferred and paid into such funds during the following month or such other period

as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues

_ E. The Issuer shall remit from the Révenue Fund to the Commission, the
Registrar, the Paying Agent or the Depos1tory Bank, on such dates as the Commission, the

. Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such .
- additional sums as shall be necessary to pay their respective charges and fees then due. In .
the case of payments to the Commission under this paragraph, the Issuer shall, if required by -

the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the

' Comrmssmn on the dates requlred

F. - The moneys in excess of the sum insured by the maximum amounts ,

insured by FDIC in all funds and accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the. laws of the State.
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G. - Ifonany monthly payment date the reventles are insufficient to place the

required amount in any of the funds and accounts as hereinabove provided, the deficiency

shall be made up in the subsequent payments in addition to the payments which would

otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and -accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be apphed to such deficiencies before bemg 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 deposned

System.

B 1. Al Tap‘ Fees shall be deposited by the Issuer, as received, in the Bond -

Construction Trust Fund, and following completion of the Project, shall be deposited in the

‘Revenue Fund and may be used for any lawful purpose of the System.

Ll . -

32

L The Gross Revenues of the System shall only be used for purposes of the _




Ml

Q

S

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. ~Application of Bo'nd Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
~ amounts shall be first deducted and deposited in the order set forth below: -

" A.  Fromthe proceeds of the Series 1999 Bonds, there shall first be deposited
with the Commission in the-Series 1999 Bonds Smkmg 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 1999 Bonds for the period

" commencing on the date of issuance of the Series 1999 Bonds and ending 6 months after the

estimated date of completion of construction of the Project.-

B. _Next,. from the proceeds of the Series 1999 Bonds, there shall be |
deposited with the Commission in the Series 1999 Bonds Reserve Account, the amount, if

any, set forth in the Supplemental Resolutlon for funchng the Senes 1999 Bonds Reserve

. Account.

© C. - As the Issuer receives advances of the remammg moneys derived from
the sale of the Series 1999 Bonds, such moneys shall be deposited with the Depos1tory Bank

in the Series 1999 Bonds Construction Trust Fund and applied solely to payment of costs of -
 the Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged -
'as add1t10na1 security for the Series 1999 Bonds

D.: After completion of constructlon of the PIO_]CCt as certified by the

A' Consultmg Engineers, and all costs have been paid, any remaining proceeds of the
Series 1999 Bonds shall be apphed as directed by the DEP.

Section 6.02. Dlsbursements From the Bond Construction Trust Fund. -

~ A. On or before the Closing Date, the Issuer shall have delivered to the DEP and the
Authority a report listing the specific purposes' for which the proceeds of the

Series 1999 Bonds will be expended and the disbursement procedures for such proceeds,

~ including an estimated monthly draw schedule Payments of all Costs of the Project shall be -
. made monthly: : :

~ Except- as provided in Section 6.01 hereof, dxsbursements from ‘the

Series 1999 Bonds Construction Trust Fund (except for the costs of issuance of. the
.Series 1999 Bonds which shall be made upon request of the Issuer) shall be made only after
- submission to, and-approval from the Authority and the DEP, of the following:.

CH567241.3
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(1) a completed and signed "Payment- Reqﬁisition
Form," a form of which is attached to the Loan Agreement for |
~ the Series 1999 Bonds, and

| (2)  a certificate, signed by an Authorized Officer and
the Consultmg Engmeers stating that:.

(a) . None of the items for wh1ch the payment is proposed
to be made has formed the basis for any dlsbursement theretofore
made

(b)A Each item for which the payment is proposed to be _
made is or was necessary in connection with the Project and
const1tutes a Cost of the Project;

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

| (d) Payment for each'd_f the items propoéed is then due
and owmg C ' :

Pending such appllcatlon ‘moneys in the Series 1999 Bonds Construction Trust -

. Fund shallv be invested and reinvested i in Quahﬁed Investments at the written-direction of the
Issuer. :

CH567241.3 o
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. . General Covenants of the Issuer. All the covenants,

agreeménts and provisions of this Bond Legislation shall be and constitute valid and legally

binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction =

by any Holder or Holders of the Series 1999 Bonds. In addition to the other covenants,

agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees -

with the Holders of the Series 1999 Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 1999 Bonds or the interest thereon is Outstanding and unpaid.

Secfion 7.02. Bonds not to hé_ _Indebtedness of 1}_1_&; Issuer. The
Series 1999 Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning

of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or -
Holders of the Series 1999 Bonds, shall ever have the right to compel the exercise of the

taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the interest, 1f any,
thereon.

Section 7.03. -  Bonds Secured by Pledge of Net Revenues; Lien Posmon -

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

be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holder of the Prior Bonds. The Net Revemties in

an amount sufficient to pay the principal of and interest on the Series 1999 Bonds and the - '

Prior Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Eeegislation 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 Leglslatlon

Section 7.04. . Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered as a Recommended Decision on July 13, 1999, made Final on July 25,

1999, by a Commission Order Waiving Exception Period entered on July 20, 1999 in Case
. No. 99-0001-PWD-19A, and such rates are hereby adopted

In the event the schedule of rates and charges initially estabhshed for the System

in connection with the Series 1999 Bonds shall prove to be insufficient to produce the -

amounts required by this Bond Legislation and the Loan Agreement, the Issuer hereby

. covenants and agrees that it will, to the extent or in the manner authorized by law,
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immediately adjust and increase such schedule of rates and charges so as to provide funds '
sufficient_ to produce the amounts required by this Bond Legislation and the Loan Agreement.

- Section 7.05. | Sale of ﬂlg'System. So long as the Prior Bonds are

~ outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or

any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 1999 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net.
proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in -
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or

other disposition of the System shall with respect to the Series 1999 Bonds, immediately be
remitted to the Commission for deposit in the Series 1999 Bonds Sinking Fund, and, with the

written permission of the Authority and the DEP, or in the event the Authority is no longer -
a Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment
of principal of and interest, if any, on the Series 1999 Bonds. Any balance remaining after -
the payment of the Series 1999 Bonds and interest, if any, thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer

. payable out of the revenues of the System.

" The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount.to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10, 000, the Issuer shall, by resolution duly adopted,

* determine that such property comprising a part of the System is no longer necessary, useful

or profitable in the operation thereof and may then provide for the sale of such property: The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000, '
the Issuer shall first, determine upon consultation with the Consulting Engineers that such -
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public bidding in accordance with
the laws of the State. The proceeds derived from any such sale, lease or other disposition of
such property shall be, with the written consent of the Authority, be remitted by the Issuer
to the Commission for deposit in the Sinking Funds and shall be applied only to the purchase
of the Bonds of the last maturities then outstanding at prices not greater than the par value

~ thereof. The payment of such proceeds into the Renewal and Replacement Fund and the

Sinking Funds shall not reduce the amounts required to be paid into such funds by other '
prov1s1ons of this Bond Legislation. ’
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. No sale, lease or other dispositien of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such

- properties, shall be in excess of $50,000 and insufficient to pay all. Bonds then Outstanding

without the prior -approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other

' d1sposxt10n of such propertles of the System.

: ~ Section7.06. - Issuance of Other Obhgatlons Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1999 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 1999 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations. : :

Except as prov1ded above the Issuer shall not create, or cause or permit to be

" created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority

over or being on a parity with the lien of the Series 1999 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the

"Series 1999 Bonds and the interest thereon if any, in this Bond Legislation, or upon the

System or any part thereof
The Issuer shall give the Authority and the DEP prior written notice of its

issuance of any other obligations to be used for the System, payable from the revenues of the -.

System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, o

- the limitations on‘the issuance of parity obligations set forth in the Prior Resolutions shall be

applicable. Additionally, no Parity Bonds, payable out.of the revenues of the System, shall

~ beissued after the issuance of the Series 1999 Bonds, except with the prior written consent

of the ‘Authority and the DEP (unless less restrictive then the provisions of the Prior

: Resolution).

: All Parity Bonds issued hereunder shall be on a panty in all respects with the
Series 1999 Bonds. :

CH567241.3
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: No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or

refunding any outstandmg Bonds, or both such purposes

No Parlty Bonds shall be issued at any time, however, unless there has been

procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the

adjustments hereinafter provided for, from the System during any 12 consecutive months,
- within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of '
the 3-succeeding years after the completion of the improvements to be ﬁnanced by such’

Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeedmg Fiscal Year for principal of and 1nterest if any,
on the followmg : : :

(1)  The Bonds then Outsfanding;

@ - Any Parity Bonds theretofore issued pursuant to the prov1s1ons contamed
- in this Resolutlon then Outsta.ndmg, and :

" (3) The Parity Bonds then proposed to be 1ssued

The "estlmated average mcreased annual Net Revenues to be received in each

“of the 3 succeeding years," as that term is used in the computation-provided in the above

paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the

" improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by .
. the Issuer, the period for appeal of which has expired prior to the date of issuance of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent

Certified Public Accountants, which shall be-filed in the office of the Secretary prior to the

" issuance of such Parlty Bonds.

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

~of such Parity Bonds.

All covenants and other provisions of this Bond Leglslanon (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 theretofore or

subsequently issued from time to time within the limitations of and in compliance with this -

section. Bonds issued on a parity, regardless of the time or times of their issuance, shall rank

.‘:equally with respect to their lien on the revenues of the System and their source of and
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security for payment from said revenues, without preference of any Bond of one series over

- any other Bond of the same series. The Issuer shall comply fully with all the increased
-payments into the various funds and accounts created in this Bond Legislation required for

and on account of such Parity Bonds, in addition to the payments requlred for Bonds '
theretofore issued pursuant to this Bond Leglslauon

Panty Bonds shall not be deemed to include bonds, notes, certificates or other

obligations subsequently issued, the lien of which on revenues of the System is subject to the - -
~. prior and superior liens of the Series 1999 .Bonds on such revenues. ‘The Issuer shall not

issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this

‘section, equally, as to lien on and source of and security for payment from such revenues,
‘with the Series 1999 Bonds : :

: No Parity Bonds shall be issued any time however, unless all the payments into . -
. the respective funds and accounts provided for in this Bond Legislation with respect to the
" Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall

have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in full comphance with all the covenants, agreements and terms of this Bond
Legislation. -

_ Section 7.08. Books; Records and Audit. The Issuershall keep complete

and accurate records of the cost of acquiring the Project site and the costs of acquiring,

constructing and installing the Project. The Issuer shall permit the Authority and the DEP,.
or their agents and representatives, to inspect all books, documents, papers and records -
relating to the Project and the System at all reasonable times for the purpose of audit and

examination. The Issuer shall submit to the Authority and the DEP such documents and

information as they may reasonably require in connection with the acquisition, 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 permlt the Authonty and the DEP, or their agents and

' representatlves to inspect all records pertaining to the operation of the System at all
" reasonable times following completion of construction of the Project and commencement of

operation thereof, or, if the Project. is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

'
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The accounting systemfor the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public

- Service Commission of West Virginia. Separate control accounting records shall be - -
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner

and on the forms, books and other bookkeeping records as prescribed by the Governing

~ Body. The Governing Body shall prescribe.and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governmg Body

shall direct

The Issuer shall file w1th the DEP the Authonty, or any other original

_ purchaser of the Series 1999 Bonds, and shall mail in each year to any Holder or Holders of
the Series 1999 Bonds and the Consultmg Engineer, requesting the same, an annual report
contammg the following: :

(A) A statement of Gross Revenues, Operatmg Expenses, Net Revenues and

Surplus Revenues derived from and relatmg to the System.

B A balance sheet statement showing all dep051ts in all the funds and

| accounts prov1ded for in thls Bond Legislation, and the status of all said funds-and

accounts.
(%) The amount of any Bonds -notes or other obligations outstanding.

The Issuer shall also at least once a year, cause the books, records and accounts

 of the System to be audited by Independent Certified Public Accountants in comphance 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 said Independent Certified Public Accountants,-or a

- summary thereof; to any Holder or Holders of thé Series 1999 Bonds, and shall submit said
report to the DEP and the Authority, or any other original purchaser of the"

Series 1999 Bonds. Such audit report submitted to the Authority and the DEP shall include
a statement that the Issuer is in compliance with the terms-and provisions of the 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 requlrements

Subject to the terms conditions and prov1s10ns of the Loan Agreement and the
Act, the Issuer has acqulred 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 remam the property
of the Issuer '
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The Issuer shall perrmt the Authonty and the DEP or their agents and
representatwes to enter and inspect the Project site and Project facilities. at all reasonable

‘times. Prior to, during and after completion of construction of the Project, the Issuer shall

also provide the Authority and the DEP, 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 Authorlty and the DEP w1th respect to the System pursuant to the -
Act :

* The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in-
EXHIBIT E of the Loan Agreement for the Series 1999 A Bonds or as promulgated from

-time to time.

© Section 7.09; ~ Rates. Prior to the issuance of the Series 1999 Bonds,

bequitable 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
_-tates and charges shall be changed and readjusted whenever necessary so that the aggregate
~ of the rates and charges will be sufficient for such purposes.’ In order to assure full and

continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that -
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of prmc1pal of and interest, if any, on the Series 1999 Bonds and all other
obligations secured by -a lien on or payable from such revenues on a parity with- the
Series 1999 Bonds, including the 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 1999

Bonds Reserve Account, the Prior Bonds reserve accounts as established by the Prior.
Resolutions, and the reserve accounts for obligations on a parity with the Series 1999 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 1999 Bonds and all other obligations secured by a lien on or

payable from such revenues as a parity with the Series 1999 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

expendltures for operation and maintenance of the Systerh during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authonty and the DEP w1th1n 30 days of
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adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written f‘mdmg and recommendation by a 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 havé 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
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority

~ and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof, and shall

make available such budgets and all resolutions authorizing-increased -expenditures for

Aoperatlon and maintenance of the System at all reasonable times to the Authorlty and the DEP -

and to any Holder of any Bonds or anyone acting for and in behalf of such Holder of any

~Bonds. .

Commencing on the date contracts are executed for the acquisition and

" construction of the Project and for two years following the completion of the Project, the

Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authorlty and the DEP by
the 10th day of each month. , :

Section7.11. Engmeermg Services and Operatmg Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan

- Agreement, stating, among other things, that the Project has been or will be constructed in

accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the funding -

plan as submitted to the Authority and the DEP is sufficient to pay the costs of acquisitionand -

construction of the Project, and all permits required by federal and state laws for constructlon
of the Project have been obtamed : .

The Issuer shall provide and maintain eempetent and -adequate_ resident
engineering services satisfactory to the Authority and the DEP covering the supervision and
inspection of the development and construction of the Project, and bearing the responsibility

of assuring that construction conforms to the plans, specifications and designs prepared by. '

the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority, the DEP and the Issuer at the completion
of construction that construction of the Project is in accordance with the approved plans,

. specifications'and des1gns or amendments thereto approved by all necessary governmental
_ bodies. L , ) .

The Issuer shall requxre the Consulting Engmeers to subrmt Recipient As-Built

_ Plans, as defined in the SRF Regulatlons to it within 60 days of the completion of the
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18 90% completed

. ~ collections to the maximum extent perrmtted by law.
@ ‘

Pro;ect The Issuer shall notlfy the DEP in wrltmg of such recelpt ‘The Issuer shall submlt .
a "Performance Certificate," a form of which is attached to the Loan Agreement for the -
. Series 1999 Bonds as Exhibit A, to the DEP thhm 60 days of the end of the ﬁrst year after

the Project is completed

' The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project

The Issuer shall employ qualified operating personnel 'properly certified by the
State before the Project is 50% complete and shall retain such a certified operator(s) to
operate the System during the entire term of the Loan Agreement. The Issuer shall notify the

- DEP in writing of the certified operator employed at the 50% completion stage.

Section7.12. * No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to.any person, firm, corporation, body, agency or instrumentality whatsoever for, the

- providing of any services which would compete with serv1ces 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 eniforcement arnd 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 Serv1ce Comrmssron of
West Vrrgmla and other laws of the State of West Virginia. : ’

" Whenever ariy fees, rates, rentals or other charges for the services and fac111t1es -

of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and

facilities, shall be delinquent until such time as all such rates and charges are fully paid. To

the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants

" and agrees that, it will, to the full extent permitted by law and the rules and regulations

promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System 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

-

Sectlon 7.14. - No Free Serv1ces. 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,
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agency, instrument‘ality, officer or employée of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or -

charges applicable to other customers receiving like services under similar circumstances - -

shall be charged the Issuer and any such department, agency, instrumentality, officer or

" employee. The revenues so received shall be deemed to be revenues derived from the

operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operat1on of the System..

. Section 7. 15.  Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1999 Bonds remain Outstanding, the Issuer
will, as an Operating Expense,- procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall 1mt1ally cover the followmg risks and be in the

. following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground instrable portions of
the System in an amount équal 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 pol1cies shall be placed in the Renewal and -

Replacernent 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.

(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 ar1smg out of operation or ownershlp 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:

iPAYMENT BONDS, such bonds to be in the amounts of 100% of the construction - -

contract and to be requn'ed of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work isto be performed prior to commencement of constructlon‘
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of the PIO_]eCt in comphance with West Virginia Code, Chapter 38, Article 2,
~'Section 39. :

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

(5) BUSINESS INTERRUPTION INSURANCE to the extent avallable at
reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer or the Governing Body having custody of the revenues or of

any other funds of the System, in an amount at least equal to the total funds in the

custody of any such person at any one time.

B. . TheIssuer 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 PI'O_]eCt covered by the partlcular contract as
security for the fa1thfu1 performance of such contract.

The Issuer shall also requlre 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 DEP. In the event the Loan Agreement

80 requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear. -

RN -

Section7.16. Mandatorv Connectlons. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter

-produced or arising within the territory served by the System. Accordingly, every owner,

tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division

‘of Health from such house, dwelling or building into the System, to the extent permitted by

the laws of the State and the rules and- regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or buxldmg can

be adequately served by the System, and every such owner tenant or occupant ‘'shall, after
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a 30-day notlce of the avallablhty of the System pay the rates and charges established
therefor. -

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

Section7.17. - Comgletlo , Operation and Mamtenance of Pr01ect Perrmts '

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 1999 Bonds are outstanding.

' The Issuer shall obtain all permits required by state and federal laws for the -
acquisition and construction of the Project and all orders and approvals from the Public.
Service Commission of West Virginia necessary for the acquisition and construcnon of the_

PrOJect and the operation.of the System

Section 7.18. Statutory Mortgage Lien. -For the further protection of the
Holders of the Series 1999 Bonds, a statut_ory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds and

- shall be on a parlty ‘with the- ‘statutory mortgage hen in favor of the Holder of the Prior
Bonds. :

Section 7.1%. Compliariee with Loan Agreement and Law. The Issuer

‘ shall comply with all the terms and conditions of the Loan Agreement and the Act.

Notwithstanding anything herein to the contrary, the Issuer shall provrde the DEP with copies
of all documents submltted to the Authonty :

The Issuer-shall also to comply with all applicable laws rules and regulations
1ssued by the DEP, the Authority or other state, federal or local bodies in regard to the
acquisition and. constructlon of the Project and the operation, mamtenance and use of the
System.

 Section 7.20. 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 Authonty may comply with the provisions

- of SEC Rule 1502—12 (17 CFR Part 240)

46




()

O

CH567241.3

Section 7.21. a Contracts; Public Releases. A. The Issuer shall '
snnultaneously with the dehvery of the Series 1999 Bonds or immediately thereafter, enter. -

* into written contracts for the immediate acqu1smon or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 1999 Bonds held in "contingency" as set forth in the schedule attached
to the Loan Agreement. The Issuer shall also obtain the written approval of the DEP before

~ expending any proceeds of the Serres 1999 Bonds made available due to b1d or construction

or project underruns.

C. The Issuer shall list the funding provided by the DEP and Authority in any

- press release, publication, program bulletin, sign or other public communication that

references the Project, including but not.limited to any program document distributed in -

~ conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. - Investments. Any moneys held as a part of the funds and

accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and-

reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such moneys for the purposes set forth herem and the spemﬁc

" restrictions and provisions set forth in this Section 8 01.

Any investment shall be held 1n and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any

* profit or loss realized from such investment shall be’ credited or charged to the appropriate
. fund or dccount. The investments held for any fund or account shall be valued at the lower

of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the

~amortization of discount, or at par if such investment is held in the "Consolidated Fund."
- The Commission shall sell and reduce to cash a sufficient amount of such investments
- whenever the cash balance in any fund or account is insufficient to make the payments
. required from such fund or.account, regardless of the loss on such liquidation. ‘The

Depository Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such mvestments 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 récords and any additional records with-
respect to such funds, accounts and investment earnings so long as any of the

Series 1999 Bonds are Outstanding.

‘CH567241.3
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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 Senes 1999 Bonds:

(1)  If default occurs in the-due and punctual payment of
 the principal of or ‘interest, 1f any, on the Serles 1999 Bonds; or

(2 If default oceurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the-.
~Series 1999 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 1999 Bonds, and such
default shall have continued for a period of 30 days after the
~ Issuer shall have beén given written notice of such default by the
- ‘Comuinission, the Dep051tory Bank, Reg1strar or any other Paymg
Agent or a Holder of a Bond or

(3) If the Issuer ﬁles a pet1t1on seeking reorgamzatlon
or arrangement under the federal bankruptcy-laws or any-other
_ applicable law of the United States of America; or

N (4)  If default occurs w1th 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 Series 1999 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 Series 1999 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 Series 1999 Bonds, and (v) by action or bill

‘in equity enjoin any acts in violation of the Bond Legislation -with respect to the -
"Series 1999 Bonds, or the rights of such Registered Owners; provided that, all rights and

remedies of the Holder of the Series 1999 Bonds shall beona panty w1th the Holder of the

~Pr10r Bonds.

Section 9.03. Appomtmen t of Recewer Any Reglstered Owner ofa
Ser1es 1999 Bond may, by proper legal actlon compel the performance of the duties of the
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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 Series 1999 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 Series 1999 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 conforrnity with the prov1510ns of this Bond
Legislation and the Act.

. The receiver so appomted shall forthwith, drrectly or by his or her or 1ts agents

and attorneys enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise. '

Whenever all that is due upon the Series 1999 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 appomtment of a receiver upon any such subsequent default

' Such receiver, in the performance of the powers hereinabove conferred- upon -
him or her or it, shall be under the direction and supervision of the court making such

appointment, shall at all times be subject to the orders and decrees of such court and may be

removed thereby, and a successor receiver may be appointed in the discretion of such court. .

Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not spemfically set forth herein.

Any receiver appomted as provrded 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 Series 1999 Bonds. Such receiver shall have no power to sell, assign,

‘mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
. to the System but the authority of such receiver shall be limited to. the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of *
the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
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Legislaﬁon, and the title to and ow'nership of the 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. - -

e . . . -
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ARTICLEX

PAYMENT OF BONDS

, ‘Section 10. 01 Payment of Bonds. If the Issuer shall pay .or there shall
otherw15e be paid to the Holders of the Series 1999 Bonds, the principal of and interest, if
. any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1999 Bonds shail thereupon cease, terminate
and become void and be dxscharged and satisfied. '

- . . -
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. ARTICLEXT

~ MISCELLANEOUS

Section11.01. - Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1999 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or

‘supplemental hereto, -that would materially and adversely affect the rights of Registered
~ Owners of the Series 1999 Bonds shall be made without the consent in writing of the .
Registered Owners of the Series 1999 Bonds so affected and then Outstanding; provided, that

no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay

_ such principal and interest, if any, out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall -
be made that would reduce the percentage of the principal amount of the Series 1999 Bonds,

. required for consent to the above-permitted amendments or modifications. ' '

Section 11.02. Bond Leglslatlon Const1tutes Contract. The prov1s1ons of -

the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners

of the Series 1999 Bonds, and no change, variation or alteration of any kind of the provisions.

of the Bond Legislation shall be made in any manner, except as in thlS Bond Legislation

E . prov1ded

‘ ‘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 prov151ons of this Resolunon the Supplemental Resolutlon or the,

. Senes 1999 Bonds. .

Section 11.04. Headmg Etc. The headmgs and catchlines of the art1cles :

sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or mterpretatlon of any provision hereof.

Sect1on 11.05. Notlces All nétices to be sent to the Issuer the Authority

or the DEP shall be in writing and shall be deemed to have been given when delivered in *

person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Hancock County Public Service District
Post Office Box 485
New Cumberland, West Virginia 26047
Attention: Chairman

AUTHORITY:
Water DeVelopment Aufilority
180 Association Drive.
Charleston, West Virginia 25311- 1571
Attention: Executive Director
DEP:
- D1v1s1on of Envuonmental Protectlon
617 Broad Street
Charleston : WV 25301‘
All not1ces to be sent to the DEP hereunder shall also be sent to the Authorlty.

Sectlon 11.06.. Conﬂlctmg Prov1s1ons Repealed; Pnor Resolutlons All

orders or resolutiors, or ‘parts thereof, in conflict with the provisions of this Resolution are, '
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict

between this Resolution and the Prior Resolutions, the Prior Resolutions shall control, unless
less restrictive, so long as the Prior Bonds are outstandmg ' :

Sectlon 11;0‘7 . Covenantof 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 Resolutlon occurred and are duly,
in ofﬁce and duly qualified for such office. ' :

Section 11.08. Public Notice of Proposed Finéi'ncing 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 mumc1pahty in Hancock County Public Service District and within the boundarles of

. the District, a Class II Iegal advertlsement statmg

CHSG7241.3
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"(a) The maximum amount of the Series 1999 Bonds'tov

" be issued;

() The maximum interest rate and terms of the
Series 1999 Bonds authorized hereby;

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

(d)  The maximum anticipated rates which will be

" charged by the Issuer; and

(¢)  The date that the formal application for a certificate
of public convenience and necessity is to be filed w1th the Public

' Serv1ce Commlss1on of West V1rg1ma

w. . Effective Date. This Resolution shall take effect
immediately upon adoption. " L .

Adopted this 18th day of November 1999.

((L/M

' Chalrman.
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CERTIFICATION

I hereby certify that the foregoing action of Hancock Coﬁnty Public Service Board
remains in full force and effect and has not been amended, rescinded, superseded, repealed or changed.

WITNESS my signatﬁre on this 2nd day of December, 1999.

-

Sec

\&mw& a@w\

retaty
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' HANCOCK COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue 'Bonds, Series 1999' _
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING: AS T0.
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE

~ PRICE. AND OTHER TERMS OF THE SEWER

REVENUE BONDS, SERIES 1999 (W EST VIRGINIA SRF

'PROGRAM), OF  HANCOCK ™ COUNTY PUBLIC
'SERVICE DISTRICT; AUTHORIZING AND

APPROVING THE LOAN AGREEMENT RELATING TO

- SUCH BONDS AND THE SALE AND DELIVERY OF
-SUCH BONDS TO THE.WEST: VIRGINIA WATER

DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the Public Service Board (the "Governihg Body") of Hancock
County Public Service District (the "Issuer"), has duly and officially adopted a bond

resolutlon effectlve November 18, 1999 (the "Resolution") entitled:

CL571345.1

RE_SOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE

FACILITIES OF - HANCOCK = COUNTY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE =

COST, NOT OTHERWISE PROVIDED, - THEREOF

'THROUGH THE ISSUANCE BY THE DISTRICT OF
"NOT MORE THAN $4,996,347 IN ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND

'REMEDIES ‘OF AND SECURITY 'FOR. THE
REGISTERED OWNERS OF SUCH. BONDS;
-AUTHORIZING EXECUTION AND DELIVERY OF ALL

DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
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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 otherw1se deﬁned herem

“shall have the same meanings set forth in the Resolutlon When .used herein;

WHEREAS the Resolutlon prov1des for the issuance of Sewer Revenue-

Bonds Series 1999 (West Virginia SRF Program), of the Issuer, in the original: aggregate
principal amount not to exceed $4,996,347 (the "Bonds" or the "Series 1999 Bonds"), and
has authorized the execution and delivery of the loan agreement relating to the Bonds (the

. "Loan Agreement"), by and among the Issuer, the. West Virginia Water Development
Authority (the "Authority") and the West Virginia Division of Environmental Protection (the
"DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Resolution it
is provided that the form of the Loan Agreement and the exact principal amount, date, -
maturity date, redemption provision, interest rate, interest and principal payment dates, sale
price and other terms of the Bonds should be. established by a supplemental resolution
— pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

meeting;

,’WHERE'AS, the Loan Agreement has been presented to the Issuer at this

WHEREAS the Bonds are proposed to- be purchased by the Authorlty

pursuant to the Loan Agreement and -

/

WHEREAS the Governmg Body deems it essent1a1 and desirable that this’

supplemental resolution (the "Supplemental Resolution") be adopted that. the Loan

Agreement be approved and entered into by the Issuer, that the exact principal amount, the

'~ date, the matunty date, the redemption provision, the interest rate, the interest and principal o

payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
- and that other matters relating to the Bonds be herein provided for; -

NOW, THEREFORE BEIT RESOLVED BY THE GOVERNING BODY

OF HANCOCK COUNTY PUBLIC SERVICE DISTRICT:

CL571345.1
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Section1. ~ Pursuant to the Resolutton and the Act, this Supplemental.
Resolutlon is adopted and there are hereby authorized and ordered to be issued the Sewer
* Revenue Bonds, Series 1999 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $4,996,347. The
Series 1999 Bonds shall be dated the date of delivery thereof, shall finally mature March 1,
2021, and shall bear no interest. The principal of the Series 1999 Bonds shall be payable
-+ -quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
- June 1, 2001, and ending March 1, 2021, and in the amounts as set forth in "Schedule Y"
- attached to the Loan Agreement and incorporated in and made a part of the
- Series 1999 Bonds. The Series 1999 Bonds shall be subject to redemption upon the written
consent of the Authority and the DEP, and upon payment of the redemption premium, if any,
- and otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
- registered owner of the Series 1999 Bonds. The Issuer does hereby approve and shall pay:
the SRF Administrative Fee equal to 1% of the principal amount of the Series 1999 Bonds.
set forth in "Schedule Y" attached to the Loan Agreement.

" Section 2 All other prov131ons relatmg to the Bonds and the text of the:
Bonds shall be in substantially the form provided in the Resolution. -

Section 3. The Issuer does hereby authonze ratify, approve and accept
the Loan Agreement, a copy of which is incorporated herein by reference, and the execution
and delivery of the Loan Agreement by the Chairman, and the performance of the obligations

 —contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
- approved. The Issuer hereby affirms all covenants and representations made in the Loan .
Agreement and in the application to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon; provided that, the
- ~proceeds of the Bonds will be advanced from time to time as requisitioned'by'the Issuer.

_ Section 4. The Tssuer does hereby appoint and designate One Valley
' Bank ‘National Association, Charleston, West Virginia, a national banking association, to
serve as Registrar (the "Registrar") for the Bonds under the Resolution and does approve and
- .accept the Registrar's ‘Agreement to be/ dated the date of delivery of the Bonds, by and
_ between the Issuer and the Registrar, and the execution and delivery of the Registrar's
. Agreement by the Chairman, and the’ performance of the obligations contained therein, on-
behalf of the Issuer are hereby authonzed approved and d1rected

~ Section5.  The Issuer does hereby appoint and” des1gnate the
~ West Virginia Municipal Bond Commission, Charleston West V1rg1ma to serve as Paying
Agent for the Bonds under the Resolution.

Section 6. The Issuer does hereby appoint and de31gnate United Natronal ‘
Bank, Weu'ton ‘West Virginia, a national banking association, to serve as Depository Bank
under the Resolution.

CL571345.1
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Section 7.

Series 1999 Bonds proceeds in the amount of §- 0- shall be

deposited in the Series 1999 Bonds Sinking Fund, as capitalized interest.

Section 8.

Series 1999 Bonds proceeds in the amount of $249,820 shall

be deposited in the Series 1999 Bonds Reserve Account.

Section 9.

The balance of the proceeds of the Series 1999 Bonds shall

be deposited in the Series 1999 Bonds Construction Trust Fund as received from time to time
for payment of Costs of the Project, including, without 11m1tat1on costs of issuance of the
Series 1999 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 hereby and by the Resolution
approved and provided for, to the end that the Bonds may be delivered to the -Authority
pursuant to the Loan Agreement on or about December 2, 1999. '

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 moneys in the funds and accounts established by the Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs ‘the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the Issuer.
Moneys in the Series 1999 Bonds Sinking Fund shall be invested by the West Virginia
Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13.

The Issuer does hereby authonze approve, ratify and accept

the Sewer Facilities User Agreement by and between the Issuer and Mountaineer Park, Inc.

Section 14.
following adoption hereof.

CL571345.1
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CERTIFICATION

Certified a true copy of a Supplemental Resbiution duly adopted by the Public Sewice
Board of HANCOCK COUNTY PUBLIC SERVICE DISTRICT on the 18th day of November, 1999.

Dated: December 2,-1999.

s e

Secretary

11/12/99
373520/98001






