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CHELYAN PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION, CONSTRUCTION AND
EQUIPPING OF ADDITIONS, BETTERMENTS AND IMPROVEMENTS FOR THE
PUBLIC SEWER SYSTEM OF CHELYAN PUBLIC SERVICE DISTRICT, AND THE
FINANCING OF A PORTION OF SUCH COSTS THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $3,500,000 IN AGGREGATE PRINCIPAL
AMOUNT OF ITS SEWER REVENUE BOND, SERIES 2002 (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BOND; APPROVING
AND RATIFYING A LOAN AGREEMENT RELATING TO SUCH BOND; AND
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BOND AND ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ADOPTED BY THE PUBLIC SERVICE BOARD OF CHELYAN PUBLIC
SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Resolution. This Resolution (together with any
order or resolution supplemental hereto or amendatory hereof, the "Resolution") is adopted pursuant

to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West
Virginia 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. Chelyan Public Service District {the "Issuer") is a public service district, public
corporation and political subdivision duly created under the laws of the State of West Virginia in
Kanawha County.

B. The Issuer presently owns and operates a public sewer system. However, it is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer and
surrounding areas that there be acquired and constructed certain additions, betterments,
improvements and extensions to the existing sewer system of the Issuer, consisting of
approximately 27,700 LF of 8", 6,500 LF of 6", 5,100 LF of 4" gravity sewers, 10 grinder pump
stations, 5 lift stations, 188 manholes, 45 cleanouts, 10,500 LF of 6" force main, 4,000 LF of 4"
force main, 6,200 LF of 3" force main, 1,400 LF of 1 1/2" force main, 50 LF of 1 1/4" force
main, 13 air relief valves, a telemetry system, an expansion of the existing wastewater treatment
plant from 0.815 mgd to 1.63 mgd capacity, two 37,510 gallon aeration tanks, two 83,600 gallon
contact stabilization tanks, two 47,000 gallon clarifies, an ultraviolet disinfection unit, a garage
building, and all other necessary appurtenances to serve certain areas of Giles, Ohley, Eskdale
and Leewood in Kanawha County(collectively, the "Project") which constitute properties for the



collection and/or transportation, purification and disposal of liquid or solid wastes, sewage or
industrial wastes (the existing and proposed sewer facilities of the Issuer, the Project and any further
additions thereto or extensions thereof are herein called the "System"), in accordance with the plans
and specifications prepared by the Consulting Engineers, which plans and specifications are on file
with the Issuer.

C. The Issuer has outstanding its Sewerage System Revenue Bonds, Series
1994 A, dated Apnl 22, 1994, issued in the original principal amount of $1,023,500, Sewerage
System Revenue Bonds, Series 1994 B, dated April 22, 1994, issued in the original principal
amount of $175,276, Sewerage System Revenue Bonds, Series 1995 A, dated June 29, 1995, issued
in the original principal amount of $634,000, and Sewerage System Revenue Bonds, Series 1999 A
(West Virginia SRF Extended Bond Purchase Program), dated July 15, 1999, issued in the original
principal amount of $2,518,000 (collectively the "Prior Bonds™), which were issued by resolutions
duly adopted by the Issuer on April 18, 1994, June 28, 1995, and July 8, 1999, respectively
(collectively, the "Prior Resolutions™).

Prior to the 1ssuance of the Bond, the Issuer will obtain (i) the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Pror
Bonds are met and (i1) the written consent of the Holders of the Prior Bonds to the issuance of the
Bond on parity with the Prior Bonds. Other than the Prior Bonds, there are no other outstanding
bonds or obligations of the Issuer that are secured by revenues or assets of the System. The Issuer is
n compliance with all the covenants of the Prior Bonds and the Prior Resolutions.

Prior to or on the date of issuance of the Bond, the Issuer will pay in full the entire
outstanding principal of its Sewer System Design Notes, Series 1998, dated July 10, 1998, issued in
the original aggregate principal amount of $90,000, and its Sewerage System Revenue Bonds,
Series 1979, dated September 13, 1979, issued in the original aggregate principal amount of
$822,100, with proceeds of the Bond or other available funds of the Issuer.

D. In accordance with Section 3 of the Act, the System will be under the
supervision and control of the Public Service Board of the Issuer (the "Board").

E. The estimated revenues being and to be derived in each year from the Project and
the System will be sufficient to pay the costs of operation and maintenance of the System, the
principal of and interest on the Bond and the Prior Bonds and all sinking funds, reserve accounts
and other payments provided for herein and all as such terms are hereinafter defined.

F. It 1s deemed necessary for the Issuer to issue its Sewer Revenue Bond, Series
2002 (West Virginia Infrastructure Fund) (the "Bond" or the "Series 2002 Bond"), in the total
aggregate principal amount of not more than $3,500,000 to finance a portion of the cost of the
acquisition, construction and equipping of the Project. The cost of such acquisition, construction
and equipping of the Project shall be deemed to include, but not limited to, the cost of acquiring,
constructing and equipping the Project and all attendant expenses; amounts which may be deposited
in the Series 2002 Bond Reserve Account; engineering and legal expenses; expenses for estimates
of costs and revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to the enterprise, administrative expense, commitment fees, fees of the Authority



(hereinafter defined) or the Council, discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Bond and such other
expenses as may be necessary or incidental to the financing herein authorized, 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 Bond for acquisition, construction and equipping purposes shall be deemed Costs of the
Project, as hereinafter defined.

G. The peniod of usefulness of the System after completion of the Project is not less
than forty (40) years.

H. The Issuer has completed and filed with the West Virginia Water Development
Authority (the "Authority”) and the West Virginia Infrastructure and Jobs Development Council
(the "Council") an Application for a Loan with attachments and exhibits and will file an Amended
Application for a Loan also with attachments and exhibits (together, as further revised and
supplemented, the "Application"), and the Council has provided the Issuer with a binding
commitment letter, indicating its willingness to purchase the Bond of the Issuer with moneys held in
the Fund, hereinafter defined, subject to the Issuer's satisfaction of certain legal and other
requirements of the Authority.

L It 1s in the best interests of the Issuer that the Bond be sold to the Authority
pursuant to the terms and provisions of the Loan Agreement entered into between the Issuer and the
Authority, on behalf of the Council.

J. The Issuer has complied with all requirements of West Virginia law and the Loan
Agreement relating to authorization of the acquisition, construction and equipping of the Project and
issuance of the Bond, including, among other things, the obtaining of a Certificate of Convenience
and Necessity 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 Bond or such
final order will not be subject to appeal. The Issuer has received the approval of the Council.

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

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

"Act" means Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of
West Virginia of 1931, as amended and in effect on the date of adoption hereof.



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

"Authorized Officer" means the Chairperson of the Issuer or any acting Chairperson
duly appointed by the Goveming Body.

"Board" means the Public Service Board of the Issuer, as created and appointed by
the Kanawha County Commission pursuant to the provisions of Chapter 16, Article 13A, Section 3
of the Code of West Virginia, 1931, as amended, and any successor thereto.

"Bond" means the Issuer's Sewer Revenue Bond, Series 2002 (West Virginia
Infrastructure Fund), authorized to be issued hereunder.

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

"Bond Registrar" or "Registrar" means the bank or other entity designated as such in
Section 4.03 E. hereof, and its successors and assigns.

"Bond Year" means the 12-month period beginning on the amniversary 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.

"Chairperson" means the Chairperson of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Bond for the
proceeds, or at least a de minimus portion thereof, from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and including all
Regulations promulgated pursuant thereto, and any successors thereto. -

"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 S & S Engineers, Charleston, West Virginia, or any
engineer or firm of engineers that shall at any time hereafier be retained by the Issuer as Consulting
Engineers for the System, in accordance with Chapter 5G, Article 1 of the Code of West Virginia of
1931, as amended.

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



"Debt Service" means the scheduled amount of interest and amortization of principal
payable on the Bond during the period of computation, excluding amounts scheduled during such
period that relate to principal that has been retired before the beginning of such period.

"Depository Bank" means the bank designated as such in Section 4.03 E. hereof, and
its successors and assigns.

"FDIC" means the Federal Deposit Insurance Corporation and any successor to the
functions of the FDIC, which shall be a member of FDIC.

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

"Fund" means the West Virginia Infrastructure Fund created pursuant to Chapter 31,
Article 15A, Section 9, of the Code of West Virginia, 1931, as amended.

"Governing Body" means the public service board of the lssuer or other legally
constituted governing body of the Issuer, as may hereafter be constituted.

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

"Gross Revenues” means the aggregate gross operating and non-operating revenues
of the System, as hereinafter defined, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that "Gross Revenues" does not include any gains from the sale or
other disposition of, or from any increase in the value of, capital assets (including Qualified
Investments, as hereinafter defined, purchased pursuant to Article 7.01 hereof) or any Tap Fees, as
hereinafter defined.

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

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

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

"Loan Agreement” shall mean the Loan Agreement to be entered into by and
between the Issuer and the Authority, on behalf of the Council, providing for the purchase of the



Bond from the Issuer by the Authority, the form of which may be approved, and the execution and
delivery by the Issuer authorized and directed or ratified herein or by a Supplemental Resolution.

"Net Proceeds" means the face amount of the Bond, plus accrued interest and
premium, if any, less original issue discount, if any, and less proceeds deposited in the Series 2002
Bond 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 Bond,
without regard to whether or not such investment is made in tax-exempt obligations.

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

"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, adminisirative, engineering, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, fees and expenses of the Council or the Authority, fiscal agents,
Depository Bank, Registrar and Paying Agent (all as herein defined), other than those capitalized as
part of the Costs, payments to pension or retirement funds, taxes and such other reasonable
operating costs and expenses as should normally and regularly be included under generally accepted
accounting principles; provided, that "Operating Expenses" does not include payments on account
of the principal of or redemption premium, if any, or interest on the Bond, charges for the
depreciation, losses from the sale or other disposition of, or from any decrease in the value of,
capital assets, amortization of debt discount or such miscellaneous deductions as are applicable to
prior accounting periods.

"Outstanding,” when used with reference to Bond and as of any particular date,
describes all Bond theretofore and thereupon being authenticated and delivered except (i) any Bond
canceled by the Bond Registrar at or prior to said date; (i) any Bond for the payment of which
moneys, equal to its principal amount and redemption 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 IX
hereof; and (iv) for purposes of consents or other action by a specified percentage of Bondholders or
any Bond registered to the Issuer.

"Parity Bond" or "Parity Bonds" means additional bonds issued under the provisions
and within the limitation prescribed by Section 6.07 hereof,

"Paying Agent" means the Commission.

"Prior Bonds" means, collectively, the Sewerage Systemn Revenue Bonds, Series
1994 A, dated April 22, 1994, issued in the original principal amount of $1,023,500, Sewerage
System Revenue Bonds, Series 1994 B, dated April 22, 1994, issued in the original principal
amount of §175,276, Sewerage System Revenue Bonds, Series 1995 A, dated June 29, 1995, issued
in the original principal amount of $634,000, and Sewerage System Revenue Bonds, Series 1999 A
(West Virginia SRF Extended Bond Purchase Program), dated July 15, 1999, issued in the original
principal amount of $2,518,000.



"Prior Resolutions" means, collectively, the resolutions adopted by the lssuer and
cffective on Apnl 18, 1994, June 28, 1995, and July 8, 1999, authorizing the issuance of the Prior
Bonds.

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

"Project" means the Project as described in Section 1.02 B hereof.

"Project Account” means the Project Account established by Section 4.01 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 Govemment Obligations or
interest coupons stripped from Government Obligations;

(c) Bond, 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;
Federa] Land Banks; Government National Mortgage Association; Tennessee
Valley Authority; or Washington Metropolitan Area Transit Authority;

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

(e) Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent
not insured by the FDIC or Federal Savings and Loan Insurance Corporation, shall
be secured by a pledge of Government Obligations, provided, that said Government
Obligations pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that the market
value thereof 1s always at least equal to the principal amount of said time accounts;

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



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

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

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

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

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

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

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

"Revenue Fund” means the Revenue Fund heretofore established by the Prior
Resolutions.

"Secretary” means the Secretary of the Issuer.

"Series 2002 Bond Reserve Account” means the Series 2002 Bond Reserve Account
established in the Series 2002 Bond Sinking Fund pursuant to Section 4.02 hereof,

"Series 2002 Bond Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Bond in the then current
or any succeeding year.

"Series 2002 Bond Sinking Fund" means the Series 2002 Bond Sinking Fund
established by Section 4.02 hereof.



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

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Resolution.

"Surplus Revenues" means the Net Revenues not required by the Resolution to be
set aside and held for the payment of or security for the Bond, the Prior Bonds or any other
obligations of the Issuer, including the Renewal and Replacement Fund, the Sinking Funds and the
Reserve Accounts.

"System™ means the complete public service properties of the Issuer for or in
connection with the collection, treatment, purification or disposal of liquid or solid wastes, sewage
or industrial wastes, and all facilities and other property of every nature, real and personal, now or
hereafter owned, held or used in connection with the sewer system; and shall also include the
Project and any and all additions, extensions, improvements, properties, or other facilities at any
time acquired or constructed for the sewer system after completion of the Project.

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

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

ARTICLEII
AUTHORIZATION OF PROJECT

Section 2.01. Authorization of Acquisition, Construction and Eguipping of the
Project. There is hereby authorized the acquisition, construction and equipping of the Project, at an
estimated cost of $7,800,000 in accordance with plans and specifications prepared by the
Consulting Engineers and filed in the office of the Govemning Body. The proceeds of the Bond
hereby authorized shall be applied as provided in Article IV hereof. The Issuer will receive bids and
will enter into contracts for the acquisition, construction and equipping of the Project, which will be
in an amount and otherwise compatible with the financing plan submitted to the Authority and the
Council.

The cost of the Project is estimated to be $7,800,000, of which approximately
$3,500,000 will be obtained from proceeds of the Bond, approximately $1,750,000 will be obtained
from a grant by the Council, approximately $1,500,000 will be obtained from a grant by the United
States Department of Housing and Urban Development (Small Cities Block Grant), and



approximately $1,050,000 will be obtained from a grant by The County Commission of Kanawha
County.

ARTICLE 11

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

Section 3.01. Authorization of Bond. For the purposes of paying for acquisition,
construction and equipping of the Project not otherwise provided for and paying certain costs of
issuance of the Bond and related costs, or any other purposes as determined by a Supplemental
Resolution, there shall be and hereby are authorized to be a issued negotiable Bond of the Issuer.
Said Bond shall be issued as a single bond and designated as "Sewer Revenue Bond, Series 2002
(West Virginia Infrastructure Fund)', in the aggregate principal amount of not more than
$3,500,000 and shall have such terms as set forth hereinafter or in a Supplemental Resolution. The
proceeds of the Bond remaining after funding of the Series 2002 Bond Reserve Account (if funded
from Bond proceeds) shall, subject to Section 5.02 hereof, be deposited in or credited to the Project
Account established by Section 4.01 hereof.

Section 3.02. Terms of Bond. The Bond shall be issued in such principal amount;
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 Bond 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 Bond, 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 a Supplemental Resolution, the Bond 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 Bond. The Bond shall
be exchangeable at the option and expense of the Holder for other fully registered Bond of the same
series Outstanding and being exchanged, with principal installments or maturitics, as applicable,
corresponding to the dates of payment of principal installments of said Bond; provided, that the
Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bond shall be issued in fully registered form and in
denominations and at such interest rates and shall be payable as determined by a new Bond
Resolution.

Section 3.03. Execution and Authentication of Bond. The Bond shall be executed
in the name of the Issuer by the Chairperson, 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
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have signed or sealed any of the Bond shall cease to be such officer of the 1ssuer before the Bond so
signed and sealed have been actually sold and delivered, such Bond may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such Bond had
not ceased to hold such office. Any Bond may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bond shall hold the proper office in the Issuer,
although at the date of such Bond such person may not have held such office or may not have been
so authorized.

No Bond shall be valid or obligatory for any purpose or entitled to any security or
benefit under this Resolution unless and until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.08 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 have been authenticated, registered and
delivered under this Resolution. The Certificate of Authentication and Registration on any Bond
shall be deemed to have been executed by the 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 the Bond issued hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Bond shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the State of West Virginia, and
each successive Holder, in accepting any of said Bond shall be conclusively deemed to have agreed
that such Bond 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 Bond shall be incontestable in the hands of
a bona fide holder for value.

So long as the Bond remains outstanding, the Bond Registrar shall keep and
maintain books for the registration and transfer of the Bond. The registered Bond shall be
transferable only upon the books of the Bond Registrar, by the registered owner thereof in person or
by his attomey 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 Bond or transferring the registered
Bond are exercised, Bond shall be delivered in accordance with the provisions of this Resolution.
All Bond surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Bond, the Bond Registrar may make a charge
sufficient to reimburse it for any tax, fee or other govemmental charge required to be paid with
Tespect to such exchange or transfer and the cost of preparing each new Bond upon each exchange
or transfer, and any other 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 Bond during the period commencing on the 15th day of the month
preceding an interest payment date on the Bond or, in the case of any proposed redemption of Bond,
next preceding the date of the selection of Bond to be redeemed, and ending on such interest
payment date or redemption date,
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Section 3.05. Bond Mutilated. Destroyed, Stolen or Lost. In case any Bond shall
become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bond so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, orin
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
Bond so surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof,

Section 3.06. Bond not to be Indebtedness of Issuer. The Bond shall miot, 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 any of the Bond shall ever
have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the Bond or the
interest, if any, thereon.

Section 3.07. Bond Secured by Pledge of Net Revenues. The payment of the debt
service of the Bond shall be secured by a first lien on the Net Revenues derived from the System on
parity with the lien of the Prior Bonds, in addition to the statutory mortgage lien on the System.
Such Net Revenues in an amount sufficient to pay the principal of, interest, if any, on and other
payments for the Bond and the Prior Bonds and to make the payments into the Sinking Funds, the
Reserve Accounts and the Renewal and Replacement Fund, are hereby irrevocably pledged to such
payments as the same become due on a parity basis.

Section 3.08. Form of Bond. The text of the Bond 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:

-12-



(FORM OF BOND)

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

No. R-1 §

KNOW ALL MEN BY THESE PRESENTS: That the CHELYAN PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of the
State of West Virginia in Kanawha County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the order
of the West Virginia Water Development Authonity (the "Authority") or registered assigns, the sum
of Dollars ($ )}, or such lesser amount as set forth on the
Record of Advances attached as Exhibit A hereto and incorporated herein by reference. Principal of
this Bond is payable 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 on 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 comphance with the Loan Agreement by and between the Issuer and the Authority, on
behalf of the Council.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction and
equipping of certain additions, betterments and improvements to the public sewer facilities of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
sewer system of the Issuer, together with the Project, and any further extensions, additions,
betterments or improvements thereto are herein called the "System". This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West
Virginia of 1931, as amended (collectively, the "Act"), a Resolution duly adopted by the Issuer and
effective on February 22, 2002, and a Supplemental Resolution duly adopted by the Issuer on

—.» 2002 (collectively, the "Resolution™), and is subject to all the terms and conditions
thereof. The Resolution provides for the issuance of additional bonds under certain conditions, and
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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 this Bond under the Resolution.

THIS BOND IS ISSUED ON PARITY AS TO LIENS, PLEDGE AND SOURCE OF AND
SECURITY FOR PAYMENT WITH THE ISSUER'S SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1994 A, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $1,023,500,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1994 B, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $175,276, SEWERAGE SYSTEM REVENUE BONDS, SERIES
1995 A, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $634,000, AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA SRF EXTENDED BOND
PURCHASE PROGRAM), ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $2,518,000
(COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Resolution) to be derived from the operation of the System, on parity with the pledge
of Net Revenues in favor of the Prior Bonds, and from moneys in the Reserve Account created
under the Resolution for this Bond (the "Series 2002 Bond Reserve Account™) and unexpended
proceeds of this Bond. Such Net Revenues shall be sufficient to pay the principal of and interest, if
any, on all Bonds that may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon, if any, except from said special fund
provided from the Net Revenues, the moneys in the Series 2002 Bond Reserve Account and
unexpended proceeds of this Bond. Pursuant to the Resolution, 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 one hundred fifieen percent (115%) of the maximum
amount payable in any year for principal of and interest, if any, on this Bond and the Prior Bonds,
and all other obligations secured by a lien on or payable from such Net Revenues on parity with this
Bond, provided however, that so long as there exists in the Series 2002 Bond Reserve Account an
amount at least equal to the maximum amount of principal and interest, if any, which will become
due on this Bond in the then current or any succeeding year and in the reserve accounts established
for any other obligations outstanding on parity with this Bond, including the Prior Bonds, an amount
at least equal to the requirement therefor, such percentage may be reduced to one hundred ten
percent (110%). The Issuer has entered into certain further covenants with the registered owrers of
this Bond for the terms of which reference is made to the Resolution. Remedies provided the
registered owners of this Bond are exclusively as provided in the Resolution, 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 Resolution, 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.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act, is and has all the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

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

Under the Act, this Bond is exempt from taxation by the State of West Virginia and
the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and upon the issuance of this Bond
do exist, bave 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 Resolution, 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
written fully herein.

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

IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has caused

this Bond to be signed by its Chairperson and its corporate seal to be hereunto affixed and attested
by its Secretary and has caused this Bond to be dated _,2002.

CHELYAN PUBLIC SERVICE DISTRICT

[SEAL] By:

Chairperson

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2002 Bond described in the within-mentioned Resolution

and has been duly registered in the name of the registered owner set forth above, as of the date set
forth below.

Date: , 2002

THE CITY NATIONAL BANK OF WEST VIRGINIA,
as Registrar

By:

Its:
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EXRHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
s AN (13)$
2)3% (14) 8
(3)$ (15) $
)3 (16) $
(5)3 (17} $
©) $ (18) §
7 $ (19) $
(8) $ (20) $
©) $ @1 $
(10) $ 22) $
(11) § (23) $
(12) § (24) $

TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE

-18-



ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby
irrevocably constitute and appoint . Attorney to
transfer said Bond on the books kept for registration of the within Bond of said Issuer with full
power of substitution in the premises.

Dated: , 20

(Assignor)

Witnessed in the presence of:
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Section 3.09. Sale of Bond: Ratification of Execution of Loan Agreement with
Authority and Council; Incorporation of Terms. The Bond shall be sold to the Authority, pursuant
to the terms and conditions of the Loan Agreement. If not so authorized by previous resolution, the
Chairperson is specifically authorized and directed to execute the Loan Agreement in substantially
the form attached hereto as "Exhibit A" and made a part hereof, with such changes, insertions and
omissions as may be approved by the Chairperson, the execution of which shall be conclusive
evidence of such approval, and the Secretary is directed to affix the seal of the Issuer, attest the
same and deliver the Loan Agreement to the Council and the Authority, and any such prior
execution and delivery is hereby authorized, ratified and approved. The Loan Agreement, including
all schedules and exhibits attached thereto, as the same may be amended and/or supplemented, and
the terms and provisions thereof, are herein incorporated by reference thereto.

Section 3.10. Filing of Amended Schedule. Upon completion of the acquisition,
construction and equipping of the Project, the Issuer will file with the Authority and the Council a
schedule, the form of which shali be provided by the Council, setting forth the actual costs of the
acquisition, construction and equipping of the Project and sources of funds thereof,

ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section 4.01. Establishment of Funds and Accounts with the Depository Bank. The
following special funds or accounts are created or continued and shall be held by the Depository

Bank separate and apart from all other funds or accounts of the Depository Bank and from each
other:

(1) Revenue Fund;
(2) Renewal and Replacement Fund; and
(3) Project Account.

Section 4.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with the Commission:

(1) Series 2002 Bond Sinking Fund;

(a) Within the Series 2002 Bond Sinking Fund, the Series 2002 Bond
Reserve Account.

Section 4.03. Svstem Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the Systern shall be
deposited upon receipt in the Revenue Fund established herein. The Revenue Fund shall constitute
a trust fund for the purposes provided in this Resolution and shall be kept separate and distinct from
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all other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner herein provided.

(1) The Issuer shall, on the first day of each month, transfer from the Revenue Fund
an amount necessary and sufficient to pay current Operating Expenses.

(2) The Issuer shall next, each month, from the moneys in the Revenue Fund, make
the interest payments on the Prior Bonds in the amounts and on the dates required by the
Prior Resolutions.

(3) The Issuer shall next, each month, from the moneys in the Revenue Fund, (i)
make the principal payments on the Prior Bonds in the amounts and on the dates required by
the Prior Resolutions and (ii) on the first day of each month, beginning three (3) months
prior to the first date of payment of principal of the Bond, as set forth in Schedule Y to the
Loan Agreement, remit to the Commission for deposit in the Series 2002 Bond Sinking
Fund, an amount equal to one-third (1/3) of the amount of principal which will mature and
become due on the Bond 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 Bond Sinking Fund and the next quarterly principal payment date is less than four (4)
months, then such monthly payments shall be increased proportionately to provide, one (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, each month, from the moneys in the Revenue Fund, (i)
make the reserve account payments for the Prior Bonds in the amounts and on the dates
required by the Prior Resolutions, and (ii) on the first day of each month, commencing three
(3) months prior to the first date of payment of principal of the Bond, if not fully funded
upon issuance of the Bond, remit to the Commission for deposit into the Series 2002 Bond
Reserve Account, an amount equal to 1/120 of the Series 2002 Bond Reserve Requirement;
provided, that no further payments shall be made into the Series 2002 Bond 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 Bond Reserve Requirement.

(5) The Issuer shall next, each month, from the moneys remaining in the Revenue
Fund, transfer to 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 Replacement
Fund for replacements, emergency repairs, improvements or extensions to the System;
provided, that any deficiencies in any Reserve Account, except to the extent such deficiency
exists because the required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum extent required hereof,
shall be promptly eliminated with moneys from the Renewal and Replacement Fund.
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With respect to the payments made by the Issuer under Section 4.03A (3) through (4) above
which relate to the Bond, the Issuer shall complete the Monthly Payment Form attached to the Loan
Agreement and submit a copy of said form and the check or checks representing such payments to
the Authority by the 5th day of such calendar month.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall be
made on a parity and prorata, with respect to the Bond and the Prior Bonds, in accordance with the
respective principal amounts then Outstanding,

Moneys in the Series 2002 Bond Sinking Fund shall be used only for the purpose of paying
principal of and interest, if any, on the Bond, as the same shall become due. Moneys in the Series
2002 Bond Reserve Account shall be used only for the purpose of paying principal of and interest, if
any, on the Bond, as the same shall come due, when other moneys in the Series 2002 Bond Sinking
Fund are insufficient therefor, and for no other purpose.

All investment eamings on moneys in the Series 2002 Bond Sinking Fund and Series 2002
Bond Reserve Account shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during acquisition, construction and equipping of the Project, be
deposited in the Project Account, and following completion of acquisition, construction and
equipping of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payments, if any, due on the Bond, and then to the next ensuing principal payments
due thereon.

Any withdrawals from the Series 2002 Bond Reserve Account that result in a reduction in
the balance of the Series 2002 Bond Reserve Account to below the Series 2002 Bond Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all required
payments have been made in full to the Series 2002 Bond Sinking Fund for payment of debt service
on the Bond.

As and when additional bonds ranking on a parity with the Bond 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
therefor.

The Issuer shall not be required to make any further payments into the Series 2002 Bond
Sinking Fund or into the Series 2002 Bond Reserve Account therein when the aggregate amount of
funds in said Series 2002 Bond Sinking Fund and Series 2002 Bond Reserve Account are at least
equal to the aggregate principal amount of the Bond issued pursuant to this Resolution then
Outstanding and all interest, if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration of the Series
2002 Bond Sinking Fund and the Series 2002 Bond 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, the Issuer shall make the
necessary arrangements whereby required payments into such accounts shall be automatically
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debited from the Revenue Fund and electronically transferred to the Commission on the dates
hereof.

Moneys in the Series 2002 Bond Sinking Fund and the Series 2002 Bond Reserve Account
shall be invested and reinvested by the Commission in accordance with Section 7.01 hereof.

The Series 2002 Bond Sinking Fund, including the Series 2002 Bond Reserve Account
therein, shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Bond Outstanding under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required interest,
principal and reserve account payments, 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 the Resolution. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

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 finds during the following month or such other period as required by
law, such excess shall be considered Surplus Revenues. Such Surplus Revenues may be used for
any lawful purposes of the Issuer.

D. The Issuer shall remit from the Revenue Fund to the Commission, the Registrar, the
Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar, the Paying
Agent or the Depository Bank, as the case may be, shall require, such additional sums as shall be
necessary to pay the Commission's fees, the Registrar's fees, the Paying Agent's fees and the
Depository Bank's charges then due.

E.  The City National Bank of West Virginia is hereby designated as the Bond
Registrar for the Bond and as the Depository Bank. The Commission is hereby designated as
Paying Agent for the Bond.

F. The moneys in excess of the sum insured by the maximum amounts insured by
FDIC held by the Depository Bank 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.

(5. 1f 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 4.03, and the Net Revenues shall be applied to
such deficiencies before being applied to any other payments hereunder.
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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. If requested in writing by the Authority
and the Council, all remittances may be made by electronic transfer or automatic debit.

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

J. All Tap Fees shall be deposited by the Issuer, as received, in the Project Account,
and following completion of the Project, shall be deposited in the Revenue Fund and may be used
for any lawful purpose of the System.

ARTICLEV
BOND PROCEEDS; DISBURSEMENTS
Section 5.01. Application of Bond Proceeds. From the moneys received from time to

time from the sale of any or all of the Bond, the following amounts shall be first deducted and
deposited in the order set forth below:

A.  From the proceeds of the Bond, there shall be deposited with the Commission in the
Series 2002 Bond Reserve Account the sum, if any, required hereunder for funding the Series 2002
Bond Reserve Account.

B.  The remaining moneys derived from the sale of the Bond shall be deposited by the
Issuer as received from time to time in the Project Account established hereunder.

C.  The Depository Bank shall comply with all requirements with respect to the disposition
of the Project Account set forth in this Resolution. Moneys in the Project Account shall be used
solely to pay Costs of the Project and, unti] so transferred or expended, are hereby pledged as
additional security for the Bond.

Section 5.02. Disbursements from the Project Account. 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 for Costs of the Project shall be made
monthly.

Except as provided in Section 5.01 hereof, disbursements from the Project Account
shall be made only after submission to and approval from the Authority and the Courcil of the
following:

(1) a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating:

(A) That none of the items for which the payment is proposed to be
made has formed the basis for any disbursement theretofore made;
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(B) That each item for which the payment is proposed to be made is
or was necessary in connection with the Project and constitutes a Cost of
the Project;

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

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

In case any contract provides for the retention of a portion of the contract price, the
Depository Bank shall disburse from the Project Account only the net amount remaining after
deduction of any such portion. All payments made from the Project Account 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 Project Account.
The Consulting Engineers shall from time to time file with the Depository Bank written statements
advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Project Account, including any accounts
therein, shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

After completion of the Project, as certified by the Consulting Engineers, any proceeds
of the Bond remaining shall be applied as directed by the Council.

The Issuer shall expend all proceeds of the Bond within 3 years of issuance of the
State's general obligation bonds, the proceeds of which were used to make the loan to the Issuer.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Resolution 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 Bond. In addition to the other covenants, agreements and provisions of this Resolution, the
Issuer hereby covenants and agrees with the Holder of the Bond as hereinafter provided in this
Article V1.  All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as the Bond, or any interest thereon, is Qutstanding and unpaid.

Section 6.02. Bond not to be Indebtedness of the Issuer. The Bond 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 Resolution. No Holder or Holders of any Bond shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Bond or the interest, if any, thereon.
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Section 6.03. Bond Secured by Pledge of Net Revenues. The payment of the debt
service of the Bond issued hereunder shall be secured forthwith by a first lien on the Net Revenues
derived from the operation of the System on parity with the lien of the Prior Bonds. The Net
Revenues derived from the System, in an amount sufficient to pay the principal of and interest, if
any, on the Bond and the Prior Bonds and to make the payments into all funds and accounts, and all
other payments provided for in the Resolution are hereby irrevocably pledged, in the manmer
provided herein, to the payment of the principal of and interest, if any, on the Bond and the Prior
Bonds as the same become due, and for the other purposes provided in the Resolution.

Section 6.04. Rates. Prior to issuance of the Bond, equitable rates or charges for the
proposed and/or actual use of and service rendered by the System have been or will 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. The Issuer shall take the necessary actions with respect to the imposition of rates at such
times and with such provisions with respect to interest rate and maturity of the Bond to finance the
wssuance of the Bond as the purchaser thereof shall require. 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 10 time in effect shall be sufficient (i) to provide for all Operating Expenses of
the System and (ii) to leave a balance each Fiscal Year equal to at least one hundred fifteen percent
(115%) of the maximum amount required in any succeeding Fiscal Year for payment of principal of
and interest, if any, on the Bond and the Prior Bonds and all other obligations secured by a lien on
or payable from such revenues on parity with the Bond; provided that, in the event that an amount at
least equal to or in excess of the Series 2002 Bond Reserve Requirement is on deposit in the Series
2002 Bond Reserve Account and the Reserve Accounts for obligations on parity with the Bond,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each Fiscal
Year need only equal at least one hundred ten percent (110%) of the maximum amount required in
any succeeding Fiscal Year for payment of principal of and interest, if any, on the Bond and all
other obligations on parity with the Bond.

Section 6.05. Sale of the System. So long as the Prior Bonds are Outstanding, the
System may not be sold, transferred, mortgaged, leased or otherwise disposed of, except in
accordance with the terms of the Prior Resolutions. So long as the Bond is Outstanding and except
as otherwise required by state law and with the 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 Outstanding Bond and effectively defease this Resolution in accordance with Section 9.0]
hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Outstanding Bond, immediately be remitted to the Commission for deposit in the
Series 2002 Bond Sinking Fund, and, with the written permission of the Authority, or in the event
the Authonty is no longer a Bondholder, the Jssuer shall direct the Commission to apply such
proceeds to the payment of principal of the Outstanding Bond. Any balance remaining after the
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payment of all the Outstanding Bond 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
hereinafier determined in the manner provided herein to be no longer necessary, usefil or profitable
in the operation thereof. Prior to any such sale, lease or other disposition of such property, if the
amount to be received therefor, together with all other amounts received during the same Fiscal
Year for such sales, leases or other dispositions of such properties, is not in excess of $10,000, the
Issuer shall, by resolution, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property, together with
all other amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall first,
determine upon consultation with the Consulting Engineers that such property comprising a part of
the System is no longer necessary, useful or profitable in the operation thereof and may then, if it be
so advised, by resolution duly adopted, authorize such sale, lease or other disposition of such
property upon public bidding. The proceeds derived from any such sale, lease or other disposition
of such property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of the Authority and the Council, be remitted by the Issuer to
the Commission for deposit in the Series 2002 Bond Sinking Fund and shall be applied only to the
purchase of Bond of the last maturities then Outstanding at prices not greater than the redemption
price of such Bond. Such payment of such proceeds into the Series 2002 Bond Sinking Fund or the
Renewal and Replacement Fund shall not reduce the amounts required to be paid into said funds by
other provisions of this Resolution. No sale, lease or other disposition of the properties of the
System shall be made by the 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 Bond then outstanding without
the prior approval and consent in writing of the Council and the Holders, or their duly authorized
representatives, of the Bond then outstanding. The Issuer shall prepare the form of such approval
and consent for execution by the Council and the then Holders of the Bond for the disposition of the
proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.06. Issuance of Other Obligations Payable Qut of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 6.06 and in Section 6.07, the
Issuer shall not issue any obligations whatsoever with a lien on or otherwise 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 Bond and the Prior Bonds. All obligations issued by the
Issuer after the issuance of the Bond 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 Bond and the Prior Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all funds and accounts set forth herein
at the time of the issuance of such subordinate obligations have been made and are current.
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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 parity with the lien of the Bond, and the interest thereon, upon any of the income and revenues of
the System pledged for payment of the Bond and the interest, if any, thereon in this Resolution, 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 6.07. Parity Bonds. So long as the Prior Bonds are Outstanding, no Parity
Bonds shall be issued except in accordance with the terms of the Prior Resolutions. In addition, no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of the
Bond issued pursuant to this Resolution, except under the conditions and in the manner herein
provided. No Parity Bonds shall be issued without the prior written consent of the Authority and
the Council.

All Parity Bonds issued hereunder shall be on parity in all respects with the Bond.

No such Parity Bonds shall be issued except for the purpose of financing the costs of
the construction or acquisition of the System or extensions, improvements or betterments to the
System or refunding any Outstanding 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 1o the adjustments hereinafter provided
for, from the System during any twelve (12) consecutive months, within the eighteen (18) months
immediately preceding the date of the actual issuance of such Parity Bond, plus the estimated
average increased annual Net Revenues to be received in each of the three (3) succeeding years afier
the completion of the improvements to be financed by such Parity Bond, shall not be less than one
hundred fifteen percent (115%) of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Prior Bonds and the Bond then Outstanding;

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

(3)  The Parity Bonds then proposed to be issued.
The "estimated average increased annual Net Revenues to be received in each of the
three (3) succeeding years," as that term is used in the computation provided in the above paragraph,

shall refer only to the increased Net Revenues estimated to be derived from (a) the improvements to
be financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the period for
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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 Independent Certified Public Accountants, which shail
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 twelve (12)
consecutive-month period hereinabove referred to may be adjusted by adding to such Net Revenues
such additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the Independent Certified Public Accountants, as stated in a certificate jointly made
and signed by the Consulting Engineers and the Independent Certified Public Accountants, on
account of increased rates, rentals, fees and charges for the System adopted by the Issuer, the period
for appeal of which has expired prior to issuance of such Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to the
prior and superior liens of the Bond 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 Bond.

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

Section 6.08. Books, Records and Audit. The Issuer shall keep complete and accurate
records of the costs of acquisition, construction and equipping the System, acquiring the Project site
and 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
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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 Joan or any grants or other sources of financing for the Project.

The lssuer shall permit the Authority and the Council, or their agents and
representatives, to inspect all records pertaining to the acquisition, construction, equipping,
operation and maintenance of the System at all reasonable times following completion of
acquisition, construction and equipping 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 owner of the Bond issued pursuant
to the Resolution shall have the right at all reasonable times to inspect the System and all parts
thereof and all records, accounts and data of the 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. The Issuer shall maintain separate control accounting records.
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 that may be
installed remote from the direct supervision of the Governing Body shall be reported to such agent
of the Tssuer as the Governing Body shall direct.

The Issuer shall file with the Council and the Authority, or any other original purchaser
of the Bond, and shall mail in each year to any Holder or Holders of Bond requesting the same, an
annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all the
funds and accounts provided for in this Resolution with respect to said
Bond and the status of all said funds and accounts.

(C) The amount of any Outstanding Bond or other
obligations outstanding and secured by a lien on the Net Revenues of the
System.

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 said Independent Certified Public Accountants, or a summary thereof, to any Holder or
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Holders of Bond and shall submit said report to the Council and the Authority, or any other original
purchaser of the Bond. Such audit report submitted to the Authority and the Council shall include a
staterment that the Issuer is in compliance with the terms and provisions of the Loan Agreement and
this Resolution and the Act and that Gross Revenues are adequate to meet Operating Expenses and
debt service and reserve requirements.

Commencing on the date contracts are executed for the acquisition, construction and
equipping of the Project and for two (2) years following the completion of the Project, the Issuer
shall each month complete a Monthly Financial Report, the form of which is attached to the Loan
Agreement and made a part hereof, and forward a copy of such report by the 10th of each month to
the Authority and the Council.

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 acquisition, construction and equipping of the Project and
commencement of operation thereof, 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.

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

Section 6.09. Operating Budget. The Issuer shall annually, at least forty-five (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 thirty (30) days of adoption thereof. No expenditures for the operation and
maintenance of the System shall be made in any Fiscal Year in excess of the amounts provided
therefor in such budget without a written finding and recommendation by the Consulting Engineers,
which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of ten percent (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, within thirty (30) days of the adoption thereof, mail copies of such annual budget and
all resolutions authorizing increased expenditures for operation and maintenance to the Council, the
Authority and to any Holder of any Bond, 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
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and maintenance of the System at all reasonable times to the Council and to any Holder of any
Bond, or anyone acting for and on behalf of such Holder of any Bond.

Section 6.10. Engineering Services and Operating Personnel. Prior to the issuance of
the Bond, the Issuer must obtain the certificate of the Consulting Engineers in the form attached to
the Loan Agreement to the effect that the Project will be constructed in accordance with the
approved plans, specifications and design as submitted to the Council and the Authority, as the case
may be, the Project is or will be adequate for the purposes for which it was designed, the funding
plan as submitted to the Council and the Authority is sufficient to pay the costs of the acquisition,
construction and equipping of the Project and all permits required by federal and state laws for the
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
acquisition, construction and equipping of the Project and bearing the responsibility of assuring that
construction conforms to the plans, specifications and drawings prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer shall
certify to the Authority, the Council and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the State to
operate the System during the entire term of the Loan Agreement.

Section 6.11. 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 6.12. Enforcement of Collections. The Issuer will diligently enforce and
collect all fees, rentals or other charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection of such fees, rentals or other
charges which shall become delinquent to 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 thirty (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
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payment of charges for the services of the System and will not restore such services of either system
until all delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions to
enforce collections to the maximum extent permitted by law. If the Issuer does not own the water
facilities, the lssuer shall enter into a termination agreement with the water provider, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of such entity.

Section 6.13. No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users of
the same class; and in the event the Issuer, or any departient, 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 simiiar 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 6.14. Insurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as the Bond remains OQutstanding, the Issuer and its contractors and
subcontractors will, as an Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIQUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, ON ALL
above-ground imsurable portions of the System in an amount equal to the
actual cost thereof. In time of war the Issuer will also carry and maintain
mnsurance 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 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 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
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claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of motor vehicles
of or for the System.

(3) WORKERS' 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 one hundred percent (100%) of the
construction contract and to be required of each contractor contracting
directly with the Issuer, and such payment bond 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, to the extent available at
reasonable cost to the Issuer.

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

(6) FIDELITY BONDS will be provided by every officer,
member and employee of the Issuer having custody of the revenues or any
funds of the System in an amount at least equal to the total funds in the
custody of any such person at any one time.

B.  The Issuer shall require all contractors engaged in the construction of the Project
to furnish a performance bond and 2 payment bond, each in an amount 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. The Issuer shall verify such bonds prior to
commencement of construction.

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

Section 6.15. Mandatory Connections. The mandatory use of the System is essential
and necessary for the protection and preservation of the public health, comfort, safety, convenience
and welfare of the inhabitants and residents of, and the economy of, the Issuer and in order to assure
the rendering harmless of sewage and water-borne waste matter produced or arising within the
territory served by the System. Accordingly, every owner, tenant or occupant of any house,
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dwelling or building located near the System, where sewage will flow by gravity or be transported
by such other methods approved by the State Department of Health from such house, dwelling or
building into the System, to the extent permitted by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, shall connect with and use the
System and shall cease the use of all other means for the collection, treatment and disposal of
sewage and waste matters from such house, dwelling or building where there is such gravity flow or
transportation by such other method approved by the State Department of Health and such house,
dwelling or building can be adequately served by the System, and every such owner, tenant or
occupant shall, after a thirty (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, provided that Issuer gives no assurance of
compliance with these requirements for parties outside the limits of the Issuer.

Section 6.16. Completion and Operation of Project: Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as a revenue-
producing utility in good condition and in compliance 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.

The Issuer has obtained or will obtain 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 the issuance of the Bond required by
State law, with all appeal periods having expired without successful appeal.

Section 6.17. Tax Covenants. The Issuer hereby further covenants and agrees as
follows: ‘

A. PUBLIC PURPOSE BOND. The Issuer shall use the Bond proceeds solely for the
Project and as otherwise set forth herein, and the Project will be solely operated as a public purpose
and as a local governmental activity of the Issuer.

B. PRIVATE ACTIVITY BOND COVENANT. The Issuer shall not permit at any
time or times any of the proceeds of the Bond or any other funds of the Issuer to be used directly or
indirectly in a manner which would result in the exclusion of the Bond from the treatment afforded
by Section 103(a) of the Code by reason of the classification of the Bond as a "private activity
bond" within the meaning of the Code. The Issuer will take all actions necessary to comply with the
Code in order to assure the tax-exempt status of the Bond.

-35-



C. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of five
percent (5%) of the Net Proceeds of the Bond are used, directly or indirectly, 1o make or finance a
loan to persons other than state or local government units.

D. 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 Bond to be
"federally guaranteed” within the meaning of Section 149(b) of the Code and Regulations
promulgated thereunder,

E. INFORMATION RETURN. The Issuer will file all statements, instruments and
retumns necessary to assure the tax-exempt status of the Bond and the interest thereon, including
without limitation, the information return required under Section 149(c) of the Code.

F. FURTHER ACTIONS. The Issuer will take any and all actions that may be
required of it (including those deemed necessary by the Authority) so that the interest on the Bond
will be and remain excludable from gross income for federal income tax purposes, and will not take
any actions, or fail to take any actions (including those determined by the Authority) which would
adversely affect such exclusion.

Section 6.18. 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. 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. Notwithstanding anything herein to
the contrary, the Issuer will provide the Council with copies of all documents submitted to the
Authority.

Section 6.19. Securities Law Compliance. The Issuer will provide the Authority, in a
timely manner, with any and all information that may be requested of it (including its annual audit
report, financial statements, related information and notices of changes in usage and customer base)
so that the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 6.20. Statutory Mortgage Lien. For the further protection of the holders of the
Bond, a statutory mortgage lien upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and binding and shall take effect
immediately upon delivery of the Bond; provided that, the statutory mortgage lien of the Bond shall
be on parity with that of the Prior Bonds.

Section 6.21. Contracts; Public Releases. A. The Issuer shall, simultaneously with the
delivery of the Bond 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 Bond held in "contingency” as set forth in the schedule attached to the certificate of
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the Consulting Engineers. The Issuer shall also obtain the written approval of the Council before
expending any proceeds of the Bond 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 any program document distributed in conjunction with any ground
breaking or dedication of the Project.

ARTICLE VII
INVESTMENT OF FUNDS

Section 7.01. Investments. Any moneys held as a part of the funds and accounts
created by this Resolution, other than the Revenue Fund, shall be invested and reinvested by the
Commission, 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 Resolution, the need for such
moneys for the purposes set forth herein and the specific restrictions and provisions set forth in this
Section 7.01 and in Section 7.02.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account. The
investments held for any fund or account shall be valued at the lower of cost or then current market
value, or at the redemption price thereof if then redeemable at the option of the holder, including the
value of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund." The Commission, the Depository Bank, or such
other bank or national banking assoctation, 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 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, a summary of such funds,
accounts and investment eamings. The Issuer shall retain all such records and any additional
records with respect to such funds, accounts and investment earnings so long as any Bond is
outstanding.

Section 7.02. Certificate 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 Bond as a condition to the issuance of the Bond.
In addition, the Issuer covenants (i} to comply with the Code and all Regulations from time to time
in effect and applicable to the Bond, as may be necessary in order to maintain the status of the Bond
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as governmental bonds; (i1) that it shall not take, or permit or suffer to be taken, any action with
respect to the Issuer's use of the proceeds of the Bond that 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 Bond are derived, to
lose their status as tax-exempt bonds; and (jii) to take any action, or refrain from taking such action,
as shall be deemed necessary by the Issuer, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of whether such
actions may be contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
Issuer's use of the proceeds of the Bond and any additional information requested by the Authority.

ARTICLE VII

DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following events shall constitute an
"Event of Default" with respect to the Bond:

(1) If default occurs in the due and punctual payment of the interest on
or principal of any of the Bond or the Prior 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 Bond set forth in this
Resolution, or the Loan Agreement, any Supplemental Resolution or in the Bond,
and such default shall have continued for a period of thirty (30) days after the Issuer
shall have been given written notice of such default by the Commission, Depository
Bank, Registrar or any other Paying Agent or a Holder of a Bond; or

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

(4) If default occurs under the Prior Resolutions.

Section 8.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of Outstanding 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 past due and unpaid principal or interest, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right io require the Issuer to perform its
duties under the Act and the Resolution relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered by the System, (iii) bring suit upon the
Outstanding Bond, (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 Outstanding Bond, and (v) by action or
bill in equity enjoin any acts in violation of the Resolution with respect to the Outstanding Bond, or
the nghts of such Registered Owners; provided that, all rights and remedies of the holder of the
Bond shall be on parity with the holders of the Prior Bonds.
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Section 8.03. 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 Resolution and the
Act, including, after commencement of operation of the System, the making and collection of
sufficient rates and charges for services rendered by the System and segregation of the revenues
therefrom and the application thereof. If there be any Event of Default with respect to such Bond
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 1ssuer 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 Bond and interest and 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 Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in the
name of the 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 Bond and interest thereon, if any, and under any
covenants of this Resolution for reserve, sinking or other funds and upon any other obligations and
interest thereon having a charge, lien or encumbrance upon the revenues of the System shall have
been paid and made good, and all defaults under the provisions of this Resolution shall have been
cured and made good, possession of the System shall be surrendered to the Issuer upon the entry of
an order of the court to that effect. Upon any subsequent default, any Registered Owner of any
Bond shall have the same right to secure the further appointment of a receiver upon any such
subsequent default.

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

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

ARTICLE IX
PAYMENT OF BONDS

Section 9.01. Payment of Bond. If the Issuer shall pay or cause to be paid, or there
shall otherwise be paid, to the Holder of the Bond, 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 Resolution, then
with respect 1o the Bond only the pledge of Net Revenues and other moneys and securities pledged
under this Resolution and all covenants, agreements and other obligations of the Issuer to the
Registered Owner of the Bond shall thereupon cease, terminate and become void and be discharged
and satisfied.

ARTICLE X

RATES, RULES, COVENANTS, ETC.

Section 10.01. Initial Schedule of Rates and Charges.

A. 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.

So long as the Bond is 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 as set forth in this Resolution and in
compliance with the Loan Agreement. In the event the schedule of rates, fees and charges initially
established for the Systern in connection with the Bond shall prove to be insufficient to produce the
required sums set forth in this Resolution and the Loan Agreement, the Issuer hereby covenants and
agrees that it will, to the extent and 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 Resolution and the Loan Agreement.

B. The mitia] schedule of rates and charges for the services and facilities of the System shall
be as set forth in a Final Order of the Public Service Commission of West Virginia dated June 14,
1999, in Case Number 98-0639-PSD-CN, which order is incorporated herein by reference and is
made a part hereof,

C. The Issuer hereby ratifies and adopts to the extent necessary the rates and charges as set

out m the above-referenced order and included on the tariff sheet filed with the Public Service
Commission of West Virginia.
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Section 10.02. Further Covenants.

The Issuer hereby further covenants and agrees as follows:

A. There shall not be any discrimination or differential in rates between customers in
similar circumstances.

B. The Issuer may require any applicant for any service by the System to deposit a
reasonable and equitable amount to insure payment of all charges for the services rendered by
the System, which deposit shall be handled and disposed of under the applicable rules and
regulations of the Public Service Commission of West Virginia.

C. The Issuer, to the extent permitted by law, will not accept payment of any water
bill from a customer served with water and sewer services by the Issuer without payment at the
same time of a sewer bill owed by such customer for the same premises.

D. All delinquent fees, rates and charges for services or facilities of the System shall
be liens on the premises served of equal degree, rank and priority with the lien on such premises
of state, county, school and municipal taxes, as provided in the Act. The Issuer shall have such
remedies and powers as are provided under the Act and other applicable provisions of law with
regard to the collection and enforcement of such fees, rates and charges.

ARTICLE XI1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution. Prior to the issuance of the
Bond, this Resolution may be amended or supplemented in any way by the Supplemental
Resolution. Following the issuance of the Bond, 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 Bond shall be made without the consent in
writing of the Registered Owners of the Bond so affected and then Outstanding and the Council and
the Authority; provided, that no change shall be made in the maturity of any Bond or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer 1o 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 Bond required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Resolution may be amended
without the consent of any Bondholder as may be necessary to assure compliance with Section
148(f) of the Code relating to rebate requirements or otherwise as may be necessary to assure the
excludability of interest on the Bond from gross income of the holders thereof.

Section 11.02. Resolution Constitutes Contract. The provisions of the Resolution shall
constitute a contract between the Issuer and the Registered Owners of the Bond, and no change,
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variation or alteration of any kind of the provisions of the Resolution shall be made in any manner,
except as in this Resolution 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
mvalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, a Supplemental Resolution or the Bond.

Section 11.04. Headings. Etc. The headings and captions 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.  Subject to the continuing
applicability of the Prior Resolutions so long as the Prior Bonds are Outstanding, all ordinances,
order or resolutions and or parts thereof in conflict with the provisions of this Resolution are, to the
extent of such conflict, hereby repealed.

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
Chairperson, 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 its
adoption and after the public hearing.

Section 11.08. Statutory Notice of Meeting and Bond Issue. Notice of the date, time
and place of the meeting at which the Governing Body considered this Resolution for adoption was
given at least ten (10) days in advance thereof by Class I legal advertisements in The Charlesion
Gazette and the Charleston Daily Mail, newspapers of general circulation in the area served by the
Issuer.
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The Issuer has duly published a notice of the acquisition, construction and equipping of
the Project, the issuance of the Bond and related matters, as required by the Act, thirty (30) days
prior to making formal application to the Public Service Commission of West Virginia for a
certificate of public convenience and necessity.

Adopted this 22™ day of February, 2002.

CHELYAN PUBLIC SERVICE DISTRICT

[SEAL]
ATTEST:
’? ' vl I-": .-‘,) < ..
S apmees | K L LG
Secretary
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CERTIFICATION

The undersigned does hereby certify that the attached Resolution is a true and accurate
copy of a Resolution duly adopted by the Public Service Board of the CHELYAN PUBLIC
SERVICE DISTRICT on February 22, 2002, and that the foregoing document remains in full force
and effect and has not been amended.

Dated: February 22, 2002.
[SEAL]

p.-:"f L ‘-_;,.? -} - 4__, 1&
U(.»f?frr—um oA, »QAL EAAT
Secretary
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CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUNDj}

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICE AND OTHER TERMS OF THE CHELYAN PUBLIC
SERVICE DISTRICT SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE F UND); AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH
BOND TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; MAKING PROVISIONS FOR THE PAYMENT
OF THE BOND; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the Public Service Board (the "Board") of the Chelyan Public
Service District (the "District"), has duly and officially adopted a Bond Resolution on February
22,2002 (the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND  EQUIPPING OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS FOR THE PUBLIC
SEWER SYSTEM OF CHELYAN PUBLIC SERVICE DISTRICT,
AND THE FINANCING OF A PORTION OF SUCH COSTS
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $3,500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BOND, SERIES 2002 (WEST VIRGINIA
INFRASTRUCTURE FUND}); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BOND; APPROVING AND RATIFYING A
LOAN AGREEMENT RELATING TO SUCH BOND; AND
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BOND AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the Chelyan Public
Service District, Sewer Revenue Bond, Series 2002 (West Virginia Infrastructure Fund) (the
“Bond"), in the aggregate principal amount not to exceed $3,500,000, and has authorized the
execution and delivery of a Loan Agreement by and between the District and the West Virginia
Water Development (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”) relating to the Bond (the "Loan Agreement"), including
all schedules and exhibits attached thereto, all in accordance with Chapter 16, Article 13A and



Section 4. The District does hereby ratify the Loan Agreement, a copy of which is
incorporated herein by reference, and the execution and delivery of the Loan Agreement by the
Chairwoman, and the performance of the obligations contained therein on behalf of the District
are hereby authorized, directed, ratified and approved. The District hereby affirms all covenants
and representations made in the Loan Agreement and in the Applications 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 will be advanced from time to time as requisitioned by the
District.

Section 5. On the date hereof, proceeds of the Bond in the amount of $92,700
shall be used to pay, in full, the District's Sewer System Design Notes, Series 1998,

Section 6. The proceeds of the Bond, as advanced from time to time, shall be
deposited in or credited to the Project Account for payment of Costs of the Project, mcluding
costs of issuance of the Bond.

Section 7. The Chairperson and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bond hereby and by the Resolution approved and provided for, to the end that the Bond
may be delivered on or about June 4, 2002, to the Authority pursuant to Loan Agreement.

Section 8. The financing of the Project in part with proceeds of the Bond is in the
public interest, serves a public purpose of the District and will promote the health, welfare and
safety of the residents of the District.

Section 9. The District hereby determines to invest all moneys in the funds and
accounts established by the Resolution held by the Depository Bank until expended, in money
market accounts secured by a pledge of Government Obligations, and therefore, the District
hereby directs the Depository Bank to take such actions as may be necessary to cause such
moneys to be invested in such money market accounts until further directed in writing by the
District. Moreys in the Series 2002 Bond Sinking Fund and the Series 2002 Bond Reserve
Account shall be invested by the Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 10. The District hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project. The District hereby approves the costs of
issuance and authorizes the payment of the same.

Section 11. This Supplemental Resolution shall be effective immediately
following adoption hereof.



$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 4™ day of June, 2002, by and
between CHELYAN PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision duly created under the laws of the State of West Virginia (the "Issuer"),
and THE CITY NATIONAL BANK OF WEST VIRGINIA, at its office located in Charleston,
West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $3,118,574 aggregate principal amount of Sewer Revenue Bond, Series 2002 (West
Virginia Infrastructure Fund), in fully registered form (the "Bond"), pursuant to a Resolution
adopted by the Issuer and effective on February 22, 2002 (the "Resolution”);

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

WHEREAS, the Resolution provides for the appointment by the Issuer of a
Registrar for the Bond; and

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and
duties of the Paying Agent and Registrar, all as set forth in the Resolution, such duties including,
among other things, the duties to authenticate, register and deliver the Notes upon original issuance
and when properly presented for exchange or transfer, and shall do so with the intention of
maintaining the exemption of interest on the Bond from federal income taxation, 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 Paying Agent and 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 reporis 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, from time to time, reasonable compensation for
services rendered and reimbursement for reasonable expenses incurred in connection therewith.

5. Tt is intended that this Registrar's Agreement shall carry out and immplement the
provisions of the Resolution with respect to the Registrar. In the event of any conflict between the
terms of this Registrar's Agreement and the Resolution, the terms of the Resolution shall govern.

0. 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 Resolution 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 sixty (60)
days' written notice sent by registered or certified mail to the other party, at the following respective
addresses:

ISSUER: Chelyan Public Service District
Atlention: Chairperson
P.O.Box §
Cabin Creek, WV 25035

REGISTRAR: The City National Bank of West Virginia
Attention: Jody M. DeWees
3601 MacCorkle Ave., SE
Charleston, WV 25304

8. The Registrar is hereby requested and authorized to authenticate and deliver the
Bond in accordance with the Resolution and instructions provided by the Issuer and the Purchaser
thereof.



IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT and THE CITY
NATIONAL BANK OF WEST VIRGINIA have caused this Registrar's Agreement to be signed in
their names and on their behalf, all as of the day, month and year first above-written.

CHELYAN PUBLIC SERVICE ?CT //

/ Chatrperson

THE CITY NATIONAL BANK OF WEST VIRGINIA

ay: by M Oeloee )

Assistant Vice President and Trust Officer




Exhibit A

See Resolution (Tab No. 7)
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$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

The City National Bank of West Virginia, at its office located in Charleston, Kanawha
County, West Virginia, hereby accepts appointment as Depository Bank in connection with a
Resolution of Chelyan Public Service District (the "District") duly adopted by the Public Service
Board of the District (the "Board") and effective on February 22, 2002 (the "Resolution™),
authorizing 1ssuance of Chelyan Public Service District, Sewer Revenue Bond, Series 2002 (West
Virginia Infrastructure Fund), dated June 4, 2002, in the aggregate principal amount of $3,118,574,
and agrees to perform all duties of Depository Bank as set forth in the Resolution.

Witness my signature as of the 4™ day of June, 2002.

THE CITY NATIONAL BANK OF WEST VIRGINIA

1 7, S -/\\ RPN S
By: J§ d,[»z‘ i %ﬁ..)’(:':[f\w?{”fﬂ:&i D
Assistanf-Vice President and Trust Officer




$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND
(WEST VIRGINIA INFRASTRUCTURE FUND)
SERIES 2002

ACCEPTANCE OF DUTIES OF REGISTRAR

The City National Bank of West Virginia, at its office located in Charleston, Kanawha
County, West Virgmia, hereby accepts appointment as Registrar in connection with a Resolution of
Chelyan Public Service District (the "District") duly adopted by the Public Service Board of the
District (the "Board"} and effective on February 22, 2002 (the "Resolution™), authorizing issuance of
Chelyan Public Service District, Sewer Revenue Bond (West Virginia Infrastructure Fund), Series
2002, dated June 4, 2002, in the aggregate principal amount of $3,118,574, and agrees to perform
all duties of Registrar as set forth in the Resolution.

Witness my signature as of the 4™ day of June, 2002.

THE CITY NATIONAL BANK OF WEST VIRGINIA

By: J&f\l iy iYLﬁ,‘f’ftB

Assis‘tant"\ficé President and Trust Officer
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$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

WDA CONSENT TO ISSUANCE OF PARITY BOND AND PARITY LIEN

West Virginia Water Development Authority (the "Authority”) represents that it is the sole
and only registered owner of the Chelyan Public Service District, Sewerage System Revenue
Bonds, Series 1994 A and 1994 B, issued in the original principal amounts of $1,023,500 and
$175,276, respectively, authorized by a Bond Resolution adopted on April 18, 1994, Sewerage
System Revenue Bonds, Series 1995 A, issued in the original principal amount of $634,000,
authorized by a Bond Resolution adopted on June 28, 1995, and Sewerage System Revenue Bonds,
Series 1999 A (West Virginia SRF Extended Bond Purchase Program), issued in the original
principal amount of $2,518,000, authorized by a Bond Resolution adopted on July 8, 1999
(collectively, the "Prior Bonds").

In reliance upon the certificate of the Issuer's certified public accountant, Smith, Cochran &
Hicks, P.L.L.C., stating that the parity and coverage requirements have been met, the Authority
hereby consents to the issuance by the Chelyan Public Service District, Cabin Creek, West Virginia
(the "Issuer™), of the above-captioned bond, in the amount of $3,118,574 (the "Series 2002 Bond"),
to be sold to the West Virginia Water Development Authority, for the benefit of the West Virginia
Infrastructure and Jobs Development Council, on parity with respect to liens, pledge and source of
and security for payment with the Prior Bonds.

By the exccution of this consent, the undersigned hereby certifies that he or she is fully
empowered and authorized to execule this consent on behalf of the Authority.

WITNESS my signature as of the 4" day of June, 2002.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

Bm %WML
Director ¥ N




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CHELYAN PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND) O\“e“
da

No. R-1 53,118,574

KNOW ALL MEN BY THESE PRESENTS: That the CHELYAN PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of the
State of West Virginia in Kanawha County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the order
of the West Virginia Water Development Authority (the "Authority") or registered assigns, the sum
of THREE MILLION ONE HUNDRED EIGHTEEN THOUSAND FIVE HUNDRED
SEVENTY-FOUR DOLLARS ($3,118,574), or such lesser amount as set forth on the Record of
Advances attached as Exhibit A hereto and incorporated herein by reference. Principal of this Bond
is payable 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 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.

This Bond is issued (i) to pay in full the Issuer's Sewer System Design Notes, Series
1998; (ii) to pay a portion of the costs of acquisition, construction and equipping of certain
additions, betterments and improvements to the public sewer facilities of the Issuer (the "Project");
and (iii) to pay certain costs of issuance hereof and related costs. The existing sewer systern of the
Issuer, together with the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System”. This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, mcluding particularly
Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West Virginia of 1931, as
amended (collectively, the "Act"), a Resolution duly adopted by the Issuer and effective on
February 22, 2002, and a Supplemental Resolution duly adopted by the Issuer on May 29, 2002
(collectively, the "Resolution"), and is subject to all the terms and conditions thereof. The
Resolution provides for the issuance of additional bonds under certain conditions, and such bonds



would be entitled to be paid and secured equally and ratably from and by the funds and revenues

and other security provided for this Bond under the Resolution. ?,$
THIS BOND IS ISSUED ON PARITY AS TO LIENS, PLEDGE AND § @OF AND
SECURITY FOR PAYMENT WITH THE ISSUER'S SEWERAGE S REVENUE

BONDS, SERIES 1994 A, ISSUED IN THE ORIGINAL PRINCIPAL AM T OF $1,023,500,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1994 B, ISSUED IN THE ORIGINAL
PRINCIPAL. AMOUNT OF $175,276, SEWERAGE SYSTEM REVENUE BONDS, SERIES
1995 A, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $634,000, AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA SRF EXTENDED BOND
PURCHASE PROGRAM), ISSUED IN THE ORIGINAL PRINCIPAL. AMOUNT OF $2,518,000

(COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Resolution) to be derived from the operation of the System, on parity with the pledge
of Net Revenues in favor of the Prior Bonds, and from moneys in the Reserve Account created
under the Resolution for this Bond (the "Series 2002 Bond Reserve Account") and unexpended
proceeds of this Bond. Such Net Revenues shall be sufficient to pay the principal of and interest, if
any, on all Bonds that may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon, if any, except from said special fund
provided from the Net Revenues, the moneys in the Series 2002 Bond Reserve Account and
unexpended proceeds of this Bond. Pursuant to the Resolution, 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 one hundred fifteen percent (115%) of the maximum
amount payable in any year for principal of and interest, if any, on this Bond and the Prior Bonds,
and all other obligations secured by a lien on or payable from such Net Revenues on parity with this
Bond, provided however, that so long as there exists in the Series 2002 Bond Reserve Account an
amount at least equal to the maximum amount of principal and interest, if any, which will become
due on this Bond in the then current or any succeeding year and in the reserve accounts established
for any other obligations outstanding on parity with this Bond, including the Prior Bonds, an amount
at least equal to the requirement therefor, such percentage may be reduced to one hundred ten
percent (110%). The Issuer has entered into certain further covenants with the registered owners of
this Bond for the terms of which reference is made to the Resolution. Remedies provided the
registered owners of this Bond are exclusively as provided in the Resolution, 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 Resolution, only upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written
instrument of transfer satisfactory to the Registrar, duly executed by the registered owner or its

attorney duly authorized in writing.



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

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

Under the Act, this Bond is exempt from taxation by the State of West Virgima and
the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and upon the issuance
of this Bond do exist, have happened, and have been performed in due time, fonn 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 Resolution, 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.

This Bond shall not be valid or obligatory unless authenticated and registered by the
Registrar by the execution of the Registrar's Certificate of Authentication and Registration aftached

hereto and incorporated herein.

IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairperson and its corporate seal to be hereunto affixed and attested
by its Secretary and has caused this Bond to be dated June 4, 2002. @$

CHELY ICE DISTRICT~

[SEAL]
AN

ATTEST: '@‘(x n

S & S

Secretaiy




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2002 Bond described in the within-mentioned Resolution
and has been duly registered in the name of the registered owner set forth above, as of the date set
forth below.

Date: June 4, 2002

THE CITY NATIONAL B %F WEST VIRGINIA,
as Registrar

sy (0] ‘igf@@@-Q

Assxitant {ice P@Jdent and Trust Officer




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $162,837 R (13)$
(2)$ (14) $
(3)% (15)%
(4} $ (16) $
(5)3 (178
©) $ (18) 8
(7 8§ (19) $
(8) $ 20) S
)3 1) $
(10) $ (22} 3
(1) s (23) $
(12) $ (24) $

TOTAL §



EXHIBIT B

Chelyan Public Service District (West Virginia)
Loan of $3,118,574
40 Years, 0% Interest Rate
Closing Date: June 4, 2002
DEBT 8
8/01/2002 - - -
12/01/2002 - - -
3/01/2003 - - -
6/01/2003 - - -
8/01/2003 - - -
12/01/2003 - - -
3/01/2004 20,250.48 - 20,250.49
6/01/2004 20,250.49 - 20,250.49
8/01/2004 20,250.49 - 20,250.49
12/01/2004 20,250.49 - 20,250.49
3/01/2005 20,250.49 - 20,250.49
6/0%/2005 20,250.49 - 20,250.45
9/01/2005 20,250.49 - 20,250.49
12/01/2005 20,250.48 - 20,250,49
3/0%/2006 20,250.48 - 20,250.48
6/01/2006 20,250.48 - 20,250.48
9/01/2006 20,250.48 - 20,250.48
12/01/2006 20,250.48 - 20,250.48
3/01/2007 20,250.48 - 20,250.48
6/01/2007 20,250.48 - 20,250.48
9/01/2007 20,250.48 - 20,250.48
12/01/2007 20,250.48 - 20,250.48
3/01/2008 20,250.48 - 20,250.48
6/01/2008 20,250.48 - 20,250.48
9/01/2008 20,250.48 - 20,250.48
12/01/2008 20,250.48 - 20,250.48
3/01/2008 20,250.48 - 20,250.48
6/01/2009 20,250.48 - 20,250.48
9/01/2009 20,250.48 - 20,250.48
12/0172009 20,250.48 - 20,250.48
3/01/2010 20,250.48 - 20,250.48
6/01/2010 20,250.48 - 20,250.48
9/01/2010 20,250.48 - 20,250.48
12/01/2010 20,250.48 - 20,250,48
3/01/2011 20,250.48 - 20,250.48
6/01/2011 20,250.48 - 20,250.48
9/01/2011 20,250.48 - 20,250.48
12/04/2011 20,250.48 - 20,250.48
3/01/2012 20,250.48 - 20,250.48
6/01/2012 20,250.48 - 20,250.48
9/01/2012 20,250.48 - 20,250.48
12/01/2012 20,250.48 - 20,250.48
3/01/2013 20,250.48 - 20,250.48
6/01/2013 20,250.48 - 20,250.48
9/01/2013 20,250.48 - 20,250.48
12/01/2013 20,250.48 - 20,250.48
3/01/2014 20,250.48 - 20,250.48

File = Chelyan PSD Loans.sf-5 23 02

Ferris, Baker Wartts
5/23/2002 1:47 PM

West Virginia Public Finance Office



Chelyan Public Service District (West Virginia)
Loan of $3,118,574
40 Years, 0% Interest Rate
Closing Date: June 4, 2002
DEBT SERVICE SCHEDULE

e " ‘; . % ‘_: "' 5 _‘:s_: .. AR .. i : % 0 .a%- . 4‘;-;;“- = -’. z :. e :

Erissaiis Bl i e at S R A R b S R St : t R
6/01/2014 20,250.48 - 20,250.48
9/01/2014 20,250.48 - 20,250.48

12/01/2014 20,250.48 - 20,250.48
3/01/2015 20,250,48 - 20,250.48
6/01/2015 20,250.48 - 20,250.48
9/01/2015 20,250.48 - 20,250.48

12/01/2015 20,250.48 . - 20,250.48
3/01/2016 20,250.48 - 20,250.48
B6/0%/2016 20,250.48 - 20,250.48
9/01/2016 20,250.48 - 2(,250.48

12/01/2016 20,250.48 - 20,250.48
3/01/2017 20,250.48 - 20,250.48
6/01/2017 20,250.48 - 20,250.48
9/01/2017 20,250.48 - 20,250.48

12/01/2017 20,250.48 - 20,250.48
3/01/2018 20,250.48 - 20,250.48
6/01/2018 20,250.48 - 20,250.48
5/G1/2018 20,250.48 - 20,250.48

12/01/2018 20,250.48 - 20,250.48
3/01/201¢ 20,250.48 - 20,250.48
6/01/2019 20,250.48 - 20,250.48
9/01/2019 20,250.48 - 20,250.48

12/01/2019 20,250.48 - 20,250.48
30172020 20,250.48 - 20,250.48
6/01/2020 20,250.48 - 20,250.48
9/01/2020 20,250.48 - 20,250.48

12/01/2020 20.250.48 - 20,250.48
3/01/2021 20,250.48 - 20,250,48
6/01/2021 20,250.48 - 20,250.48
9/01/2021 20,250.48 - 20,250.48

12/01/2021 20,250.48 - 20,250.48
3/01/2022 20,250.48 - 20,250.48
B6/01/2022 20,250.48 - 20,250.48
9/01/2022 20,250.48 - 20,250.48

12/01/2022 20,250.48 - 20,250.48
3/01/2023 20,250.48 - 20,250.48
6/01/2023 20,250.48 - 20,250.48
9/01/2023 20,250.48 - 20,250.48

12/01/2023 20,250.48 - 20,250.48
3/01/2024 20,250.48 - 20,250,48
6/01/2024 20,250.48 - 20,250.48
9/01/2024 20,250.48 - 20,250.48

12/01/2024 20,250.48 - 2(3,250.48
3/01/2025 20,250.48 - 20,250.48
6/01/2025 20,250.48 - 20,250.48
9/01/2025 20,250.48 - 20,250.48

12/01/2025 20,250.48 - 20,250.48

File = Chelyan PSD Loans.sf-5 23 02

Ferris, Baker Warts
5/23/2002 147 PM

West Virginia Public Finance Office



Chelyan Public Service District (West Virginia)
Loan of $3,118,574

40 Years, 0% Interest Rate

Closing Date: June 4, 2002

DEBT SERVICE SCHEDULE
3/01/2026 20,250.48 - 20,250.48
6/01/2026 20,250.48 - 20,250.48
9/01/2026 20,250.48 - 20,250.48
12/01/2028 20,250.48 - 20,250.48
3/01/2027 20,250.48 - 20,250.48
6/01/2027 20,250.48 - 20,250.48
9/01/2027 20,250.48 - 20,250.48
1210172027 20,250.48 - 20,250.48
3/01/2028 20,250.48 - 20,250.48
6/01/2028 20,250.48 - 20,250.48
9/01/2028 20,250.48 - 20,250.48
12/01/2028 20,250.48 - 20,250.48
3/01/2029 20,250.48 - 20,250.48
6/01/2029 20,250.48 - 20,250.48
5/01/2029 20.250.48 - 20,250.48
12/01/202% 20,250.48 - 20,250.48
3/01/2030 20,250.48 - 20,250.48
6/01/2030 20,250.48 - 20,250.48
9/01/2030 20,250.48 - 20,250.48
12/01/2030 20.250.48 - 20,250.48
3/01/2031 20,250.48 - 20,250.48
6/01/2031 20,250.48 - 20,250.48
9/01/2031 20,250.48 ; 20,250.48
12/01/2031 20,250.48 - 20,250.48
3/01/2032 20,250.48 - 20,250.48
B6/01/2032 20,250.48 - 20,250.48
6/01/2032 20,250.48 “ 20,250.48
12/01/2032 20,250.48 - 20,250.48
3/01/2033 20,250.48 - 20,250.48
6/01/2033 20,250.48 - 20,250.48
9/01/2033 20,250.48 - 20,250.48
12/01/2033 20,250.48 - 20,250.48
3/01/2034 20,250.48 - 20,250.48
6/01/2034 20,250.48 - 20,250.48
9/01/2034 20,250.48 - 20,250.48
12/01/2034 20,250.48 - 20,250.48
3/01/2035 20,250.48 - 20,250.48
6/01/2035 20,250.48 - 20,250.48
9/01/2035 20,250.48 - 20,250.48
12/01/2035 20,250.48 - 20,250.48
3/01/2036 20,250.48 - 20,250.48
6/01/2036 20,250.48 - 20,250.48
9/01/2036 20,250,48 - 20,250.48
12/01/2036 20,250.48 - 20,250.48
3/01/2037 20,250.48 - 20,250.48
6/01/2037 20,250.48 - 20,250.48
9/01/2037 20,250.48 - 20,250.48

Ferris, Baker Warts
West Virginia Public Finance Office

File = Chelyan PSD Loans.sf-5 23 02

5/23/2002 1:47 PM




Chelyan Public Service District (West Virginia)
Loan of $3,118,574

40 Years, 0% Interest Rate

Closing Date: June 4, 2002

DEBT SERVICE SCHEDULE
12/01/2037 20,250.48 - 20,250.48
3/01/2038 20,250.48 - 20,250.48
6/01/2038 20,250.48 - 20,250.48
9/01/2038 20,250.48 - 20,250.48
12/01/2038 20,250.48 - 20,250.48
3/01/2039 20,250.48 - 20,250.48
6/01/2039 20,250.48 - 20,250.48
9/01/2039 20,250.48 - 20,250.48
12/01/2039 20,250.48 - 20,250.48
3/01/2040 20,250.48 - 20,250.48
6/01/2040 20,250.48 - 20,250.48
9/01/2040 20,250.48 - 20,250.48
12/01/2040 20,250.48 - 20,250.48
3/01/2041 20,250.48 - 20,250.48
6/01/2041 20,250.48 - 20,250.48
9/01/2041 20,250.48 - 20,250.48
12/01/2041 20,250.48 - 20,250.48
3/01/2042 20,250.48 - 20,250.48
6/01/2042 20,250.48 - 20,250.48
Total 3,118,574.00 - 3,118,574.00

YIELD STATISTICS

BOnd Year DOlars... ..ottt s s e et $65,074.24
AVETAGE LiTR.ioieeii vttt ettt e ettt et 20.867 Years
AVETAGE COUPOM. ittt er ettt ve et ettt e ens -
Net Interest Cost (NIC). .o eeees -
True INEErest COSt {TIC) . i ecseeie et ee e s oo 2.01E-10
Bond Yield for Arbitrage PUIMDOSES..........c.cee et e oot oo 2.01E-10
AITINCIUSIVE COBE [AIC )ittt ee et s e e 2.01E-10

IRS FORM 8038

Net INerest CoSt......coo vttt et s et
Weighted Average MatUrity. ..o et eeeeens 20.867 Years
Ferris, Baker Warts File = Chelyan PSD Loans.sf-5 23 02

West Virginia Public Finance Qffice 5/23/2002 1:47 PM



ASSIGNMENT

FOR VALUE RECENED the undersigned sells, assigns, and transfers unto
Qe within Bond and does hereby
\

.
P

irrevocably constitute and appoint ‘;\;{, , Attorney to
transfer said Bond on the books kept for registrati%@\&‘he within Bond of said Issuer with full
power of substitution in the premises. 6?
Dated: , 20 .
(Assignor)

Witnessed in the presence of:

10



Hanna & Page

“ATTORNEYS AT LAW

H WyattHanna,IH I R N AlvaPageIII

B 512 DSTREET PO BOX 8070 . SOUTH CHARLESTON WEST VIRGINIA 25303 R
. : (304) 744 3150 . FAX (304) 744 3157 : SR

June 4 2002

-. ':'Chelyan Public Service D1str1ct R
: Cabrn Creek West V1rg1n1a i . ':-'_: j.-.i b ;31:':

W West Vrrg1n1a Infrastructure and Jobs Development Counc1l S

L Charleston West V1rg1ma IO RAERY

< :'WeSt Vlrglnla Water Development Authonty c RIS

| Charleston West Vrrg1n1a SRR

R Goodwm&Goodwm LLP__ SRR T
i _-_Charleston West V1rg1n1a -

N o Re Chelyan Publ1c Servrce D1str1ct Sewer Revenue Bond
ot  Series 2002 ( West V1ra1n1a Infrastructure Fund) SR i

" .:jLad1es and Gentlemen B .- ;--._'.'3;5:' L

i _ I am counsel to Chelyan Publ1c Serv1ce D1str10t (the "Issuer“) As such counsel I S
_'have exa:mmed copies of the .approving opinion of Goodwin & Goodwin, LLP, as bond counsel,

.. relating to the above—capt1oned bond of the Issuer (the "Bond"), a loan agreement for the Bond

| ~dated June 4, 2002, including all  schedules and_exhibits attached thereto (the “Loan s

- Agreement”), by and between the Issuer and the West Virginia Water Development Authority .o
~° " (the “Authority™), on behalf of the West V1rg1n1a Infrastructure and Jobs Development Councﬂ R
" (the “Council”), a Bond Resolution duly .adopted by the Public Service Board of the Issuer . .= = '
. (the “Board”) on February 22, 2002, as supplemented by a Supplemental Resolution duly
" adopted on May 29, 2002 (collectively, _the "Resolution"), orders of The County Commission of o
. Kanawha County relating to the Issuer and the appointment of members of the Board, and other . =~ .

RN documents relating to the Bond and the Issuer “All capitalized terms used herem and not

- otherwise defined herein shall have the same mean1ng set forth in the Loan Agreement and the R

" K __Resolut1on when used here1n . .:}:3 SRR

- 1 a_r_n of the oplmon that |

1. " The Issuer isa duly created and val1dly ex1st1ng pubhc service dlstnct and_

isa pubhc corporat1on and political subdivision of the State of West Virginia, with full power .. . ::' B
“and authority to acquire and construct the Project, to operate and maintain the System and o oo

B _ adopt the Resolutlon all under the Act and other appllcable pr0v1s1ons of law RS



_ : L 2. The members and ofﬁcers of the Board have been duly and properly
'_appomted and elected, have ta.ken the requ181te oaths and are thereby authonzed to act on beha.lf
; of the Issuer in the1r respect1ve capac1t1es i R - : L

| 3. The Loan Agreement has been duly authonzed executed and dehvered by o B
the Issuer and assuming due authorization, execution and dehvery by the Authority, constltutes L

. a Vahd and blndlng agreement of the Issuer enforceable in accordance w1th 1ts terms

i 'ema’_e_ffect.

o4 The Resolutton has been duly adopted by the Board and is in full force R

| s The executlon and dehvery of the Bond and the Loan Agreement and the_ . :_: L
consummatton of the transactions contemplated by the Bond, the Loan Agreement and the -

‘Resolution, and the carrying out of the terms thereof, do not and will not, in any matenal respect,

-+ conflict with or constitute, on the part of the Issuer, a breach of or default under any resolution, -

: '_'agreement or other instrument to which the Issuer is a party or any ex1st1ng law regulat1on court_ T Jiain

-.'-'order or consent decree to wh1ch the Issuer is Sub_]ect S

6 The Issuer has recelved all perm1ts l1censes approvals consents

' _'exempt1ons orders cert1ﬁcates, reg1strat1ons and authorizations necessary for the creation and A

existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the Project,

" 'the operation of the System and the 1mpos1t1on of rates and charges for the use of the System, R
including, without limitation, a11 requ1s1te permits, approvals orders and certificates from the =~ ..

L Council and the Public Service Commission of West Virginia (the "PSC"), and the Issuer has L

_ taken any other action required for the imposition of such rates and charges, including, without _I S B
L _-l1m1tat1on the adopt1on of a resolut1on prescnblng such rates and charges. The Issuer has .~~~ 0
- ‘received the PSC order entered on Apnl 12, 2002, in Case No. 01-0995-PSD-CN, grantingtothe - -

Issuer a cert1ficate of pubhc convenience and necess1ty for the Project and the financing for the

- Project. and the PSC Order entered June 9, 1999, in Case No. 98- 0639-PSD CN approvmg the L L S

Bk -rates for the System Such orders are in full force and effect L

e - 7. The Issuer has duly pubhshed the requlred not1ce w1th respect to among

other thmgs, the amount of the Bond to be issued, the interest rate and terms of the Bond, the BRRLR RN

-PI‘O_]eCt to be acquired or constructed and the cost of the Project, the anticipated user rates and
“charges and the date that a formal app11cat1on for a certificate of public convenience and
_necessity is to be filed with the PSC in -accordance with Chapter 16, Article 13A, Section 25 of

the Code of West V1rg1n1a 1931 as arnended and has duly comphed w1th the prov1s1ons o :

'_':thereof

g S 8. To the best of rny knowledge there is no actlon suit, proceedmg or
1nvest1gat10n at law or in equ1ty before or by any court, public board or body, pending or

' -threatened, wherein an unfavorable decision, ruling or finding would adversely affect the R

- transactions contemplated by the Loan Agreement, the Bond and the Resolution, the acquisition
. and construction of the Project, the operation of the System, the validity of the Bond, the

collection of the Gross Revenues or the pledge of the Net Revenues for the payment of the Bond. R




9 All successful bldders have made the requlred prov151ons for aII insurance

; and payment and performance bonds and such insurance policies or binders and such bonds have SRR

i “been verified for accuracy. Based upon my review of the contracts, the surety bonds and the .~ S

o policies or other evidence of insurance coverage in connection with the Project, I am of the

; - ‘opinion that such surety bonds and pohcles (1) are in comphance with the contracts; (2) are ':_ RN
“adequate in form, substance and amount to protect the various interest. of the Issuer; (3) have R

- been executed by duly . authonzed representatwes of the proper partles, (4) meet the requirements R

*of the Act, the Resolution and the Loan Agreement; and (5) all such documents constitute valid . - .. S
- .and legally binding obhgatlons of the partlcs thereto in accordance w1th the terrns condltlons__ ST

' and prov1s1ons thereof ';;_' ;_:._ GO

AIl counsel to ﬂns transactlon may rely upon thls oplmon as 1f spec1ﬁcally :_. ::

" 5 _addrcssed to them

Very truly yours SIS

)
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June 4, 2002

Chelyan Public Service District
Cabin Creck, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Chelyan Public Service District, Sewer Revenue Bond,
Series 2002 (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We have served as bond counsel to Chelyan Public Service District (the "Issuer")
in connection with the issuance of its Sewer Revenue Bond, Series 2002 (West Virginia
Infrastructure Fund), dated the date hereof (the "Bond").

We have examined certified copies of proceedings and other papers relating to the
authorization of (1) a loan agreement for the Bonds, dated June 4, 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 (ii) the Bond to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bond is issued
in the principal amount of $3,118,574, 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, all as set forth in the
Schedule Y attached to the Loan Agreement and incorporated in and made a part of the Bond.

The Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginta, including particularly, Chapter 16, Article
13A and Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended (collectively,
the "Act"), for the purposes of (i) paying in full the Issuer's Sewer System Design Notes, Series
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1998; (ii) paying a portion of the costs of acquisition and construction of certain improvements
and extensions to the existing public sewer facilities of the Issuer (the "Project"); and (iii) paying
certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond
Resolution duly adopted by the Issuer on February 22, 2002, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on May 29, 2002 (collectively, the "Resolution"), pursuant
to and under which Act and Resolution the Bond is authorized and issued, and the Loan
Agreement 1s entered into. The Bond is subject to redemption prior to maturity to the extent, at
the time, under the conditions and subject to the limitations set forth in the Resolution and the
Loan Agreement. 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.

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:

I. The Issuer is a duly created and validly existing public service district and
1$ a public corporation and political subdivision of the State of West Virginia, with full power
and authority to acquire and construct the Project, to operate and maintain the System, to adopt
the Resolution and to issue and sell the Bond, 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 and is a valid and binding special obligation of the [ssuer, enforceable in accordance

with the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the
Council and cannot be amended so as to affect adversely the nights of the Authority and the
Council or diminish the obligations of the Issuer, without the written consent of the Authority

and the Council.

4. The Issuer has legally and effectively adopted the Resolution and all other
necessary resolutions in connection with the issuance and sale of the Bond. The Resolution
constitutes a valid and binding obligation of the Issuer, enforceable against the Issuer in
accordance with its terms thereof and contains provisions and covenants substantially in the form
of those set forth in Section 4.1 of the Loan Agreement.

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

Resolution.

6. Under the Act, the Bond and the interest thereon, if any, are exempt from
taxation by the State of West Virginia and the other taxing bodies of the State,
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7. The Bond has not been issued on the basis that the interest, if any, thereon
is or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We express no opinion regarding the excludability of such interest from the gross
income of the owners thereof for federal income tax purposes or other federal tax consequences

arising with respect to the Bond.

No opinion is given herein as to the effect upon the enforceability of the Bond
under any applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights or the exercise of judicial discretion or principles of equity in appropriate cases.

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

Respectfully submitted,

)

Y - e R o
éw ".rzuth”"“’“" Gl TF oMo tor {”L/
Goodwin & Goodwin, LLP
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CHELYAN PUBLIC SERVICE DISTRICT

BOND RESQLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREQF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $£1,023,500 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1994 A AND $175,276¢ IN AGGREGATE
PRINCIPAL AMOUNT OF CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1994 B, PROVILING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS; APPROVING AND RATIFYING
A LOAN AGREEMENT WITE THE WEST VIRGINIA WATER DEVELCOPMENT
AUTHORITY RELATING TO SAID BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SAID BONDS;
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESCLVED BY THE PUBLIC SERVICE BROARD OF CHELYAN
PUBLIC SERVICE DISTRICT:
ARTICLE T
STATUTORY AUTHORITY, FINDINGS AND DESINITIONS
Section 1.01. Definitions. The following terms shall

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

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

"ARC Grant” means the grant from the Appalachian Regional
Commission.

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

"Authorized Officer"™ means the Chairman of the Governing
BOdY of the Issuer or any other person duly appointed as such by
the Governing Body.

"Board" means the public service board of the Issuer and
Shall include the membership of the Board as may hereafter be duly



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

"Construction Trust Fund Depository Bank" means Bank One,
West Virginia, Charleston, National Association.

"Consulting Engineers" means S & 5 Engineers, Inc.,
Charleston, West Virginia, or any engineer or firm of engineers of
reputation for skill and experience with respect to the design and
construction of Sewerage systems or facilities that shall at any
time hereafter be retained by the Issuer as Consulting Engineers
for the System and which engineer or engineering firm shall meet
the Program requirements.

"Costs" or "Costs of the Project" or any similar phrase
means those costs described in Section 1.03G hereof to be a part of
the cost of construction and acquisition of the Project.

"Debt Service" means the scheduled amount of interest and
amortizaticon of principal pavable on the Series 1954 A Bonds, as
hereinafter defined, during the period of computation, excluding
amounts scheduled during such period which relate to principal
which has been retired before the beginning of such pericd.

"Depository Bank" means Huntington National Bank, West
Virginia, a bank eligible under the laws of the State of West
Virginia to receive deposits of state and municipal funds and
insured by the FDIC, as hereinafter defined and any successor
thereto.

"EPA Grant" means the grant from the United States
Environmental Protection Agency.

"Excess Investment Earnings" means an amount equal to the
sum of:

(A) The excess of

(1) The aggregate amount earned from the Closing
Date on all Nonpurpose Investments 1in which Gross
Proceeds of the Series 1994 A Bonds are invested [other
than amounts attributable to an excess described in this
clause {(A) of this definition of Excess Investment
Earnings], over

(11} The amount that would have been earned if the
Yield on such Nonpurpose Investments [other than amounts
attributable to an excess described in this clause (A) of
this definition of Excess Investment Earnings] had been
equal to the Yield on the Series 1994 a Bonds, plus



(1) Original proceeds, namely, net amounts received
by or for the Issuer as a result of the sale of the
Series 1994 A and/or Series 1994 B Bonds, excluding
original proceeds which become transferred proceeds
(determined in accordance with applicable Regulations) of
obligations issued to refund in whole or in part the
Series 1994 A and/or Series 1994 B Bonds;

(i1} Investment proceeds, namely, amounts received
at any time by or for the Issuer, such as interest and
dividends, resulting from the investment of any original
proceeds (as referenced in clause (i) above) or
investment proceeds (as referenced in this clause (11))
in Nonpurpose Investments, increased by any profits and
decreased (if necessary, below zero) by any losses on
such investments, excluding investment proceeds which
become transferred proceeds (determined in accordance
with applicable Regulations) of obligations issued to
refund in whole or in part the Series 1994 2 and/or
Series 12%4 B Bonds;

(111} Transferred proceeds, namely, original
proceeds of any prior obligations, and interest earnings
and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are
used to discharge the outstanding principal of any prior
obligations and which are deemed to become proceeds of
the Series 1994 A and/or Series 1994 B Bonds ratably as
original proceeds of the Series 1994 A and/or Series 1994
B Bonds, and interest earnings and profits resulting from
investment of such original proceeds in Nonpurpose
Investments, which are used to discharge the outstanding
principal of any such prior obligations, all on the date
of such ratable discharge;

(iv} Sinking fund proceeds, namely, amounts, other
than original proceeds, investment proceeds or
transferred proceeds [as referenced in clauses (i}
through {(iii) above] of the Series 1994 A Bonds and/or
Series 1994 B Bonds, which are held in any fund to the
extent that the Issuer reasonably expects to use such
other fund to pay Debt Service;

{(v) Amounts in the Series 1994 A Bonds and/or
Series 1994 B Bonds and in any other fund established as
a reasonably required reserve or replacement fund;

{(vi) Investment Property pledged as security for
payment of Debt Service on the Series 1994 A Bonds and/or
Series 1994 B Bonds by the Issuer;



"Nonpurpose Investment"” means any Investment Property
which is acquired with the Gross Proceeds of the Series 1594 A and
geries 1954 B Bonds and is not acquired in order to Ccarry out the
governmental purpose of the Series 1554 A Bonds and Series 1994 B

Bonds.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation 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 of Project, fees and expenses of the Authority,
fiscal agents, the Depository Bank, Registrar and Paying Agent,
other than those capitalized as part of the Costs of Project,
payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting
principles; provided, that "Operating Expenses" does not include
payments on account of the principal of or redemption premium, if
any, Or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the
value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting
periods.

"Other Grants" means the grants from The County
Commission of Kanawha County, The Town of Cedar Grove and Quincy
Center and any other grants reviewed for the Project.

"Outstanding, " when used with reference to Bonds and as
of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (ii) any
Bond for the payment of which moneys, eqgual 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 o©f consents, notices or other action by a
?pecified percentage of Bondholders, any Bonds registered to the
Ssuer.

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

"Paying Agent" means the Commission.
"Prior Bond" means the Issuer’s Sewerage System Revenue

SOnd, Series 1979 issued in the original aggregate amount of
822,100.
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CHELYAN PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREOQOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $1,023,500 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1994 A AND $175,276 IN AGGREGATE
PRINCIPAL AMOUNT OF CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 19%4 B, PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS; APPROVING AND RATIFYING
A LOAN AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY RELATING TO SAID BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SAID BONDS;
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CHELYAN
PUBLIC SERVICE DISTRICT:
ARTICLE T
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Definitions. The following terms shall

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

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

"ARC Grant" means the grant from the Appalachian Regional
Commigsion.

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

"Authorized Officer" means the Chairman of the Governing
Body of the Issuer or any other person duly appointed as such by
the Governing Body.

"Becard" means the public service bkoard of the Issuer and
shall include the membership of the Board as may hereafter be duly



constituted as the legal successors to the present membership or

any other authority vested with and authorized to exercise the’
powers of the Issuer.

"Bondholders" "Holder of the Bonds, " "Holder, "
ngegistered Owner," "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 Register" means the books of the Issuer as
nereinafter defined, maintained by the Bond Registrar as
nereinafter defined for the registration and transfer of the Bonds.

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

"Bonds" means the Series 1994 A Bonds and Series 1994 B
Bonds originally authorized hereby, and any pari passu additional
bonds hereafter issued within the terms, restrictions and
conditions contained in this Resclution.

"Bond Year" means the 12 month period beginning cn 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
bate.

"Certificate of Authentication and Registration"” means
the certificate of authentication and registration on the Bonds in
substantially the form set forth in the Bond Forms contained
herein.

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

"Closing Date™ means the date upon which there is an
e@xchange of the Bonds for the proceeds representing the purchase of
the Bonds by the Authority.

*Code" means the Internal Revenue Code of 1986, as
amended, including the rules and regulations promulgated pursuant
thereto or any predecessors or successors thereto.

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

"CDB Grant" means the grant from the Community
DevEﬂopment Block Grant from the Department of Housing and Urban
DevElOpment.




"Construction Trust Fund” means the Construction Trust
Fund established by Section 5.01.

"Construction Trust Fund Depository Bank" means Bank One,
West Virginia, Charleston, National Association.

"Consulting Engineers” means S & S Engineers, Inc,,
Charleston, West Virginia, or any engineer or firm of engineers of

"Costs" or "Costs of the Project" or any similar phrase
means those costs described in Section 1.03G hereof to be a part of
the cost of construction and acquisition of the Project.

amortization of principal payable on the Series 1994 A Bonds, as
“ hereinafter defined, during the period of computation, excluding
amounts scheduled during such period which relate to principal
which has been retired before the beginning of such period.

"Depository Bank" means Huntington National Bank, West
Virginia, a bank eligible under the laws of the State of West
Virginia to receive deposits of state and municipal funds and
~insured by the FDIC, as hereinafter defined and dny successor
thereto.

"EPA Grant” means the grant from the United States
Environmental Protection Agency.

"Excess Investment Earnings®” means an amount equal to the
sum of:

(A) The excess of

{1} The aggregate amount earned from the Closing
Date on all Nonpurpose Investments in which Gross
Proceeds of the Serijies 1994 A Bonds are invested [other
than amounts attributable Lo an excess described in this
clause (A) of this definition of Excess Investment
Earnings], over

(i1} The amount that would have been earned if the
Yield on such Nonpurpose Investments [other than amounts
attributable to an excess described in this clause (A) of
this definition of Excess Investment Earnings] had been
equal to the Yield on the Series 1554 A Bonds, plus



(B} Any income attributable to the excess described in
clause (A} of this definition of Excess Investment Earnings.

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

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

"Governing Body" or "Board” means the public service
poard of the Issuer, &s is now or may hereafter be constituted.

"Government Obligations" means direct obligations of, or
obligations the timely payment of the principal of and interest on
which is guaranteed by, the united States of America, including (i)
such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations
and receipts or certificates evidencing payments from such
obligations or interest coupons stripped from such obligations,
(ii) evidences of ownership of a proportionate interest in
specified direct obligations of, or specified obligations which are
unconditionally and fully guaranteed by, the United States of
America, which obligations are held by a bank or trust company
organized and existing under the laws of the United States of
America or any state thereof in the capacity of custodian and (iii)
obligations, the sole source of the payment of the principal of and
interest on which are obligations of the nature of those described
in clause (i), which are irrevocably pledged for such purposes.

"Grant Agreement" means a written commitment for the
payment o©f the Grants or any of the Other Grants, as hereinafter
defined, specifying the amount of such Grant, the terms and
» conditions upon which such Grant is made and the date or dates or
évent or events upon which such Grant is to be paid to the Issuer:
provided that, "EPA Grant Agreement" means only the Grant Agreement
relating to the EPA Grant, "CDB Grant Agreement" means only the
Grant Agreement relating to the CDB Crant and "ARC Grant
gHEements" means only the Grant Agreement relating to the ARC

rant,

"Grant Receipts" means all moneys received by the Issuer
On account of any Grant to pay Costs of the Project; provided that
"CDB Grant Receipts" means only the Grant Receipts on account of
the CDB Grant, "ARC Receipts" means only the ARC Grant Receipts on
account of any or all of the ARC Grant, and "EPA Receipts" means
gnly the EPA Grant Receipts on account of any or all of the EPA
ranc.

. "Grants" means, collectively, the CDB Grant, the EPA, the
ARC Grant and the Other Grants.

"Gross Proceeds" means the sum of the following amounts:

-4-



{i) Original prcceeds, namely, net amounts received
by or for the Issuer as a result of the sale of the
Series 1994 A and/or Series 1954 B Bonds, excluding
original proceeds which become transferred proceeds
(determined in acccrdance with applicable Regulations) of
obligations issued to refund in whole or in part the
Series 1994 A and/or Series 1994 B Bonds;

{(ii) Investment proceeds, namely, amounts received
at any time by or for the Issuer, such as interest and
dividends, resulting from the investment of any original
proceeds (as referenced in clause (i) above) or
investment proceeds (as referenced in this clause (4ii})
in Nonpurpose Investments, increased by any profits and
decreased (if necessary, below zero) by any losses on
such tinvestments, excluding investment proceeds which
become transferred proceeds {determined in accordance
with applicable Regulations) of obligations issued to
refund in whole or in part the Series 1594 A and/or
Series 1994 B Bonds:

{iii) Transferred proceeds, namely, original
proceeds of any prior obligations, and interest earnings
and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are
used to discharge the outstanding principal of any prior
obligations and which are deemed to become proceeds of
the Series 1594 A and/or Series 1994 B Bonds ratably as
original proceeds of the Series 1994 A and/or Series 1994
B Bonds, and interest earnings and profits resulting from
investment of such original proceeds 1n Nonpurpose
Investments, which are used to discharge the outstanding
principal of any such prior obligations, all on the date
cf such ratable discharge;

(iv} Sinking fund proceeds, namely, amounts, other
than original proceeds, investment proceeds or
transferred proceeds [as referenced in clauses (i)
through (iii) above] o0f the Series 1994 A Bonds and/or
Series 1994 B Bonds, which are held in any fund to the
extent that the Issuer reasonably expects to use such
cther fund to pay Debt Service;

{v) Amounts in the Series 1954 A Bondsg and/or
Series 1994 B Bonds and in any other fund established as
a reasonably required reserve or replacement fund;

{vi} Investment Property pledged as security for
payment of Debt Service on the Series 1954 A Bonds and/or
Series 19%4 B Bonds by the Issuer:



{(vii) Amounts, other than as specified in thig”

definition, used to pay Debt Service on the Series 1994
A Bonds and/or Series 1994 R Bonds; and

(viii) Amounts received as a result of investing
amounts described in this definition.

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

"Investment Property" means any security (as said term is
defined in Section 165{g) (2) (A) or (B) of the Code), obligation,

annuity contract or investment-type property, excluding, however, |
obligations the interest on which is excluded from gross income

under Section 103 of the Code for federal income tax purposes.

"Issuer" means the Chelyan Public Service District, a
public corporation and political subdivision of the State.

"Loan Agreement" means, the Loan Agreements to be entered
into between the Authority and the Issuer, pursuant to which the
Authority shall agree, subject to the Issuer's satisfying certain
éngineering, legal and other requirements, to purchase the Series
1994 A Bonds and Series 1994 B Bonds.

"Net Proceeds" means the face amount of the Bonds, plus
dccrued interest and premium, if any, less original issue discount,
if any, and less proceeds deposited in the respective Reserve
Accounts. For purposes of the Private Business Use limitations set
forth herein, the term Net Proceeds shall include any amounts
Tesulting from the investment of proceeds of the Bonds, without
Tégard to whether or not such investment is made in CLax-exempt
Obligations.

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



"Nonpurpose Investment" means any Investment Property
which is acquired with the Gross Proceeds of the Series 1994 A and
geries 1854 B Bonds and is not acguired in order to carry out the
governmental purpose of the Series 1954 A Bonds and Series 1994 B

Bonds.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation 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 of Project, fees and expenses of the Authority,
fiscal agents, the Depository Bank, Registrar and Paying Agent,
other than those capitalized as part of the Costs of Project,
payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting
principles; provided, that "Operating Expenses" does not include
payments on account of the principal of or redemption premium, if
any, Or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the
value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting
periods.

"Other Grants" means the grants from The County
Commission of Kanawha County, The Town of Cedar Grove and Quincy
Center and any other grants reviewed for the Project.

"Outstanding, " when used with reference to Bonds and as
of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered except (i) any Bond
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
Maturicy or redemption shall be in trust hereunder and set aside
for such payment (whether upen or prior to maturity); (iii) any
Bond deemed to have been paid as provided in Article X hereof; and
(iv) for purposes of consents, notices or other action by a
ipecified percentage of Bondholders, any Bonds registered to the

Ssuer.

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

"Paying Agent" means the Commission.
Yying Ag
"Prior Bond" means the Issuer’s Sewerage System Revenue

gond, Series 1379 issued in the original aggregate amount of
822,100.



"Prior Resolution" means resclution of the Issuer /™
authorizing the Prior Bond adopted on December 12, 1978. ‘

"Private Business Use" means use directly or indirectly
in a trade or business carried on by a natural person, including
all persons "related" to such person within the meaning of Section
144 (a) (3) of the Code, or in any activity carried on by a person
other than a natural person, including all persons "related" to
such person within the meaning of Section 144 (a) {(3) of the Code,
excluding, however, use by a state or local govermmental 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 1issue and/or proceeds used for "qualified
improvements, " if any.

"Program" means the Authority’s loan program, under which
the Authority purchases the revenue bonds of local governmental
entities satisfying certain legal and other reguirements with the
proceeds of sewer development revenue bonds issued by the Authority
Or any successor to said program as currently constituted.

"Project" means the acquisition and construction of the
sewerage system distribution facility by the Issuer substantially
as described in Exhibit A attached hereto and incorporated herein
by reference.

"PSC" means the Public Service Commission of West
Virginia and any successors to the functions thereof.

"PSC Order" means the Recommended Decision of the PSC in
Case No. 91-1061-PSD-CN which was entered and became the Final
Order on January 26, 1993, as supplemented and amended.

"Purchase Price," for the purpose of computation of the
Yield of the Series 1994 A Bonds and Series 1994 B Bonds, has the
Bame meaning as the term "Issue Price® in Sections 1273 (b) and 1274
of the Code,and, in general, means the initial offering price of
the Series 1994 A Bonds to the public {not including bond houses
- and brokers, or similar persons or organizations acting in the
Capacity of underwriters or wholesalers) at which price a
Substantial amount of the Series 1994 A Bonds of each maturity is
80ld or, if the Series 1994 A Bonds are privately placed, the price
Paid by the first buyer of the Series 1994 A Bongds or the
cquigition costs of the first buyer. Purchase Price for purposes
©f computing Yield of Nonpurpose Investments means the fair market
Value of the Nonpurpose Investments on the date of use of Gross
Toceeds of the Series 1994 A Bonds for acqguisition thereof or, if
later, ©n the date that Investment Property constituting a
NOnpurpose Investment becomes a Nonpurpose Investment of the Series
1994 A" Bonds.




following:

"Qualified Investments” means and includes any of the

(a) Government Obligations;

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

(c} Any bond, debenture, note, participation
certificate or other similar obligation issued by the
Federal National Mortgage Association to the extent such
obligation 1is 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;

(d) 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
Cbligations, provided, that such Government Obligations
pledged either must mature as nearly as practicable
coincident with the maturity of said time account or must
be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said
time account;

(e) Money market funds or similar funds, the only
assets of which are investments of the type described in
paragraphs (a) through (d) above:

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

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

(h} Advance-Refunded Municipal Bonds.

"Rebate Fund" means the fund created pursuant to Section
8.02 hereof.

"Renewal and Replacement Fund"” means the Renewal and
Replacement Fund established by Section 5.01.

"Resolution" means this resolution, as from time to time
amended or supplemented.

"Revenue Fund" means the Revenue Fund established by
Section 5.01.

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

"Series 1994 A Bonds" means the not more than $1, 023,500
in aggregate principal amount of Chelyan Public Service District
Sewerage System Revenue Bonds, Series 1994 A, of the Issuer
originally authorized hereby.

"Series 1994 B Bonds" means the not more than $175,276 in
dggregate principal amount of Chelyan Public Service District
Sewerage System Revenue Bonds, Series 1994 B, of the Issuer
originally authorized hereby.

: "Series 1994 A Bonds Reserve Account’ means the Series
1?94 A Bonds Reserve Account established in the Series 1994 A Ronds
Sinking Fund pursuant to Section 5.02(1) (a).

"Series 1994 B Bonds Reserve Account" means the Series
1994 B Bonds Reserve Account established in the Series 1994 B Bonds
Sinking Fund pursuant to Section 5.02(2) (a).

"Series 1994 A Bonds Reserve Requirement" means as of any
d§te of calculation the maximum amount of principal and interest
¥ith will become due on the Series 1994 A Bonds in the then current
Or any succeeding year.

"Series 1994 B Bonds Reserve Reguirement” means as of any
date of calculation the maximum amount of principal and interest
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with will become due on the Series 1994 B Bonds in the then current
pr any succeeding year.

"Series 1594 A Bonds Sinking Fund" means Series 1594 A
ponds Sinking Fund established by Section 5.02(1).

"Series 1994 B Bonds Sinking Fund" means Series 19%4 B
ponds Sinking Fund established by Section 5.02(2).

"State" means the State of West Virginia.

"Surplus Revenues" means the Net Revenues not required by
this Resolution to be set aside and held for the payment of or
gecurity for the Bonds or any other obligations of the Issuer,
including but not limited to the Renewal and Replacement Fund, the
Reserve Accounts and Sinking Funds, the proceeds of which Bonds or
other obligations are to be used to pay Costs of the Project.

"System” means the complete sewerage system o©of the
Issuer, and any further improvements or extensions thereto
hereafter constructed or acquired from any scurces whatsoever, and
includes the Project.

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

"Yield" means that yield which, when used in computing
the present worth of all payments of principal and interest (or
other payments in the case of Nonpurpose Investments which require
payments in a form not characterized as principal and interest) on
a Nonpurpose Investment or on the Series 1994 A Bonds, produces an
amount egual to the Purchase Price of such Nonpurpose Investment cor
the Bonds, all computed as prescribed in applicable Regulations.

Additional terms and phrases are defined in this
Resplution as they are used. Accounting terms not specifically
defined herein shall be given meaning in accordance with generally
dccepted accounting principles.

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

. The terms "herein," ‘"hereunder," "hereby," "hereto,"
hereof" and any similar terms refer to this Resolution; and the
Lterm v“hereafter" means after the date of adoption of this
Resolution.

Articles, sections and subsections mentioned by number
only are the respective articles, secticns and subsections of this
€solution so numbered.
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Section 1.02. Authority for this Resgolution. Thii
Resolution is adopted pursuvant to the provisions of the Act af'@
other applicable provisions of law. '

Section 1.03. Findings. It is hereby found, determined
and declared as fcllows:

Al The Issuer is a public corporation and political
gubdivision of the State in Kanawha County, West Virginia.

B. The Issuer presently owns and operates a public
gewerage system.

C. It is deemed necessary and desirable for the health
and welfare of the .inhabitants of the Issuer that there be
constructed certain extensions and improvements to the System of
the Issuer, consisting of the Project under the plans and
. gpecifications prepared by the Consulting Engineers, which plans
and specifications have heretofore been filed with the Issuer. The
Issuer anticipates entering into a sewer provider agreement with
the Towns of Cedar Grove and East Bank, subject to PSC approval.

D. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
. will be sufficient to pay all the costs of the operation and
maintenance of the System, the principal of and interest on the
- Prior Bond, the Series 1994 A Bonds, the Series 1994 B Bonds an~.
- all sinking funds, reserve accounts and other payments provided £
herein, in the Prior Resolution and in the PSC Order. .

E. The estimated maximum cost of the construction and
acquisition of the Project is $5,391,851, of which approximately
$1,198,776 will be permanently obtained from the Bonds herein
authorized and approximately $2,804,775, $362,300, $175,000 and
$851,000 will be obtained from the EPA Grant, ARC Grant, CDB Grant
and the COther Grants, respectively. The Issuer may obtain such
other grants and contributions or from other sources as may be
Necegsary to pay Cost of Project.

F. There are currently outstanding obligations of the
Issuer which will rank on parity with the Series 1594 A Bonds and
Series 1994 B Bonds as to lien, pledge, source and security for
Payment, being the Issuer’s Sewerage System Revenue Bond, Series
1979 (the "Prior Bond") issued in the original aggregate principal
amount of $822,100.

The Issuer has met the parity test requirement set
forth in the Prior Bond and the Prior Resolution authorizing the
Prior Bond and has received the written consent of Farmers Home
gdministratiSn as owner of the Prior Bond for the issuance of the

onds .

-12- —




G, It iz deemed necessary for the Issuer toc issue its
revenue bonds, being the Chelyan Public Service District Sewerage
gystem Revenue Bonds, Series 1994 A and Series 19%4 B Bonds in the
aggregate principal amount of not more than $1,198,776 to
permanently finance the cost of acquisition and construction of the
project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
convenient therefor; amounts which may be deposited in the Reserve
Account; engineering and legal expenses; expenses for estimates of
costs and revenues and for plans, specificaticns and surveys; other
expenses necessary or incident to determining the feasibility or
practicability  of the enterprise; administrative expense,
commitment fees, fees 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 Bonds and such
other expenses as may be necessary or incidental to the financing
herein authorized and the placing of the 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,
incurred by the Issuer for such purposes shall be deemed Costs of
the Project.

H. The periocd of usefulness of the System after
completion of the Project is not less than 40 years.

I. It is in the best interests of the Issuer that the
Series 19%4 A Bonds and Series 1994 B Bonds be sold to the
Authority pursuant to the terms and provisions of the Loan
Agreement .

J. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the construction,
acquisition and operation of the Project and issuance of the Series
1994 A Bonds and Series 1994 B Bondsg, or will have so ceomplied
Prior to issuance of any Series 1354 A Bonds and Series 1994 B
Bonds, including, among other things, the cbtaining of the BSC
Order, the time for rehearing and appeal of which expired or the
rights of all parties to appeal have been waived.

Section 1.04. Resolution Constitutes Contract. In
Consideration of the acceptance of the Bonds by those who shall be
the Registered Owners of the same from time to time, this
Resolution shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders and the covenants and
dgreements herein set forth to be performed by the Issuer shall be
for the benefit, protection and security of the Registered Owners
0f any and all of such Bonds of like series.
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ARTICLE IT

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and
Acquisition of cthe Project. There 1is hereby authorized the

construction and acquisition of the Project in accordance with the
plans and specifications which have been prepared by the Consulting
Engineers and heretofore filed in the office of the Governing Body.
The proceeds of the Series 19%4 A Bonds and Series 19%4 B Bonds
hereby authorize and shall be applied as provided in Article VI
hereotf.

The District has received bids or entered into contracts
for the acguisition and construction of the Project.
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ARTICLE TIT

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

Section 3.01. Authorization of Bonds. For the purposes
. of paying the costs of the Project, funding a reserve account for
‘the Series 1994 A Bonds and Series 1994 B Bonds, capitalizing
interest on the Series 1594 A Bonds and Series 1554 B Bonds, and
_paying certain costs of issuance and related costs, or any of such
purposes as shall be sgpecified in the Supplemental Resolution,
‘ there shall be issued negotiable bonds of the Issuer. Said Bonds
. ghall be issued in two series, to be designated respectively
~uchelyan Public Service District Sewerage System Revenue Bonds,
-geries 1994 A, " in the aggregate principal amount of not more than
' $1,023,500 and "Chelyan Public Service District Sewerage System
t Revenue Bonds, Series 19%4 B, " in the aggregate principal amount of
' not more than $125,276, and shall have such terms as are set forth
hereinafter or in the Supplemental Resolution. The proceeds of the
"Bonds remaining after funding of the Reserve Accounts (if funded
from Bond proceeds) and capitalization of interest, if any, shall
be deposited in the Construction Trust Fund established by Section

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 the 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 mailed to the Registered Owner thereof at the
address as it appears on the books of the Bond Registrar, or by
8uch other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

Unless otherwise provided by this Resolution, the Bonds
8hall be issued in the form of a single bond, fully registered to
the authority, with a debt service schedule attached, representing
the aggregate principal amount of each series, and shall mature in
Principal installments, all as provided in this Resclution. The
Bonds shall be exchangeable at the option and expense of the Holder
for other fully registered Bonds in aggregate principal amount
€qual to the amount of said Bonds then OQOutstanding and being
exchanged, with principal installments or maturities, as
‘Applicable, corresponding to the dates of payment of principal
lnstallments of said Bonds; provided, that the Authority shall not
- be Obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in
fully registered form and in denominations as determined by
supplemental Resolution. The Bonds shall be dated as of the da.e
gpecified in the Supplemental Resolution and shall bear interest
from such date.

Section 3.03. Additional Terms of Seriegs 15%4 A Bonds.
In addition to the terms set forth in Sections 3.01 and 3.02 hereof
and in anticipation of the sale of the Series 1294 A Bonds to the
authority, the Issuer covenants that the Series 1554 A Bonds shall
comply in all respects with the provisions of the Loan Agreement
and of any resolution of the Authority authorizing the issuance of
geries 1994 A Bonds pursuant to the Program.

Secticon 3.04. Executicn 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 theretc or imprinted thereon and
attested by the Secretary. In case any cone or more cf the officers
who shall have signed or sealed any of the Bonds shall cease to be
such officer of the Issuer before the Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless
pe 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 cffice. 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 Ronds shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office -~
may not have been sc authorized. :

Section 3.05. Authentication and Registraticn. No Bond
shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Resolution unless and untcil the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09, shall have
been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Resolution. 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 Rond 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 3.06. Negotiability, Transfer and Registration.
Subject to the provisicons for transfer of registration set forth
pelow, the Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State, and each successive Registered Owner in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and

_16_




jncidents of negotiable instruments under the Uniform Commercial
code of the State, and each successive Registered Owner shall
gyrther be conclusively deemed to have agreed that said Bonds shall
pe incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain Outstanding, the
‘1gsuer, through the Bond Registrar, shall keep and maintain books
. for the registration and transfer of the Bonds.

The 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
‘pond Registrar duly executed by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the
onds or transferring the Bonds is exercised, Bonds shall be
elivered in accerdance with the provisions of this Resolution.
11 Bonds surrendered in any such exchanges or transfers shall
orthwith be cancelled by the Bond Registrar. For every such
xchange or transfer of Bonds, the Bond Registrar may make a charge
ufficient to reimburse it for any tax, fee or other governmental
harge required to be paid with respect to such exchange or
ransfer and the cost of preparing each new Bond upon each exchange
r transfer, and any other expenses of the Bond Registrar incurred
n connection therewith, which sum or sums shall be paid by the
ssuer. The Bond Registrar shall not be obligated to make any such
xchange or transfer of Bonds during the period commencing on the
‘fifteenth day of the month preceding an interest payment date on
he Bonds or, in the case of any proposed redemption of Bonds, next
receding the date of the selection of Bonds to be redeemed, and
nding on such interest payment date or redemption date.

Section 3.07. Bonds Mutilated, Destroved, Stolen or
Lost . In case any Bond shall become mutilated or be destroyed,
tolen or lost, the Issuer may, in its discretion, issue, and the
ond Registrar shall, if so advised by the Issuer, authenticate and
eliver, a new Bond of the same series and of like tenor as the
onds so mutilated, destroyed, stolen or lost, in exchange and
ubstitution for such mutilated Bond, wupon surrender and
ancellation of such mutilated Bond, or in lieu of and substitution
Or the Bond destroyed, stolen or lost, and upon the Holder'’s
Urnishing proof of its ownership thereof and satisfactory
Ndemnity and complying with such other reasonable regulations and
onditions as the Issuer may prescribe and paying such expenses as
€ TIssuer and the Bond Registrar may incur. All Bonds so
Urrendered shall be cancelled by the Bond Registrar and held for
€ account of the Issuer. If any such Bond shall have matured or
® about to mature, instead of issuing a substitute Bond, the
8Suer may pay the same, upon being indemnified as aforesaid, and
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4f such Bond be lost, stolen or destroyed, without surrender ..
thereof. ] ; }

Secticon 3.08. Bonds not tc be Indebtednesg of the
igSuer. The Bonds shall not, in any event, be or constitute an
Eﬁagggedness of the Issuer within the meaning of any constitutional
or statutory provision or limitaticn, but shall be payable sclely
from the Net Revenues derived from the operation of the System as
nerein provided and amounts, if any, in the respective Reserve
accounts. No Holder or Holders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power, if any, of

the Issuer to pay the Bonds or the interest therecn.

Section 3.09%. Bonds Secured by Pledge ¢of Net Revenues.
The payment of the debt service of all the Series 1994 A Bonds and
Series 1994 B Bonds shall be secured forthwith equally and ratably
with each other by a first lien on the Net Revenues derived from
the System, on parity with the lien on the Net Revenues in favor of
the holders of the Prior Bond. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other
payments for the Series 1594 A Bonds, Series 1954 B Bonds and the
Prior Bond and tc make the payments into the Sinking Funds, the
Reserve Accounts therein and the Renewal and Replacement Fund
hereinafter established and established in the Prior Resolution,
are hereby irrevocably pledged to the payment of the principal of
and interest on the Prior Bond and the Series 1994 A Bonds and
Seriegs 1994 B Bonds as the same become due. -

Section 3.10. Form of Bonds. The text ¢f the Series
1994 A Bonds and Series 1594 B Bonds shall be in substantially the
following forms, with such omissicns, insertions and variations as
may be necessary and desirable and authorized or permitted hereby,
or by any Supplemental Resclution adopted prior to the issuance
thereof:
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[Form of Bonds)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES 1994 A [SERIES 1994 B]

No. AR-1 [2] $1,023,500
[$175,276)

KNOW ALL MEN BY THESE PRESENTS: That CHELYAN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Kanawha County of said State (the
nIssuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, tc
the West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of $1,023,500 [$175,276] 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 rate 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
October 1, 1994. Principal installments of this Bond are payabls
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
Lo the Registered Owner hereof at the address as it appears on the
books of Bank One, West Virginia, Charleston, 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
Ruthority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
Mmaturity 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 Authority dated April 22, 19%4.

. This Bond is one of a series of Bonds (the "Bonds")
1$Sued in the original principal amount of $1,023,500 [$175,27¢]
(i) to pay a portion of the costs of acquisition and construction
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of certain improvements and extensions to the existing sewerage -

system of the Issuer (the "Project"); (ii) to pay interest on the
ponds during the construction of the Project and for approximately
six months thereafter; [(iii) tc fund a reserve account for the
ponds;] and (iv) to pay certain costs of issuance hereof and
related costs. 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 132 of

the Code of West Virginia, 1931, as amended {the "Act"), and a
Resolution duly adopted by the Issuer on April 18, 1994, and is
subject to all the terms and conditions thereof. The Resolution

provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Resolution.

THIS BOND IS ON A PARITY AS TC LIEN ON AND SQURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESOLUTION]} WITH THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BOND, SERIES 1978, ISSUED SEPTEMBER 13, 1979 (THE
"PRICK BOND"), AND ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$822,100 {AND THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BOND, SERIES 1554 [A/B] ISSUED SIMULTANEOUSLY HEREWITH IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,023,500/5175,276].

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Resolution) to be derived from
the operation of the System on a parity with the lien of the Prior
Bond and the Series 1594 [B] Bonds, moneys in the Reserve Account
Created under the Resolution for the Bonds (the "Series 1994 [A/B]
Bonds Reserve Account") and unexpended proceeds of the Bonds (the
"Bond Proceeds"). 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 in a special fund hereby
pPledged 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 herecn
except from said special fund provided from the Net Revenues, the
moneys 1in the Series 1994 [A/B] Bonds Reserve Account and
Unexpended Bcocnd Proceeds. Pursuant to the Regolution, the Issuer
has covenanted and agreed to establish and maintain just and
€quitable 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 reascnable
eXpenses of operatiocn, repair and maintenance of the System, and to
leave a balance each year equal to at least 115% of the maximum
amount required in any year for debt service on the Series 1994
[A/B} Bonds, and all other obligations secured by a lien on or
Payable from such revenues prior to or on a parity with any of the
Series 1994 [A/B] Bonds, provided however, that so long as the
Series 1994 A Bonds Reserve Account is funded at an amount at least
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equal to the maximum amount of principal and interest which will
come due on said Bonds in the then current or any succeeding vyear,
and the reserve account for any other obligations outstanding prior
to or on a parity with the Series 1994 [A/B] Bonds, including the
prior Bond and the [A/B], is funded at an amount at least egual to
the reguirement 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 Resolution. Remedies provided the Registered QOwners of
the Bonds are exclusively as provided in the Resoclution, to which
reference is here made for a detailed description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
pPerformed 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 revenues of
the System has been pledged to and will be set aside into said
S8pecial fund by the Issuer for the prompt payment of the principal
Of and interest on this Bond.

All provisions of the Resolution, resolutions and
SCatutes under which this Bond is issued shall be deemed to be a
bart of the contract evidenced by this Bond to the same extent as
1f written fully herein.
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IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate
geal to be hereunto affixed and attested by its Secretary, and has
caused this Bond to be dated April __ , 19%4.

[SEAL]

Chairman

ATTEST:

S
cecretary
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(Form of}

CERTIFICATE OF AUTHENTICATION AND REGQISTRATION

This Bond is one of the Series 1994 [A/B] Bonds described
in the within-menticned Resoluticn and has been duly registered in
the name of the Registered Owner set forth above, as of the date
set forth below.

Date: April _ , 1994

BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION, as Registrar

By

Its Authorized QOfficer
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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
. ALtorney to transfer

said Bond on the books kept for registration thereof with full
power of substitution in the premises.

Dated: . .

In the presence of:
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Section 3.11. Sale of Bonds; Ratification and Execution
of Loan Agreement with Authority. The Series 1994 A Bonds and the
geries 1994 B Bonds shall be sold to the Authority pursuant to the
terms and conditions of the Loan Agreement. If not so authorized
py previous resolution, the Chairman is specifically authorized and
directed to execute the Loan Agreement 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, ratified and approved.

Section 3.12. "Amended Schedule A". Upon completion of
acquisition and construction of the Project, the Issuer will file
with the Authority a schedule in substantially the form of the
ramended Schedule A" to the Loan Agreement, setting forth the
actual Costs of the Project and sources of funds therefor.

-26-

e,




ARTICLE V

SYSTEM REVENUES AND APPLICATICN THERECF

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

(1) Revenue Fund;
(2) Renewal and Replacement Fund;

{3) Construction Trust Fund (to be held by the
Construction Trust Fund Depository Bank); and

{4) Rebate Fund.
Section 5.02. Establishment of Funds and Accounts with

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

(1) Series 1994 A Bonds Sinking Fund;

(a) Within the Series 1994 A Bonds Sinking
Fund, the Series 15994 A Bonds Reserve Account.

(2) Series 1994 B Bonds Sinking Fund;

(a) Within the Series 19%4 B Bonds Sinking
Fund, the Series 19%4 B Bonds Reserve Account.

Secticn 5.03. System Revenues; Flow of Funds. A. The
éntire Gross Revenues derived from the operation of the System
Bhall be deposited upon receipt in the Revenue Fund. The Revenue
Fund shall constitute a trust fund for the purposes provided in
this Resolution and shall be kept separate and distinct from all
Other funds of the Issuer and the Depositcry Bank and used only for
Lhe purposes and in the manner herein provided.

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

(2} Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month and simultaneously with the transfers required
by Section 3.02(B) (2) of the Prior Resolution, apportion
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and set apart out of the Revenue Fund and remit to the
Commission, without distinction or priority between th’™~
three payments, (i) commencing 7 months prior to the
first date of payment of interest on the Series 1994 A
Bonds for which interest has not been capitalized,
apportion and set apart out of the Revenue Fund and remit
to the Commission, for deposit in the Series 1994 A Bonds
Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on said Series 1994 2
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
1994 A Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proporticnately to

provide, one month prior to the next semiannual interest
payment date, the reguired amount of interest coming due
on such date; and (ii) commencing 7 months prior to the
first date of payment of interest on the Series 19%4 B
Bonds for which interest has not been capitalized,
apportion and set apart out of the Revenue Fund and remit
to the Commission, for deposit in the Series 1994 B Bonds
Sinking Fund, a sum egual to 1/6th of the amount of
interest which will become due on said Series 19%4 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
1594 B Bonds Sinking Fund and the next semiannua

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 reguired amount of interest coming due
on such date.

{(3) The Issuer shall next, on the first day of each
month and without distinction or priority between the
payments, (i) commencing 13 menths prior to the first
date of payment of principal on the Series 1994 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 199%4 A Bonds
Sinking Fund, a sum equal to 1/12th of the amount of
principal which will mature and become due on said Series
1994 A Bonds on the next ensuing principal payment date;
provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1994 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 month
prior to the next annual principal payment date, the
required amount of principal coming due on such date; and
(1ii) commencing 13 months prior to the first date of
payment of principal on the Series 1994 B Bonds,
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apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1994 B Bonds
Sinking Fund, a sum equal to 1i/12th of the amount of
principal which will mature and become due cn said Series
1994 B Bonds on the next ensuing principal payment date;
provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1994 B
Bonds Sinking Fund and the next annual principal paymentc
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.

(4) The Issuer shall next and simultaneously with
the transfer required by Section 3.02(B) (3) of the Prior
Resolution, on the first day of each month and without
distinction of priority between the two payments, (i)
commencing 13 months prior to the first date of payment
of principal of the Series 1994 A Bonds, if not fully
funded upon issuance of the Series 1994 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1994 A Bonds
Reserve Account, an amount equal to 1/120 of the Series
1994 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1994 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 19%4 &
Bonds Reserve Reguirement; and (ii) commencing 13 months
prior to the first date of payment of principal of the
Series 1994 B Bonds, if not fully funded upon issuance o:f
the Series 1994 B Bonds, apportion and set apart out of
the Revenue Fund and remit to the Commission for deposit
in the Series 1994 B Bonds Reserve Acccount, an amount
egqual to 1/120 of the Series 1994 B Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1994 B Bonds Reserve Account when
there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount egual to
the Series 1994 B Bonds Reserve Reguirement.

(5) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first £full
calendar month after commencement of operation of the
Project and simultanecusly with the transfer required by
Section 3.02(B) (4) of the Prior Resolution, transfer toc
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 the Series 1994 A Bonds Reserve Account
and the Series 1994 B Bonds Reserve Account. All funds
in the Renewal and Replacement Fund shall be kept apart
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from all other funds of the Issuer Or of the Depository
Bank and shall be invested and reinvested in accordans ™
with Article VIII hereof. Withdrawals and disbursemen
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 1994 A Bonds Reserve Account and the Series
1994 B Bonds Reserve Account, except to the extent such
deficiency exists because the required payments into such
account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required by Subsection 5.03(A) (4), shall be promptly
eliminated with moneys from the Renewal and Replacement
Fund.

Moneys in the Series 1994 A Bonds and Series 1884 B
Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, 1f any, on the
respective series of Bonds as the same shall become due.
Moneys in the Series 1994 A Bonds Reserve Account and the
Series 1994 B Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, 1f
any, on the respective series of Bonds, as the same shall
come due, when other moneys in the attendant Sinking
Funds are insufficient therefor, and for no cother
purpose.

All investment esarnings on moneys in the Series 1f
A Bonds Sinking Fund and Reserve Account and Serieg 1%.4
B Bonds Sinking Fund and Reserve Account shall be
returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall be deposited for
use in the Earnings Fund as required by Section 8.03.

Any withdrawals from the Series 1994 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1994 A Bonds Reserve Account toO below the Reserve
Requirement therefor shall be subseguently restored from
the first Net Revenues available after all required
payments to the Series 1934 A Bonds Sinking Fund and the
Series 1994 A Bonds Reserve  Account, including
deficiencies for prior payments, have been made in full.

Any withdrawals from the Series 1994 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1994 B Bonds Reserve Account to Delow the Reserve
Requirement therefor shall be subsequently restored from
the first Net Revenues available after all reguired
payments to the Series 1994 B Bondg Sinking Fund and the
Series 1994 B Bonds Reserve Account, including
deficiencies for prior payments, have been made in full.
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As and when additional Bonds ranking on a parity
with the Series 1994 A Bonds and Series 1954 B Bonds are
issued, provision shall be made for additional payments
into the respective Sinking Fund sufficient to ray any
interest on such Parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the
appropriate Reserve Account in an amount equal to the
maximum provided and reguired to be praid into the
concomitant Sinking Fund in any year for account of the
Series 1994 A Bonds and Series 1994 B Bonds of such
series, including such additional Bonds which by their
terms are payable from such Sinking Fund.

The Commission is hereby designated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking
Funds shall be remitted tc the Commission from the
Revenue Fund by the Issuer at the times provided herein.

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

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

The Sinking Funds, including the Reserve Accounts
therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the
respective Bonds and any Parity Bonds that may be issued
and Outstanding under the conditions and restrictions
hereinafter set forth.

B. Whenever all of the required and provided transfers
'and payments from the Revenue Fund into the several special funds,
48 hereinbefore provided, are current and there remains in said
Revenue Fund a balance in excess of the estimated amounts reqguired
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other period as reguired by law,
Such excess shall be considered Excess Revenues. EXxcess Revenues
My be used for any lawful purpose of the System.

C. The TIssuer shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent, or the Depository
ank, on such dates as the Commission, the Registrar, the Paying
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agent, OF the Depository Bank as the case may be, shall require,
. guch additional sums as shall be necessary to pay the charges and
the fees then due.

T, The moneys in excess of the maximum amounts insured
FDIC in the Revenue Fund and the Renewal and Replacement Fund
- shall at all times be gecured, 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
'1aws of the State.

E. If on any monthly payment date the revenues are
ingufficient to place the required amount in any of the funds and
“accounts as hereinabove provided, the deficiency shall be made up
- 4n 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, that all deposits, including on
account of deficiencies, shall be made in the order of priority set
“forth in Paragraph (&), above, and no payment of lower priority
shall be made if there exists a deficiency in a fund or account of
higher priority. ©No such deficiency shall exist solely because the
"required payments into the Reserve Accounts have not, as of such
“date, funded such account to the regquirement therefor.

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

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

H. All Tap Fees shall be deposited by the Issuer, as
‘received, in the Construction Trust Fund, and following completion
0of the Project, shall be deposited in the Revenue Fund and used for
any lawful purpose of the System.
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ARTICLE VI

APPLICATION OF BONDS PROCEEDS

Section 6.01. Application of Bonds Proceeds; Pledge of
Unexpended Bonds Proceeds. (1) From the moneys received from the
gale of the Series 19394 A Bonds, the following amounts shall be
deposited as set forth below:

A, From the proceeds of the Series 1994 A Bonds, there
gshall be deposited in the Series 1994 A Bonds Sinking Fund, the
gum, if any, set forth in the Supplemental Resolution; provided

that such amount shall not exceed the amount necessary to pay
interest for the construction period, plus six months.

B. From the proceeds of the Series 1994 A Bonds, there
shall be deposited with the Commission in the Series 19%4 A Bonds
Reserve Account the sum, if any, set forth in this Resolution for
funding of the Series 1994 A Bonds Reserve Account.

C. The remaining moneys derived from the sale of the
Series 1994 A RBonds shall be deposited with the Construction Trust
Fund Depository Bank in the Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set forth
© in Section 6.02.

(2} From the moneys received from the sale of the Series
1994 B Bonds, the following amounts shall be deposited as set forth
below:

A. From the proceeds of the Series 1994 B Bonds, there
shall be deposited in the Series 1994 B Bonds Sinking Fund, the
sum, if any, set forth in the Supplemental Resolution; provided

that such amount shall not exceed the amount necessary to pay
interest for the construction period, plus six months.

B. From the proceeds of the Series 1994 B Bonds, there
8hall be deposited with the Commission in the Series 1994 B Bonds
Reserve Account the sum, if any, set forth in this Resoluticon for
funding of the Series 1%%4 B Bonds Reserve Account.

C. The remaining moneys derived from the sale of the
Series 1994 B Bonds shall be deposited with the Construction Trust
Fund Depository Bank in the Construction Trust Fund and applied
Bolely to payment of Costs of the Project in the manner set forth
in Section 6.02.

The Construction Trust Fund Depository Bank shall act as
& trustee and fiduciary for the Bendholders with respect to the
COnStruction Trust Fund and shall comply with all requirements with
Tespect to the disposition of the Construction Trust Fund set forth
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in this Resolution. Moneys in the Construction Trust Fund shall be
used solely to pay Costs of the Project and, until so expended, ar’ -
hereby pledged as additional security for the respective series o.
ponds. For purposes of this provision only, the moneys on hand in
~phe Construction Trust Fund shall be treated as being disbursed on
a proportionate basis.

Section 6.02. Disbursements from the Construction Trust
Fund. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements
from the Construction Trust Fund (except for the costs of issuance
of the Bonds originally authorized hereby, which shall be made upon
request of the Issuer), shall be made only after submigssion to the
construction Trust Fund Depository Bank of a certificate, signed by
an Authorized Officer and the Consulting Engineers, stating:

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

(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;

(Ch That each of such costs has been ctherwise
properly incurred; and

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

In case any contract provides for the retention of a
portion of the contract price, the Construction Trust Fund
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 Construction Trust Fund 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 Construction Trust Fund. The Consulting
Engineers shall from time to time file with the Construction Trust
Fund Depository Bank written statements advising the Depository
Bank of its then authorized representative.

pending such application, moneys in the Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in Qualified Investments at the written direction of the
Isguer.

After completion of the Project, as certified by the
Consulting Engineers, the Construction Trust Fund Depository Bank
shall transfer, pro rata, any moneys remaining in the Construction
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rrust Fund to the Series 1394 A Bonds Reserve Account and to the
geries 1994 B Bonds Reserve Account, and when all Reserve Accounts
are fully funded, shall return such remaining moneys to the Issuer
gor deposit in the Revenue Fund. The Issuer shall thereafter apply
guch moneys in full, first to the next ensuing interest payments,
if any, due on the respective series of Bonds and thereafter to the
pext ensuing principal payments due therecn.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Igsuer. All the
covenants, agreements and provisions of this Resolution shall be
and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
Holder or Holders of the Bonds. In addition to the other
eements and provisions of this Regsolution, 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 said Bonds, or the interest thereon is

putstanding and unpaid.

any
covenants, agr

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

Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: .
Lien Position. The payment of the debt service of the Series 1359¢
A Ronds and Series 1994 B Bonds iasued hereunder shall be secureq
forthwith egually and ratably by a first lien on the Net Revenues
derived from the operation of the System On parity with the lien On
gsaid Net Revenues in favor of the holders of the Prior Bond. The
revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Prior Bond and the Bonds
herein authorized and to make the payments into the Sinking Funds,
including the Reserve ACCOUNtSs therein, and all other payments
provided for in this rResolution and the Prior Resolution are hereby
irrevocably pledged, in the manner provided herein, to the payment
of the principal of and interest on the Bonds as the same become
due, and for the other purposes provided in this Resolution.

Section 7.04. Initial Schedule gf Rates and Charges.
:The schedule of rates and charges for the services and facilities
f the System shall be as set forth, described in and ordered by
he PSC Order, which schedule of rates is attached as Exhibit B

The schedule of rates and charges shall at all times be
s Revenues from the System gufficient to
d to make the prescribed



payments into the funds and accounts created hereunder. Such
gchedule 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.

Section 7.05. Sale of the System. EXcept as otherwise
required by law and as long as the Prior Bond is outstanding, the
gystem 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 fo be realized shall be sufficient to pay fully or redeem
at or prior to maturity all the Bonds Cutstanding, or to
effectively defease this Resolution in accordance with Sections
10.01 hereof and to pay the Prior Bond in full. The proceeds from
any such sale, mortgage, lease or other disposition of the System
shall be immediately remitted to the Commisgssion for deposit in the
ginking Funds, and the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and
interest on the Series 1994 A Bonds and Series 1994 B Bonds about
to mature and to the redemption prior to maturity at the earliest
date permitted hereby and at the redemption price, of all other
outstanding Bonds. Any balance remaining after the redemption or
payment of all the Series 1994 A Bonds and Series 1994 B 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 gell, 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 profitakle in the operation thereotf.
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, in writing, determine upon
consultation with the Consulting Engineers that such property
Comprising a part of the System is no longer necessary, useful or
‘Profitable in the operation thereof and may then, 1if 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
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§10,000 and not in excess of $50,000, shall, upon receipt of ...

approval 0f the Registered Owners, 1f needed, ke remitted by the
1ssuer to the Commission for deposit in the appropriate Sinking
Fund and shall be applied only to the purchase or redemption of
ponds of the last maturities then Outstanding at prices not greater
rhan the applicable redemption price, or, if not redeemable, par,
or otherwise in the Renewal and Replacement Fund. The payment of
such proceeds into the Sinking Funds or the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said
funds by other provisions of this Resolution. 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
cales, leases, or other dispositions of such properties, shall be
in excess of $50,000 and insufficient to pay or redeem prior to
maturity all Bonds then Qutstanding without the prior approval and
consent in writing of the Holders, or their duly authorized
representatives, of sixty-six and two-thirds (66 2/3%) in amount of
the Bonds then QOutstanding and the Consulting Engineers. The
Issuer shall prepare the form o©f 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.

Secticn 7.06. Issuance of Other Obligations Pavable Qut
of Revenues and General Covenant Against Encumbrances. So long as
any of the Bonds are Cutstanding, 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 Bonds;
provided, however, that Parity Bonds may be issued as provided for
in Section 7.07 hereof. All obligations hereafter issued by the
Issuer payable from the revenues of the System, except such Parity
Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security
for payment from such revenues and in all other respects, to the
Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into the Reserve
Accounts and the Renewal and Replacement Fund at the time of the
issuance of such subordinate obligations have been made and are
Current.,

Except as provided above, the Issuer shall not create, or
Cause or permit to be created, any debt, lien, pledge, assignment,
encumbrance or any other charge having priority over or being on a
Parity with the respective liens 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 in this
Resolution, or upon the System or any part thereof.

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

-38-



the issuance of any Bonds pursuant to this Resolution, except under
the conditions and in the manner herein provided and in the Prior
resolution so long as the Prior Bond is outstanding.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1994 A Bonds and Series 1%94 B Bonds.

No such Parity Bonds shall be issued except for the
purpose of financing the costs of the construction or acquisition
of extensions or improvements to the System or refunding one or
more series of Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Acccuntants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenuesg
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 three succeeding years after
the completion of the improvements to be financed by such Parity
Bonds, shall not be less than 115% of the largest aggregate amount
that will mature and become due in any succeeding Fiscal Year for
principal of and interest on the following:

(1} The Bonds then Cutstanding, including, without
limitation, the Prior Bond:

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

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

The "estimated average increased annual Net Revenues to
be received in each of the three succeeding years," as that term is
used in the computation provided in the above paragraph, shall
fefer only to the increased Net Revenues estimated to be derived
from any increase in rates adopted by the Issuer and approved by
the pPsC, 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
1ssuance of such Parity Bonds.

The Net Revenues actually derived from the System during
the 12.consecutive-month period hereinabove referred to may be
8djusted by adding to such Net Revenues such additional Net

SVenues which would have been received, in the opinion of the
COnSulting Engineers and the said Independent Certified Public
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apccountants, as stated in a certificate jointly made and signed by,
the Consulting Engineers and said Independent Certified Publi’
acceountants, on account of increased rates, rentals, fees ana
charges for the System adopted by the Issuer and approved by the
psC, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

Not later than simultaneously with the delivery of such
parity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such extensions or
improvements, if any, to the System that are to be financed by such
parity Bonds.

All covenants and other provisions of this Resolution
{except as to details of such Parity Bonds inconsistent herewith)
shall be for the egqual benefit, protection and security of the
Holders of the Series 1994 A Bonds and Series 1294 B Bonds and the
Holders of any Parity Bonds 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 respective liens on the
revenues of the System and their respective source of and security
for payment from said revenues, without preference of any Bond of
one series over any other Bond of another series on a parity
therewith. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this
Resolution required for and on account of such Parity Bonds, ir-
addition to the payments required for Bonds theretofore issue
pursuant to this Resolution. '

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Outstanding 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 Series 1994 A Bonds and Series
1994 B Bonds.

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

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds may be issued
Pursuant to a Supplemental Resolution solely for the purpose of
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completing the Project as described in the application to the
authority and in accordance with the plans and specifications of
the Consulting Engineer, in the event that the Series 1994 A Bonds
and Series 1994 B Bonds should be insufficient, together with other
funds lawfully available therefore, to pay all costs of
construction and acquisition of the project without regard to the
restrictions set forth in this Section 7.07, if there is first
opbtained by the Issuer the written consent of the Authority to the
- igguance of bonds on a parity with the Bonds and provided further
that prior to the issuance of such Parity Bonds and under the
provisions of this paragraph, the Consulting Engineers shall file
with the Secretary a certificate to the effect that additional
funds are necessary for such purpose. All such Parity Bonds
authorized and issued under the provisions of this paragraph shall
be limited to the aggregate principal amount required to make up
any deficiency in funds for payment of the construction costs to
complete the Project, and the maturities of any such Parity Bonds
shall be in years and amounts suggested by the Authority. The
holders of the Prior Bond must consent to the issuance of such
Parity Bonds.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds issued
pursuant to this Resolution shall have the right at all reasonable
times to inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
eéxtent allowed by the Uniform System of accounts promulgated by the
PSC. Separate control accounting records shall be maintained by
the Issuer. Subsidiary records as may be regquired shall be kept in
the manner and on the forms, books and other bookkeeping records as
Prescribed by the Governing Body. The Governing Body shall
Prescribe and institute the manner by which subsidiary records of
the accounting system, which may be installed remote from the
direct supervision of the Governing Body, shall be reported to such
agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, and
the Authority, or any other original purchaser of the Bonds, and
8hall mail in each year to any Holder or Holders of BRonds
T8questing the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating

Expenses, Net Revenues, Excess Revenues and Surplus
Revenues derived from and relating to the System.
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(BY A balance sheet statement showing all deposits
in all the funds and accounts provided for in this
Resolution with respect to said Bonds and the status of
all said funds and accounts.

(C) The amount of any Bonds, Notes or other
obligations outstanding and secured by a lien on the Net
Revenues of the System.

The Issuer shall also, at least once a year, C4ause the
pooks, records and accounts of the System to be audited Dy
Tndependent Certified public Accountants and shall mail upon
request, and make available generally, the report of said
tndependent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds and shall submit said report to the
puthority, 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 Resclution.

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 reguired 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 crder tc 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 reasonable expenses
of operation, repair and maintenance of the System, including any
reserves required by the PSC Order or any supplement or amendment
. thereto 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 Bonds and all other
obligations secured by a lien on or payable from sguch revenues
.- Prior to or on a parity with the Bonds, including the Prior Bond;

' provided that, in the event that amcunts equal to Or in excess of
the Reserve Requirement are on deposit respectively in the Reserve
:Account and reserve accounts for obligations prior to or on a
s Parity with the Bonds, including the Prior Rond, 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 Bonds and all
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other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds.

Section 7.10. QOperating Budget and Audit. The TIssuer
gshall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resoluticn a detailed, balanced
pudget of the estimated revenues expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and
ghall submit a copy of such budget to the Authority within thirty
days of the adoption thereof. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Consulting Engineers,
which finding and recommendation shall state in detail the purpose
of and necessity for such increased expenditures for the operation
and maintenance of the System, and no such increased expenditures
shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be
made except wupon the further certificate of the Consulting
Engineers that such increased expenditures are necessary for the
continued operation of the System. The TIssuer 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 who shall file his address with the Tssuer
and request in writing that copies of all such budgets and
resolutions be furnished him and shall make available such budgets
and all resolutionsg authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to
. any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.

Section 7.11. No Competing Franchige. To the extent
legally allowable, the Tssuer 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
pProvided by the System.

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
Bteps, actions and proceedings for the enforcement and collection
of such fees, rentals or other charges which shall become
delinguent to the full extent permitted or authorized by the Aact,
the rules and regulations of the PSC and other laws of the State.

Whenever any fees, rates, rentals or other charges for
the services and facilities of the System shall remain unpaid for
4 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
8ervices and facilities, shall be delingquent until such time as all
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guch rates and charges are fully paid. To the extent authorized by
tne laws of the State and the rules and regulations of the PSC,
rates, rentals and other charges, if not paid when due, shall
pecome 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
psC, discontinue and shut off the services of the System to ali
users of the services of the System delingquent in payment of
charges for the services of the System and will not restore such
gervices until all delinguent charges for the services of the
gystem, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all
- further acticns to enforce collections to the maximum extent
.permitted by law.

Section 7.13. No Free Services. The Issuer will not
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be established for
users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the
Tssuer 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
gervices under similar circumstances shall be charged the Issuer
and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue and the issuer
shall transfer from its general funds sufficient sums to pay such
charges for service to any of its departments or properties. The
revenues so received shall be deemed to be revenues derived from
the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such
operation of the System.

Section 7.14. Insurance. The Issuer will carry such
insurance and in such amounts as 1s customarily carried with
respect to works and properties similar to the System, with a
reputable insurance carrier or carriers, against loss or damage by
fire, explosion, hurricane, earthquake, cyclone, occupancy or other
hazards and risks. The Issuer will reguire that each of its
contractors and all subcontractors maintain, during the life of the
construction contract, workers’ compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority, so long as the Authority is the Owner of the Bonds. The
Issuer will itself, or will reguire 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 interests may appear, in accordance with the Loan
Agreement, during construction of the Project in the full insurable
value thereof. In time of war, the Issuer shall also carry in said
amount such insurance as may be available against loss or damage by
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the risks and hazards cf war. The proceeds of all such insurance
policies shall be disposed of as provided in this Resolution and
otherwise shall be placed in the Renewal and Replacement Fund and
used only for the repair and restoration c¢f the damaged or
destroyed properties or for the other purposes provided herein for
said Renewal and Replacement Fund. The Issuer will also carry
1iability insurance for damage or injury to persons Or pProperty in
amounts adeguate for such purposes and customarily carried with
respect to works and properties similar to the System. The Issuer
shall carry such other insurance as is required by the Authority,
including but not limited to flood insurance and business
interruption insurance, to the extent available at reasonable cost
to the Issuer.

Section 7.15. Mandatory Connections. The mandatory use
of the sewerage facilities portion 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 Isguer and in order tCo assure
rhe 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 sewerage facilities
portion of 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 sewerage facilities portion of cthe
System, and every such owner, tenant or occupant shall, after a 30
day notice of the availability of the sewerage facilities portion
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 sewerage facilities portion of 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 _7.16. Completion, Operation and Maintenance.
The Issuer will expeditiously complete the Project in accordance
with the plans and specifications prepared by the Consulting
Engineers and will maintain the System in good condition and will
Operate the same as a revenue-producing enterprise in an efficient
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ad economical manner, making such expenditures for equipment and
or renewal, repalir and replacement as may be proper for the
Conomical operation and maintenance thereof from the revenues of
he System in the manner provided in this Resolution.

Section 7.17. Tax Covenants. The Isguer hereby further
ovenants and agrees as follows:

A. PUBLIC PURPCOSE BONDS. The Issuer shall use the Bond
fproceeds solely for the Project and as ctherwise set forth herein,
nd the Project will be solely operated as a public purpose and as
ocal governmental activity of the Issuer.

E. PRIVATE ACTIVITY BOND COVENANT. 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
manner which would result in the exclusion of the Bonds from the
reatment afforded by Section 103(a) of the Code by reason of the
classification of the Bonds as ‘private activity bonds’ within the
meaning of the Code. The Issuer will take all actions necessary to
‘comply with the Code in order to assure the tax-exempt status of
the Bonds.

C. PRIVATE LOAN LIMITATION, The Issuer shall assure
that not in excess of 5% of the Net Proceeds of the Series 1994 A
Bonds are used, directly or indirectly, to make or finance a loan
{other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

D. FEDERAL GUARANTEE PROCHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken 1f the
result of the same would be to cause the Bonds to be "federally
guaranteed" within the meaning of Section 149 (b} of the Code.

E. TWO YEAR CONSTRUCTION ELECTION. The Issuer will
expend the gross proceeds of the Bonds for the Project no later
than the day which is two years after the date of issuance of the
Bonds. The Issuer will expend the net proceeds {(including, without
limitation, investment proceeds earned before the close o0of the
period involved on the investment of the proceeds of the Bonds) of
the Bonds for the Project within the following periods beginning on
the date of issuance of the Bonds.

Not less than 10 percent within 6 months,
Not less than 45 percent within 1 year,
Not less than 75 percent within 18 months, and

Not less than 100 percent within Z vyears
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(except for a reasonable retainage not exceeding 5% of the net
roceeds of the Bonds which will be spent within 3 years). At
least 75% of the net proceeds of the Bonds are to be used for
construction expenditures with respect to property owned by the
1ssuer, and the Project will be owned by the Issuer.

F. INFORMATICN RETURN. The Igsuer will file all
gtatements, instruments and returns necessary Lo assure the tax
exempt status of the Bonds, including without limitation the
information return required under Section 149 (e} of the Code.

G. FURTHER ACTIONS. The Issuer will take any and all
actions that may be required of it (including those deemed
necessary by the Authority) so that the interest on the Bonds will
pe and remain excludable from gross income for federal income tax
purpoges, and will not take any actions, or fail to take any
actions (including those determined by the Authority) which would
adversely affect such exclusion.

Section 7.18. Statutory Mortgage Lien. For the further
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, and shall take effect immediately upon delivery of the
Bonds and shall be for the benefit of all Registered Cwners of
Bonds which lien is on a parity with the lien of the Prior Bond.

Section 7.19. PSC Order. The Issuer shall comply with
the conditions of the PSC Crder and any supplement or amendment
thereto.
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ARTICLE VITIZI

INVESTMENT OF FUNDS,; NON-ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of
the funds and accounts created by this Resolution, other than the
revenue Fund, shall be invested and reinvested by the Commission,
the Depository Bank or such other bank or national banking
agsociation holding such fund or account, as the case may be, at
the direction of the Issuer in any Qualified Investments to the
fullest extent possible under applicable laws, this Regolution, the
need for such moneys for the purposes set forth herein and the
specific restrictions and provisions set forth in this Section
g.01.

Except as specifically provided herein, any investment
shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest
accruing thereon and any profit or loss realized from such
investment shall be credited or charged to the appropriate fund or
account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the
holder, including the wvalue 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 tc 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,
48 the case may be, may make any and all investments permitted by
this section through its own bond department and shall not be
responsible for any losses from such investments, other than for

its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate

rgcords of all funds, accounts and investments, and shall
distribute to the Issuer, at least once a yvear, a summary of such
funds, accounts and investment earnings. The Issuer shall retain

all such records and any additional records relating thereto so
long as any of the Bonds are Outstanding and as long thereafter as
lecegsary to comply with the Code and assure the exclusion of
. intent on the Bonds from gross income for Federal income tax
Purposes.

. Section 8.02. Arbitrage. The Issuer covenants that (i}
it will restrict the use of the proceeds of the Series 1994 A Bonds
and Series 1994 B Bonds in such manner and to such extent as may be
Necessary, in view of the Issuer’s reasonable expectations at the
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time of issuance of the Series 1924 A Bonds so that the Series 1994
A Bonds will not constitute "arbitrage bonds" under Section 148 of
- the Code, and {ii}) it will take all actions that may be reguired of
it (including, without implied limitation, the timely filing of a
federal information return with respect to the Bonds so that the
: ypterest on the Series 1994 A Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions which would adversely affect such exclusion.

Section 8.03. Rebate of Excess Investment Earnings to
the United States. A. CREATION OF FUNDS. There are hereby
created, to be held by the Depository Bank as separate funds
distinct from all other funds and accounts held by the Depository
. pank under this Resolution, the Earnings Fund and the Rebate Fund.
' All interest earnings and profits on amounts in all funds and
accounts established under this Resolution on account of the Series
1994 A Bonds and Series 1994 B Bonds, other than (i) interest
earnings and profits on any funds referenced in Subsection C(5} of
‘this Section 1if such earnings in any Bond Year are less than
. $100,000, (ii) interest earnings and profits on amounts in funds
and accounts which do not constitute Gross Proceeds, and (iii)
interest earnings and profits on the Rebate Fund shall, upon
. receipt by the Depository Bank, be deposited in the Earnings Fund.
In addition, all interest earnings and profits on Gross Proceeds in
- funds held by the Issuer shall, upon receipt, be paid to the
‘Depository Bank for deposit in the Earnings Fund. Annually, on or
efore the 30th day following the end of each Bond Year or on the
.preceding business day in the event that such last day is not a
“business day, or such earlier date as may be regquired under the
. Code or the Loan Agreement, the Depository Bank shall transfer from
- the Earnings Fund to the Rebate Fund for purposes of ultimate
. payment to the United States an amount equal to Excess Investment
 Barnings, all as more particularly described in this Section.
Following the transfer referenced in the preceding sentence, the
Depository Bank shall transfer all amounts remaining in the
‘Earnings Fund to the Construction Trust Fund until completion of
the Project, and thereafter to the Revenue Fund.

B. DUTIES OF ISSUER IN GENERAL. The Issuer shall
Calculate Excess Investment Earnings in accordance with Subsection
C and shall assure payment of an amount equal to Excess Investment
Earnings to the United States in accordance with Subsections D and

-

C. CALCULATION OF EXCESS INVESTMENT EARNINGS. Within
15 days following the last day of the first Bond Year, the Issuer
Shall calculate, and shall provide written notice to the Authority
and Depository Bank of, the Excess Investment Earnings referenced
10 clause (A) of the definition of Excess Investment Earnings.
Thereafter, within 15 days following the last day of each Bond Year
and within 15 days following the date of the retirement of the
Series 1994 A Bonds, the Issuer shall calculate, and shall provide
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written notice to the Authority and Depository Bank of, the amount
of Excess Investment Earnings. Said calculations shall be made or
caused to be made by the Issuer in accordance with the following:

(1} Except as provided in (2), in determining the amount
described in clause A(i) of the definition of Excess
Investment Earnings, the aggregate amount earned on Nonpurpose
Investments shall include (i) all income realized under
federal income tax accounting principles {whether or not the
person earning such income is subject to federal income tax)
with respect to such Nonpurpose Investments and with respect
to the reinvestment of investment receipts from such
Nonpurpose Investments (without regard to the transaction
costs incurred in acquiring, carrying, selling or redeeming
such Nonpurpose Investments), including, but not limited to,
gain or loss realized on the disposition of such Nonpurpose
Investments (without regard to when such gains are taken into
account under Section 453 of the Code relating to taxable year
of inclusion of gross income), and income under Section 1272
of the Code (relating to original issue discount} and (ii) any
unrealized gain or loss as of the date of retirement of the
Bonds in the event that any Nonpurpose Investment is retained
after such date.

{2)  In determining the amount described in clause (A) of
the definition of Excess Investment Earnings, Investment
Property shall be treated as acquired for its fair market
value at the time it becomes a Nonpurpose Investment, so that
gain or loss on the disposition of such Investment Property
shall be computed with reference to such fair market value as
its adjusted basis.

(3} In determining the amount described in clause
(A) {1ii) of the definition of Excess Investment Earnings, the
Yield on the Series 1994 A Bonds and Series 1994 B Bonds shall
be determined based on the actual Yield of the Series 1594 A
Bonds and Series 1994 B Bonds and during the period between
the Closing Date for the Series 1994 A Bonds and Series 1994
B Bonds and the date the computation is made (with adjustments
for original issue discount or premium).

(4) In determining the amount described in clause (B) of
the definition of Excess Investment Earnings, all income
attributable to the excess described in clause {(A) of said
definition must be taken into account, whether or not that
income exceeds the Yield of the Series 1994 A Bonds and Series
1994 B Bonds, and no amount may be treated as "negative
arbitrage."

(5) In determining the amount of Excess Investment
Earnings, there shall be excluded any amount earned cn any
fund or account which is used primarily to achieve a proper

50~




matching cf revenuss and Debt Service within =ach Bond Year
and which is depleted at least once a Yyear except for a
reasonable carryover amount not in excess of the greater of 1
year's earnings on such fund or account or 1/12th of annual
Debt Service as well as amounts earned on said earnings if the
gross earnings on such fund or account for the Bond Year is

less than $100,000.

D. PAYMENT TO THE UNITED STATES. The Issuer shall
direct the Depositery Bank to pay from the Rebate Fund an amount
equal to Excegs Investment Earnings to the United States in
installments with the first payment to be made not later than 30
days after the end of the 5th Bond Year and with subsequent
. payments to be made not later than 5 years after the preceding
ayment was due. The Issuer shall assure that each such
installment is in an amount equal to at least 90% of the Excess
Investment Earnings with respect to the Gross Proceeds as of the
close of the computation period. Not later than 60 days after the
retirement of the Series 1994 A Bonds and Series 1994 B Bonds, the
fssuer shall direct the Depository Bank to pay from the Rebate Fund
to the United States 100% of the theretofore unpaid Excess
Investment Earnings in the Rebate Fund. In the event that there
are any amounts remaining in the Rebate Fund following the payment
required by the preceding sentence, the Depository Bank shall pay
gaid amounts to the Issuer to be used for any lawful purpose of the
System. The Issuer shall remit payments to the United States 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. 1In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required by this Subsection D, 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.

E. FURTHER OBLIGATIONS OF ISSUER. The Issuer shall
ssure that Excess Investment Earnings are not paid or disbursed
Xcept as reguired in this Sgection. To that end the Issuer shall
SSure that investment transactions are on an arm’s length basis
nd that Nonpurpose Investments are acquired at their fair market
aiue. In the event that ©Nonpurpose Investments consist of
ertificates of deposit or investment contracts, investment in such
onpurpose Investments shall be made in accordance with the
rocedures described in applicable Regulations as from time to time
n effect. The Depository Bank shall keep the moneys in the
arnings Fund and Rebate Fund invested and reinvested to the
Ullest extent practicable in Government Obligations with
Maturities conscnant with the required use thereof and investment
rofits and earnings shall be credited to the account of such fund

L which earned.
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F. MATNTENANCE OF RECORDS. The Issuer shall keep, and
retain for a period of six years following the retirement of the
. geries 1994 A Bonds and Seriegs 1994 B Bonds, records of the

determinations made pursuant to this Section 8.03.

G. INDEPENDENT CONSULTANTS. In order to provide for
the administration of this Section 8.03, the Issuer and the
pepository 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
pepository Bank may deem appropriate.

H. FURTHER AGREEMENT. Notwithstanding the foregoing,
tne Issuer further 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.

I. REPORTING TC AUTHORITY. The Issuer shall furnish to
the Autheority, annually, at such time as it is required to perform
jts rebate calculations under the Code, a certificate with respect
to 1ts rebate calculations and, at any time, any additional
information relating thereto as may be requested by the Authority
and shall furnish to the Authority such information with respect to
earnings on all funds constituting "gross proceeds" of the Bonds
{as that term is defined in the Code) from time to time as the
Authority may request.

: J. AMENDMENTS TO THIS SECTICN. DNotwithstanding any of
.the provisions herein to the contrary, the Issuer agrees to amend
the provisions of this Section from time to time at the direction
of the Authority in order to insure continuing compliance with
Section 8.02 hereof.
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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 payment of
the principal of or interest on any Bonds; or

{2) If default occurs in the Issuer’s observance of any
of the covenants, agreements or conditions on 1its part
relating to the Bonds set forth in this Resolution, 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
Commissicn, the Depository Bank, the Bond Registrar, any
Paying Agent or a Holder of a Bond; or

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

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Cwner of a Bond
may exercise any available remedy and bring any appropriate action,
Buit or proceeding to enforce his 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 this Resolution relating
thereto, including but not limited to the making and collection of
Bufficient rates or charges for services rendered by the System,
{iii) bring suit upon the Bonds, {(iv) by action at law or bill in
€Quity 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 at law or bill in eguity enjoin any acts in violation of the
Resolution with respect to the Bonds, or the rights of such
Registered Owners, provided however, that all rights and remedies
.Oflthe Registered Owners shall be subject to those of the
Rengtered Owners of the Prior Bond.

Section $.03. Appeointment of Receiver. Any Registered
wner of a Bond may, by proper legal action, compel the performance
£ the duties of the Issuer under this Resolution and the Act,
Bcluding, the making and collection of sufficient rates and
v aArges for services rendered by the System and segregation of the

Svenues therefrom and the application thereof. If there be any
“Vent of Default with respect to the Bonds any Registered Owner of
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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 acguisition
and construction of the Project, or both, on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges
gufficient 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 Resolution and the Act.

The receiver so appointed shall forthwith, directly or by
his 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 guch 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
chereon and under any covenants of this Resolution for Reserve,
Sinking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues cof
the System shall have been paid and made good, and all defaults
under the provisions of this Resolution shall have been cured and
made good, possession of the System shall be surrendered to the
Issuer upon the entry of an order of the court to that effect.

shall have the same right to secure the further appointment of a
receiver upon any such subsequent default.

guch receiver, 1in the performance of the powers
hereinabove conferred upon him, shall be under the direction and
supervision of the court making such appointment, shall at all
times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the
discretion of such court. Nothing herein contained shall limit or
restrict the jurisdiction of such court to enter such other and
further orders and decrees as such court may deem necessary Or
appropriate for the exercise by the receiver of any function not

specifically set forth herein.

Any receiver appointed as provided herein shall holad 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 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
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che provisions of this Resolution, 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

DEFEASANCE

Section 10.01. Defeasance of a Series of Bonds. If the
Igsuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of a Series of Bonds, the principal
of and interest due or to become due thereon, at the times and in
the manner stipulated therein and in this Resolution, then with
respect to such Series only the pledge of Net Revenues and other
moneys and securities pledged under this Resclution and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of such Series of Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

A Series of Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and
when due, the principal installments of and interest on such Series
of 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 amcunt which
shall be sufficient, or securities the principal of and the
interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the
same time, shall be sufficient to pay when due the principal
installments of and interest due and to become due on said Series
of 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
Ppurpose other than, and shall be held in trust for, the payment of
the principal installments of and interest on said Series of 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 purpeose, 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 Series of Bonds on and prior to
‘the next redemption date or the maturity dates thereof, and
‘lnterest earned from such reinvestments shall be paid over toc the
Issuer as received by the Commission or its agent, free and clear
‘Of any trust, lien or pledge. For the purpose of this sectiocn,
Becurities shall mean and include only Government Obligations.

-56-




ARTICLE XT

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resoplution.
No material medification or amendment of this Resclution, or of any
resolution amendatory or supplemental hereto, that would materially
and adversely affect the resgspective rights of Registered Owners of
the Bonds shall be made without the ccensent in writing of the
rRegistered Owners of sixty-six and two-thirds (66-2/3%) percent or
more 1n principal amount o¢f the PBonds so affected and then
putstanding; 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 therefcr without the consent of the
respective Registered Owner therecf. No amendment or modification
shall ke made that would reduce the percentage of the principal
amount of Bonds reguired for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this
Resolution may be amended without the consent c¢f any Bondhclder as
may be necessary to assure compliance with Section 148(f] of the
Code relating to rebate requirements or otherwise as may be
necessary to assure the excludability of interest on the Bonds from
the grcss income of the Holders thereof.

Section 11.02. Resoluticon Constitutes Contract. The
provisions of the Resolution 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
Resolution shall ke made in any manner, except as 1in this
Resclution provided.

Section 11.03. BSeverability 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 Resoluticn and
the Bonds.

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

Secticn 11.05. Conflicting Provisions Repealed; Prior
Resolution. All orders or resolutions and parts thereof in
Conflict with the provisions of this Resolution are, to the extent
0f such conflict, hereby repealed; provided that, in the event of
any conflict between the Rescolution and the Prior Resolution, the
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prior Resolution shall control (unless less restrictive), so long
as the Prior Bond is 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 rerformed 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. Effective Date. This Resclution shall
take effect immediately upon adoption.

Adopted this 18th day of April, 1994.

CHELYAN PUBLIC SERVICE DISTRICT

h n, Piblic Service District
o XLl e
M , Public Service District

<

] ﬁ e

M er,’;éblié Sﬁf@ice District
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CERTIFICATION

Certified as a true copy of a Resoluticn adopted by the
public Service Board of Chelyan Public Service District on the 18cth
day of April, 19%4.

Dated: April 22,

- oo Jf e

Secr tary, ubll /Service District

ABRCICFO

~59 .



EXHIBIT &

DESCRIPTION OF PROJECT

The proposed wastewater collection system extension will
gerve the communitcies of Witcher Creek, Diamond, Carroll Branch and
ghrewsbury. It will also provide connections for the Town of Cedar
Grove and the Town c¢f East Bank tc transport and treat their
wastewater at the Chelyan PSD Wastewater Treatment Plant.

It is expected that an additional 640 customers within
. the Chelyan PSD boundaries will be served along with the Town of
Cedar Grove and the Town of East Bank as bulk-rate customers.
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EXHIBIT B

APPENDIX A

CHELYAN PUBLIC SERVICE DISTRICT
Case No. 91-1061-PSD-CN

APPROVED RATES
SCHEDULE NO. 1
Applicable to all of the District and where extended.

AVAILABILITY OF SERVICE
Available for sanitary sewer service.

RATE (Based on water consumption or metered waste placed in the sewer

system).
First 2,000 gallons used per month §5.32 per 1,000 gallons
Next 1,000 gallons used per month 5.00 per 1,000 gallons
Next 17,000 gallons used per month 3.75 per 1,000 gallons
Next 80,000 gallons used per month 3.11 per 1,000 gallons
All Over 100,000 gallons used per month 2.49 per 1,000 gallons

MINIMUM CHARGE ‘
No bill will be rendered for less than $10.64 per month.

NON-METERED

Where the customer has no water meter or where a substantial portion
of the water consumed 1s noct metered, the monthly minimum charge
shall be Seventeen Dollars and Fifty-Two Cents ($17.52).

DELAYED PAYMENT PENALTY

The above tariff is net. On all current usage billings not paid
1ln twenty (20) days, ten percent (10%) will be added to the net
tent amount unpaid. This delayed payment penalty is not interest and
be collected only once for each bill where it is appropriate.

DISCONNECT FOR NON-PAYMENT

Service shall be discontinued for non-payment of sewer Dbill as
ded by Rule 4.05 of the Rules and Regulations for the Government of
3 Utilities.

WATER DISCONNECT - RECONNECT FEES
Whenever water service has been disconnected for nonpayment of sewer
+ 8 disconnection fee of $20.00 shall be charged.

Whenever water service which has been previously disconnected or
.Fwise withheld for non-payment of sewer bllls is reconnected, a fee of
00 shall be charged.

Indicates Advance -

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON




SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST RATES, PRINCIPAL, PAYMENT SCHEDULES,
SALE PRICES, AND OTHER TERMS OF THE CHELYAN PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES
1994 A AND SERIES 1954 B, DESIGNATING A REGISTRAR, PAYING
AGENT, DEPOSITORY BANK, AND CONSTRUCTION TRUST FUND
DEPOSITORY BANK; APPROVING LOAN AGREEMENTS WITH RESPECT
TO THE BONDS; AND MAKING OTHER PROVISIONS AS TO THE
BONDS.

WHEREAS, the Public Service Board of the Chelyan Public
-geyvice District (the "District") has duly and officially adopted
-a Bond Resclution on April 18, 1994 (the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
QF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREQOF, NOT
QTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $1,023,500 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1%%4 A AND $175,276 IN AGGREGATE
PRINCIPATL AMOUNT OF CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1554 B, PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS; APPROVING AND RATIFYING
A LOAN AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY RELATING TQO SAID BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SAID BONDS;
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the
Chelyan public Service District Sewerage System Revenue Bonds,
herein the "Bonds") in aggregate principal amount not to exceed
1,198,776, all in accordance with Chapter 16, Article 13A, of the
0de of West Virginia, 1931, as amended (the "Act"), and the terms
f the Loan Agreements (the "Loan Agreement") entered into between
he District and the West Virginia Water Development Authority (the
_Authority"), but regquires that the dates, interest rates,
Maturities, sale prices and other terms of the Bonds should be
Btablished by a supplemental resclution;

WHEREAS, the Bonds are prcoposed to be purchased by the

Wthority pursuant to the Loan Agreement;

d

: WHEREAS, the Public Service Board (the "Board") of the
istrice deems it essential and desirable that this rescolution (the

Supplemental Resolution"), be adopted and that the prices, the

fﬁtu§ity dates, the redemption provisions, the interest rates, and
€ interest and principal dates of the Bonds be fixed hereby in



the manner stated herein; that the Loan Agreement be approved; and
that other matters relating to the Bonds be herein provided for;

and

WHEREAS, capitalized terms not otherwise defined shall
have the meanings given such terms in the Resolution.

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
gOARD OF THE CHELYAN PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution, the Act, and this
supplemental Resolution, the Bonds shall be in the aggregate
principal amount of $1,198,776, with the following provisions:

(A) The Series 1994 A Bonds shall be originally
igsued in the form of a single bond, numbered AR-1, in the
principal amount of $1,023,500. The Series 1994 A Bonds shall be
dated the date of delivery thereof, shall finally mature October 1,
2033, shall bear interest at the rate of 6.75% per annum, payable
gemiannually on April 1 and October 1 of each year, first interest
payable October 1, 19594, shall be subject to redemption upon the
written consent of the Authority, and upon payment of the interest
and redemption premium, if any, and otherwige in compliance with
the Loan Agreement, as Jlong as the Authority shall be the
registered owner of the Series 1994 A Bonds, and shall be payable
in installments of principal on October 1 in each of the years 1995
through 2033, inclusive, and in the amounts as set forth in
"Schedule X," attached thereteo and to the Loan Agreement and
incorporated therein by reference. The Series 1994 A Bonds shall
be scld to the Authority in accordance with the terms of the Loan
Agreement at a price egual to 100% of the principal amount thereof.

: (B) The Series 1994 B Bonds shall be originally
issued in the form of a single bond, numbered AR-2, in the
Principal amount of $175,276. The Series 1994 B Bonds shall be
dated the date of delivery thereof, shall finally mature October 1,
2033, shall bear interest at the rate of 6.75% per annum, payable
Semiannually on April 1 and October 1 of each year, first interest
Payable October 1, 1994, 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, as 1long as the Authority shall be the
reg.istered owner of the Series 1994 B Bonds, and shall be payable
D installments of principal on October 1 in each of the years 1995
EhrOUQh 2033, inclusive, and in the amounts as set forth in
Schedule X," attached thereto and to the Loan Agreement and
1nC0rporated therein by reference. The Series 1994 B Bonds shall
Y€ s0ld to the Authority in accordance with the terms of the Loan
%Qreement at a price equal to 100% of the principal amount thereof.

: Section 2. All other provisions relating to the Bonds
8hall pe as provided in the Resclution, and the Bonds shall be in
aubStantially the form provided in the Resolution with such
Changes, insertions and omissions as may be approved by the
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chairman of the District. The execution of the Bonds by the
chairman shall be conclusive evidence of such approval.

Section 3. The District does hereby ratify, approve and
accept the Loan Agreement including each "Schedule X" attached
thereto, a copy of which is incorporated herein by reference, and
the execution and delivery by the Chairman of the Loan Agreement
and the performance of the obligations contained therein, on behalf
of the District have been and are hereby authorized, approved and
directed.

Section 4. The District hereby reaffirms Huntington
'National Bank, West Virginia, Charleston, West Virginia, as the
Depository Bank for the Revenue Fund.

Section 5. The District hereby appoints and designates
. Bank One, West Virginia, Charleston, National Association,
Charleston, West Virginia, as the Construction Trust Fund
Depository Bank, as provided in the Resolution.

Section 6. The District hereby appoints and designates
"Bank One, West Virginia, Charleston, National Association,
Charleston, West Virginia, as Registrar for the Bonds.

Section 7. The District hereby appoints and designates
he West Virginia Municipal Bond Commission {(the "Commission"),
Charleston, West Virginia as Paying Agent for the Bonds.

Section 8. The Chairman and Secretary are hereby
uthorized and directed to execute and deliver such other documents
and certificates, including the Registrar’s Agreement, required or
esirable in connection with the Bonds hereby and by the Resolution
pproved and provided for, to the end that the Bonds may be
elivered to the Authority pursuant to the Loan Agreements on or
about April 22, 1994.

Section 8. Series 1994 A Bonds proceeds in the amount of
34,253.73 shall be deposited in the Series 1994 A Sinking Fund, as
apitalized interest; and Series 1994 B Bonds proceeds in the
8mount of $16,633.02 shall be deposited in the Series 1994 B
S8inking Fund, as capitalized interest.

Section 10. The financing of the Project in part with
roceeds of the 1994 Bonds is in the public interest, serves a
blic purpose of the District and will promote the health, welfare
14 safety of the residents of the District.

Section 11. The District hereby directs the Depository
to initially invest all monies in the funds and accounts
Btablished under the Bond Resolution in Qualified Investments
Urther directed by the District.

-
: Section 12. The District shall not permit at any time or
iMes any of the proceeds of the Bonds or any other funds of the
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jstrict to be used directly or indirectly in a manner which would
result in the exclusion of the 19%4 Bonds from the treatment
afforded by Section 103 (a) of the Internal Revenue Code of 1886, as
amended, and any regulations promulgated thereunder or under any
redecessor thereto (the "Code"), by reason of the classification
of the Bonds as "private activity bonds" within the meaning of the
Code. The District will take all actions necessary to comply with
the Code and Treasury Regulations to be promulgated thereunder.

=}

Section 13. This Supplemental Resolution shall be
effective immediately upon adoption.

pated: April 18, 1894

CHELYAN PUBLIC SERVICE DISTRICT
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West Virginia Water Development Authority Avg Coup = 6.75%
Interest Bearing Local Loan from Serics 1993 B-1T Pool TIC = 6.754596%
Deht Service Schedule - Chelyan Puhlic Service District NIC = § 74999994
Closing Aprif 22, 1994 WAM =27 94 yrs,
Interest Berring Loan:  $1,023,500.00

|| Debt

Date Coupon Prlncigal Interest Service
|

10/1/94 F 6.75% 0.00 30,413 08 30,513.08

10/1/95 6.75% 5,867.40 69,086.23 74,953.63

10/1/96 6.75% 6,263.45 68,690.18 74,953.63

10/1/97 6.75% 6,686.23 68,267.40 74,953.63

10/1/98 6.75% 7.137.55 67,816.08 74,953.63

10/1/99 6.75% 7,619.33 67,334.30 74,953 63

10/1/00 6.75% £,133.63 66,820.00 74,953.63

10/1/01 6.73% 8,682.66 66,270.98 74,953 64

10/1/02 6 75% 926873 65,684 90 74,953,483

10/1/03 6.75% 9,894 37 65,059.26 74,953.63

10/1/04 6.75% 10,562.24 64,391.39 74,953.63

10/1/03 6.73% 11,275.20 63,678.44 74,953 .64

10/1/06 6.75% 12,036.28 62,917.36 74,953.64

106/11/07 6.75% 12,848.73 62,104.91 74,953.64

10/1/08 6.75% 13,716.01 61,237.62 74,953.63

10/1/09 6.75% 14,641 84 60,311,79 74,953.63

10/1/10 6.75% 15,610.17 5323 47 74,953 A4

10/1/11 6.75% 16,685.20 58,268.43 74,953.63

10/1/12 8.75% 17,811.45 57,142.18 74,953.63

10/1/13 G.75% 19,013,73 55,959.91 74,953.64

10/1/14 6.75% 20,297.16 54,656.48 74,953.64

10/1/15 6.75% 21,667.22 53,286 .42 74,953 64

10/1/16 6.75% 23,129.76 51,823.88 74,953.64

10/1117 6.75% 24,691,01 50,262.62 74,953.63

107118 6 75% 26,357.65 4R, 595 98 74,953.63

10/1/19 6.75% 28,136.79 46,816.84 74,953.63

10/1/20 6.75% 30,036,02 44,917.61 74,953.63

10/1/21 6.75% 32,063.45 42,890.18 74,953.63

10/1/22 6.75% 3422173 40,725 90 74,953.63

10/1/23 6.75% 36,538.10 38,415.53 74,953.63

10/1/24 6.75% 39,004.43 35,949.21 74,953.64

10/1/25 6.75% 41,637.22 33,316.41 74,953.63

10/1/26 6.75% 44 44713 a0,505.90 7495363

10/1/27 6.75% 47,447.96 27,505.68 74.953.64

10/1/28 6.75% 50,650.69 24,302.94 74,953.63

10/1729 6.75% 54,069.62 20,884.02 74,953.64

10/1/30 6.75% 57,719.31 17,234.32 74,953.63

10/1/31 6.75% 61,615.37 13,338 27 74,953.64

10/1/32 _ 6.75% 65,774 40 9,179.23 74,953.63

10/1/33 6.75% 70,214.18 4,739.46 74,953 64

1,023,500.00 1,930,204.79 2,953,704 .79

Propared 4/8/94




West Virginia Water Development Authority Avg Coup = 6.75%

Interest Bearing Local Loan from Bridge Financing Program TIC = 6.754579%

Debt Service Schedule - Chelyan Public Service Diatriet NIC =6 749986%,

Closing April 22, 1994 WAM = 27.94 yrs

Interest Besring Loan: $175,276.00
Debt
Date Coupon Principal Interest Service

10/1/54 6.75% 0.00 §,225 40 5225 40
10/1/93 6.75% 1,004 81 11,831.09 12,835.90
10/1/96 6.75% 1,072.63 11,763.27 12,835.90
10/1/97 6.75% 1,145.04 11,690.87 12,835.91
10/1/98 6.75% 1,222.33 11,613.58 12,835.91
10/1/99 6.75% 1,304.84 11,531.07 12,835.91
10/1/00 || 6.75% 1,392.91 11,442.99 12,835.90
10/1/01 6.75% 1,486.94 11,348.97 12,835.91
/1402 6.75% },8R7.30 11,24R 60 12,815.90
10/1/03 6.75% 1,694 .44 11,141.46 12,835.90
10/1/04 6.75% 1,808.81 11,027.0% 12,835.90
10/1/05 6.75% 1,930.91 10,905.00 12,83591
10/1/06 6.75% 2,061.24 10,774.66 12,835.90
10/1/07 6.75% 2,200.37 10,635.53 12,835.90
10/1/08 6.75% 2,348.90 10,487.01 12,835 91
10/1/09 6.75% 2,507.44 10,328.46 12,835.90
10/1/710 6.75% 2,676.70 10,1%59.21 12,8359}
10/1/11 6.75% 2,857.37 9%78.53 12,835.90
10/1/12 6.75% 3,050.24 9,785.66 12,835.90
10/1/13 6.75% 3,256.14 9,579.77 12,835.91
10/1/14 6.75% 3.475.92 935998 12,835.90
10/1/15 6.75% 3,710.54 9.125.36 12,835.90
10/1/16 6.75% 3,961.01 8,874 90 12,835.91
10/1/17 6.75% 4,228.37 8,607.53 12,835.30
10/1/18 6.75% 4,51379 832212 1283591
10/1/19 6.75% 481847 8,017.44 12,835.91
10/1/20 6.75% 5,143.71 7,692.19 12,835.90
10/1/21 ¢.75% 5,490.92 7.344.99 12,835,91
10/1/22 6.75% 5,861.55 6,974.35 12,835.90
10/1/23 6.75% 6,257.20 6,578.70 12,835.90
10/1/24 6.75% 6,679.57 6,156.34 12,835.91
10/1/25 6.75% 7,130.43 5,705.47 12,835.90
10/1/26 6.75% 7.611.73 524 17 12,835.90
10/1/27 6.75% &,125.52 471038 12,835,90
10/4/28 6.75% 8.673.99 4,161.91 12,835.90
10/4/29 6.75% 9,259.4% 1,576 .42 12,835.91
10/1730 6.75% 9,884.50 2,951.40 12,835.90
10/1/31 6.75% 10,551, 2,284.20 12,835.91
10/1/32 6.75% 11,263,935 1,571.96 12,835.91
10/1/33 6.75% 12,024 27 81].64 12,835.91
175,276.00 130,549.67 505,825.67

Prepared 4/6/94
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CHELYAN PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THERECF, NOT
OTHERWISE PRCOVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $634,000 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1995 A PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS OF
SAID BONDS; APPROVING AND RATIFYING A LOAN AGREEMENT WITH
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY RELATING TC
SAID BONDS:; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SAID BONDS; AND ADOPTING OTEER
PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CHELYAN
- PUBLIC SERVICE DISTRICT:
ARTICLE T
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Definitions. The following terms shall

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

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

"ARC Grant" means the grant from the Appalachian Regional
Commission.

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

nauthorized Officer"” means the Chairman of the Governing
5 Body of the Issuer or any other person duly appointed as such by
i - the Governing Body.

. "Board" means the public service board of the Issuer and
E 8hall include the membership of the Board as may hereafter be duly
Constituted as the legal successors to the present membership or




other authority vested with and authorized to exercise the
wers of the Issuer.

"Rondholders" "Holdexr of the Bonds, " "Holder, "
egistered OQwner," "Owner" or any similar term, whenever used
forein with respect to an Outstanding Bond or Bonds, means the
raon in whose name such Bond is registered.

"Bond Register" means the books of the Issuer as
pereinafter defined, maintained by the Bond Registrar as
,erelnafter defined for the registration and transfer of the Bonds.

"Bond Registrar" or "Reglstrar" means the bank or other
antity to ke deSlgnated as such in the Supplemental Resolution and
t8 SUCCEesSsors and assigns.

"Bonds" means the Series 1995 A Bonds originally
uthorized hereby, and any pari passu additional bonds hereafter
'sgued within the terms, restrictions and conditions contained in
‘his Resolution.

"Bond Year" means the 12 month period beginning on the
niversary of the Closing Date in each year and ending on the day
ior to the anniversary date of the Closing Date in the following
rear except that the first Bond Year shall begin on the Closing
ate.

"Certificate of Authentication and Registration”" means
hhe certificate of authentication and registration on the Bonds in
ubstantially the forxrm set forth in the Bond Forms contained
erein.

"Chairman" means the Chairman of the Governing Body of
“he Issuer.

"Closing Date" means the date upon which there is an
exchange of the Bonds for the proceeds representing the purchase of
he Bonds by the Authority.

"Code" means the Internal Revenue Code of 1986, as
amended, including the rules and regulations promulgated pursuant
hereto or any predecessors or successors thereto.

"Commission™ means the West Virginia Municipal Bond
ommission or any other agency of the State that succeeds to the
Unctions of the Commission.

Fu "Congtruction Trust Fund" means the Construction Trust
nd established by Section 5.01.

We . "Constructicn Trust Fund Depository Bank" means Bank One,
. °8t Virginia, National Association.

-2 -



"Consulting Engineers" means S & S Engineers, Inc.,
‘cnarleston, West Virginia, or any engineer or firm of engineers of
eputation for skill and experience with respect to the design and
,construction of sewerage systems or facilities that.shall gt any
time hereafter be retained by the Issuer as Consulting Engineers
‘¢or the System and which engineer or engineering firm ghall meet
the Program requirements.

"Costg" or "Costs of the Project" or any similar phrase
eans those costs described in Section 1.03G hereof to be a part of
‘the cost of construction and acquisition of the Project.

"Debt Service" means the scheduled amount of interest and
amortization of principal payable on the Series 1595 A Bonds, as
hereinafter defined, during the period of computation, excluding
‘amounts scheduled during such period which relate to principal
hich has been retired before the beginning of such period.

"Depository Bank" means Huntington National Bank West
irginia, a bank eligible under the laws of the State of West
irginia to receive deposits of state and municipal funds and
nsured by the FDIC, as hereinafter defined and any successor

"EPA Grant" means the grant from the United States
nvironmental Protection Agency.

"Excess Investment Earnings" meansg an amount equal to the
um of :

{A) The excess of

(i) 'The aggregate amount earned from the Closing
Date on all Nonpurpose Investments in which Gross
Proceeds of the Series 1995 A Bonds are invested [other
than amounts attributable to an excess described in this
clause {(A) of this definition of Excess Investment
Earnings], over

(ii) The amcunt that would have been earned if the
Yield on such Nonpurpose Investments [other than amounts
attributable to an excess described in this clause (A) of
this definition of Excegs Investment Earnings] had been
equal to the Yield on the Series 1995 A Bonds, plus

{B) Any income attributable to the excess described in
clause (A) of this definition of Excess Investment Earnings.

"FDIC" means the Federal Deposit Insurance Corporation
Nd any successor to the functions thereof.



July 1 and ending on the succeeding June 30,

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

"Government Obligations" means direct obligations of, or
pligations the timely payment of the principal of and interest on
hich is guaranteed by, the united States of America, including (i)
uch obligations which have been stripped from their unmatured
nterest coupons, interest coupons stripped from such obligations
nd receipts or certificates evidencing payments from such
bligations or interest coupons stripped from such obligations,
(i1} evidences of ownership of a proportionate interest in
pecified direct obligations of, or specified obligations which are
nconditionally and fully guaranteed by, the United States of
America, which obligations are held by a bank or trust company
rganized and existing under the laws of the United States of
America or any state thereof in the capacity of custodian and (iii)
bligations, the sole source of the payment of the principal of and
nterest on which are obligations of the nature of those described
n clause (i), which are irrevocably pledged for such purposes,

"Grant Agreement" means a written commitment for the
ayment of the Grants or any of the Other Grants, as hereinafter
efined, specifying the amount of such Grant, the terms and
onditions upon which such Grant is made and the date or dates or
vent or events upon which such Grant is to be paid to the Issuer;
rovided that, "EPA Grant Agreement" means only the Grant Agreement
elating to the EPA Grant, and "ARC Grant Agreements" means only
he Grant Agreement relating to the ARC Grant.

"Grant Receipts" means all moneys received by the Issuer
N account of any Grant to pay Costs of the Project; provided that
"ARC Receipts" means only the ARC Grant Receipts on account of any
Or all of the ARC Grant, and "EPA Receipts" means only the EPA
'Qrant Receipts on account of any or all of the EPA Grant.

"Grants" means, collectively, the EPA, the ARC Grant and
the Other Grants.

"Gross Proceeds" means the sum of the following amounts:

(i) Original proceeds, namely, net amounts received
by or for the Issuer as a result of the sale of the
Series 1995 A Bonds, excluding original proceeds which
become transferred proceeds (determined in accordance
with applicable Regulations) of obligations issued to
refund in whole or in part the Series 1995 A Bonds;

(ii) Investment proceeds, namely, amounts received
at any time by or for the Issuer, such as interest and

-4 -

"Fiscal Year" means each 12-month period beginning on ..



dividends, resulting from the investment of any original
proceeds (as referenced in clause (i) above} or
investment proceeds (as referenced in this clause (ii})
in Nonpurpose Investments, increased by any profits and
decreased (if necessary, below zero) by any losses on
such investments, excluding investment proceeds which
become transferred proceeds {(determined in accordance
with applicable Regulations) of obligations issued to
refund in whole or in part the Series 1995 A Bonds;

(1i4id) Transferred proceeds, namely, original
proceeds of any prior obligations, and interest earnings
and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are
used to discharge the outstanding principal of any prior
obligations and which are deemed to become proceeds of
the Serjes 1995 A Bonds ratably as original proceeds of
the Series 1995 A Bonds, and interest earnings and
profits resulting from investment of such original
proceeds in Nonpurpose Invegstments, which are used to
discharge the outstanding principal of any such prior
obligations, all on the date of such ratable discharge;

(iv) Sinking fund proceeds, namely, amounts, other
than original proceeds, investment proceeds or
transferred proceeds [as referenced 1in clauses (i)
through (iii) abovel] of the Series 1995 A Bonds, which
are held in any fund to the extent that the Issuer
reasonably expects to use such other fund to pay Debt
Service;

{(v) Amounts in the Series 1995 A Bonde and in any
cther fund established as a reasonably required reserve
or replacement fund;

(vi) Investment Property pledged as security for
payment of Debt Service on the Series 1395 A Bonds by the
Issuer;

(vii) Amounts, other than as specified in this

definition, used to pay Debt Service on the Series 1995
A Bonds; and

(viii) Amounts received as a result of investing
amounts described in this definition.

"Gross Revenues" means the aggregate gross operating and
non-Operating revenues o©of the S8System, as hereinafter defined,
deFGrmined in accordance with generally accepted accounting
Principles, after deduction of prompt payment discounts, if any,
fnd Teasonable provision for uncollectible accounts; provided, that
Gross Revenues” does not include any gains from the sale or other

-5-



‘ﬁsposition of, or from any increase in the wvalue of, capital
agsets (including Qualified Investments, as hereinafter defined, or
any Tap Fees, as hereinafter defined.

"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
repare an independent annual or special audit of the accounts of
the System or for any other purpose except keeping the accounts of
the System in the normal operation of its business and affairs.

"Investment Property" means any security (as said term is
defined in Section 165(g) (2) (A} or (B) of the Code), obligation,
annuity contract or investment-type property, excluding, however,
obligations the interest on which is excluded from gross income
under Section 103 of the Code for federal income tax purposes.

"Issuer" means the Chelyan Public Service District, a
public corporation and political subdivision of the State.

© "Loan Agreement" means, the Loan Agreement to be entered
into between the Authority and the Issuer, pursuant to which the
puthority shall agree, subject to the Issuer’s satisfying certain
engineering, legal and other requirements, to purchase the Series
1995 A Bonds.

"Net Proceeds" means the face amount of the Bonds, plus
ccrued interest and premium, if any, less original issue discount,
if any, and less proceeds deposited in the respective Reserve
Accounts. For purposes of the Private Business Use limitations set
gorth herein, the term Net Proceeds shall include any amounts
esulting from the investment of proceeds of the Bonds, without
r*eégard to whether or not such investment is made in tax-exempt
ligations.

"Net Revenues" means the balance of the Gross Revenues

?ﬁfining after deduction of Operating Expenses, as hereinafter
efined.

. "Nonpurpose Investment" means any Investment Property
ich is acquired with the Gross Proceeds of the Series 1995 A
onds and is not acquired in order to carry out the governmental
Urpose of the Series 1995 A Bonds.

: "Operating Expenses" means the reasonable, proper and
‘ecessary costs of repair, maintenance and operation of the System,
hereinafter defined and includes, without limiting the
Nerality of the foregoing, administrative, engineering, legal,
dltlng and insurance expenses, other than those capitalized as
Xt of the Costs of Project, fees and expenses of the Authority,
‘tgcal agents, the Depository Bank, Registrar and Paying Agent,

®C than those capitalized as part of the Costs of Project,

-6-



.Payments to pension or retirement funds, taxes and such other
Ieasonable operating costs and expenses as should normally gnd
3egu1arly be included under generally accepted accounting
principles; provided, that "Operating Expenses” does not include
.payments on account of the principal of or redemptipn 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.

; "Other Grants" means the grant from The Town of East Bank
in the amount of $163,000 and The Town of Cedar Grove (second
ingtallment from Phase II Project) in the amount of $75, 000 and any
other grants received for the Project.

"Outstanding, " when used with reference to Bonds and as
of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered except (i} any Bond
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, notices or other action by a
specified percentage of Bondholders, any Bonds registered to the
Issuer,

: "Parity Bonds" means additional Bonds issued under the
Provisions and within the limitations prescribed by Section 7.07

"Paying Agent™ means the Commission.

: "Prior Bonds" means the Issuer's Sewerage System Revenue
onds, Series 1994 A, Sewerage System Revenue Bonds, Series 1994 B
@nq Sewerage System Revenue Bond, Series 1979 issued in the
Ylginal aggregate amount of $1,023,500, $175,276 and $822,100,
€sSpectively.

"Prior Resolutions" means collectively, the Series 1979
€S0lution and the Series 1994 Resolution, as hereinafter defined.

' "Private Business Use" means use directly or indirectly
in a trade or business carried on by a natural person, including
11 Persons "related" to such person within the meaning of Section
44(a) (3) of the Code, or in any activity carried on by a person
&r than a natural person, including all persons '"related" to
Uch pergon within the meaning of Section 144 {a) (3} of the Code,
Cluding, however, use by a state or local governmental unit and
8¢ as a member of the general public. All of the foregoing shall

-7 -



pe determined in accordance with the Code, including, withent
jimitation, giving due regard to "incidental use," if any, of e
roceeds of the issue and/or proceeds used for ‘"qualified
improvements, " if any.

"Program” means the Authority’s loan program, under which
the Authority purchases the revenue bonds of local governmental
entities satisfying certain legal and other requirements with the
proceeds of sewer development revenue bonds issued by the Authority
or any successor to said program as currently constituted.

"Project" means the acquisition and construction of the
gewerage system distribution facility by the Issuer substantially
as described in Exhibit A attached hereto and incorporated herein
. by reference.

"PSC" means the Public Service Commission of West
Virginia and any successors to the functions thereof.

"PSC Order" means the Final Orders of the PSC in Case No.
- 91-1061-PSD-CN which were entered January 26, 1993, April 5, 1994,
; April 20, 1994 and June 26, 1995.

"Purchase Price," for the purpose of computation of the
Yield of the Series 1595 A Bonds, has the same meaning as the term
"Issue Price" in Sections 1273(b) and 1274 of the Code and, in
general, means the initial offering price of the Series 1997 2
;Bonds to the public (not including bond houses and brokers, ._c
'similar persons or organizations acting in the capacity of
-underwriters or wholesalers) at which price a substantial amount of
-the Series 1995 A Bonds of each maturity is sold or, if the Series
1995 A Bonds are privately placed, the price paid by the first
%buyer of the Series 1995 A Bonds or the acquisition costs of the
first buyer. Purchase Price for purposes of computing Yield of
- Nonpurpose Investments means the fair market wvalue of the
Nonpurpose Investments on the date of use of Gross Proceeds of the
eries 1995 A Bonds for acquisition thereof or, if later, on the
ate that Investment Property constituting a Nonpurpose Investment
‘becomes a Nonpurpose Investment of the Series 1995 A Bonds.

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

(a) Government Obligations;

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

{c) Any bond, debenture, note, participation
certificate or other similar obligation 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;

{d) 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 such Government Obligations
pledged either must mature as nearly as practicable
coincident with the maturity of said time account or must
be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said
time account;

{e) Money market funds or similar funds, the only
assets of which are investments of the type described in
paragraphs (a) through (d) above:

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

(g) The "consolidated fund" (or any distinct
portion thereof) managed by the West Virginia State Board
of Investments pursuant to Article 6, Chapter 12 of the
Code of West virginia, 1931, as amended; and

{h) Advance-Refunded Municipal Bonds.

“g.



"Rebate Fund" means the fund created pursuant to Ser~"™ig
g.02 hereof,

"Renewal and Replacement Fund" means the Renewal an
Replacement Fund established or continued by Section 5.01.

"Resolution" means this resolution, as from time to tim
amended or supplemented.

"Revenue Fund" means the Revenue Fund established o
continued by Section 5.01.

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

"Series 1979 Resolution" means the Resolution adoptec
December 12, 1978 authorizing the issuance of the Sewerage Systen
‘Revenue Bond, Series 1579.

. "Series 1994 Resolution" means the Resolution adopted or
‘April 18, 1994 authorizing the issuance of the Sewerage Syster

evenue Bonds, Series 1%9%4 A and Sewerage System Revenue Bonds,
“Series 1994 B.

"Series 1995 A Bonds" means the not more than $634,000 ir
aggregate principal amount of Chelyan Public Service District
‘Sewerage System Revenue Bonds, Series 1995 A, of the Is =7
.originally authorized hereby.

"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(1) (a).

; "Series 1995 A Bonds Reserve Requirement” means as of any
date of calculation the maximum amount of principal and interest
with will become due on the Series 1995 A Bonds in the then current
Or any succeeding year.

"Series 1995 A Bonds Sinking Fund" means Series 1995 A
Bonds Sinking Fund established by Section 5.02(1)

.

"State" means the State of West Virginia.

o "Surplus Revenues" means the Net Revenues not required by
this Resolution to be set aside and held for the payment of or
or the Bonds or any other obligations of the Issuer,
.nC1Uding but not limited to the Renewal and Replacement Fund, the
88erve Accounts and Sinking Funds, the proceeds of which Bonds or
Other obligations are to be used to pay Costs of the Project.

"System" means the complete Sewerage system of the
and any further improvements or extensions ther "0
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ereafter constructed or acquired from any sources whatsocever, and
acludes the Project.

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

"Yield" means that yield which, when used in computing
ne present worth of all payments of principal and interest (or
ther payments in the case of Nonpurpose Investments which require
ayments in a form not characterized as principal and interest) on
Nonpurpose Investment or on the Series 1995 A Bonds, produces an
amount equal to the Purchase Price of such Nonpurpose Investment or
he Bonds, all computed as prescribed in applicable Regulations.

Additional terms and phrases are defined 4in this
esolution as they are used. Accounting terms not specifically
efined herein shall be given meaning in accordance with generally
ccepted accounting principles.

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

The terms "herein," "hereunder," ‘“hereby," "hereto,"
hereof" and any similar terms refer to this Resolution; and the
erm ‘"hereafter" means after the date of adoption of this
esolution.

Articles, sections and subsections mentioned by number
nly are the respective articles, sections and subsections of this
esclution so numbered.

Section 1.02. Authority for this Resolution. This
esolution is adopted pursuant to the provisions of the Act and
ther applicable provisions of law.

: Section 1.03. Findings. It is hereby found, determined
and declared as follows:

. A. The Issuer is a public corporation and political
Bubdivision of the State located in Kanawha County, West Virginia.

B. The Issuer presently owns and operates a public
Bewerage system.

\ c. It is deemed necessary and desirable for the health
8nd welfare of the dinhabitants of the Issuer that there be
Constructed certain extensions and improvements to the System of
the Issuer, «consisting of the Project under the plans and
Specifications prepared by the Consulting Engineers, which plans
and specifications have heretofore been filed with the Issuer. The
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yssuer has entered into sewer provider agreements with The Town of
gast Bank and the Town of Cedar Grove, as approved by the PSC.

D. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
will be sufficient to pay all the costs of the operation and
maintenance of the System, the principal of and interest on the
prior Bond, the Serieg 1995 A Bonds and all sinking funds, reserve

accounts and other payments provided for herein, in the Prior
resolution and in the PSC Order.

E. The estimated maximum cost of the construction and
acquisition of the Project is $1,944,625, of which approximately
$634,000 will Dbe permanently obtained from the Bonds herein
authorized and approximately $934,925, $137,700 and $238,000 will
pe cbtained from the EPA Grant, ARC Grant, and the Other Grants,
respectively. The Issuer may obtain such other grants and

contributions or from other sources ag may be necessary to pay Cost
of Project.

. F. There are currently outstanding obligations of the
Igsuer which will rank on parity with the Series 1595 A Bonds as to
lien, pledge, source and security for payment, being the Issuer’s
Sewerage System Revenue Bonds, Series 1994 A, Sewerage System
Revenue Bonds, Series 1994 B and Sewerage System Revenue Bond,
Series 1979 (the "Prior Bonds") issued in the original aggregate

principal amount of $1,023,500, $175,276 and $822,100.-
respectively. ?

The Issuer has met the parity test requirement set
forth in the Prior Bonds and the Prior Resolutions authorizing the
Prior Bonds and has received the written consent of Farmers Home
Administration and West Virginia Water Development Authority as
owners of the Prior Bonds for the issuance of the Bonds.

G. It is deemed necessary for the Issuer to issue its
revenue bonds, being the Chelyan Public Service District Sewerage
8ystem Revenue Bonds, Series 1995 A in the aggregate principal
amount of not more than $634,000 to permanently finance the cost of
aCquisition and construction of the Project. Said costs shall be
deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; amounts which
My be deposited in the Reserve Account; engineering and legal
€Xpenses; expenses for estimates of costs and revenues and for
plags, specifications and surveys; other expenses necessary or
Incident to determining the feasibility or practicability of the
entErprise; administrative expense, commitment fees, fees of the

Authority, discount, initial fees for the services of registrars,
costs in

gaylng agents, depositories or trustees or other

Onection with the sale of the Bonds and such other expenses as
Tay be necessary or incidental to the financing herein authorized
and the pPlacing of the same in operation, and the performance of
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the things herein required or permitted, in connection with any
therBOf provided, that reimbursement to the Issuer for any amounts
'xp nded by it for allowable costs prior to the issuance of the
eonds or the repayment of indebtedness, incurred by the Issuer for
‘guch purposes shall be deemed Cocsts of the Project.

H. The period of usefulness of the System after
bompletlon of the Project is not less than 40 years.

I. It is in the best interests of the Issuer that the
geries 1995 A Bonds be scld to the Authority pursuant to the terms
and provisions of the Loan Agreement.

: J. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the construction,

acquisition and operation of the Project and issuance of the Serxies
995 A Bonds, or will have so complied prior to issuance of any
eries 1995 A Bonds, including, among other things, the obtaining
f the PSC Order, the time for rehearing and appeal of which
expired or the rights of all parties to appeal have been waived.

Section 1.04. Resolution Congtitutes Contract. In
onsideration of the acceptance of the Bonds by those who shall be
he Registered Owners of the same from time to time, this
‘Resolution shall be deemed to be and shall constitute a contract
etween the Issuer and such Bondholders and the covenants and
greements herein set forth to be performed by the Issuer shall be
or the benefit, protecticon and security of the Registered Owners
f any and all of such Bonds of like series.

_13_



ARTICLE TI

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and
igition of the Project. There 1is hereby authorized the

‘construction and acquisition of the Project in accordance with the
'plans and specifications which have been prepared by the Consulting
‘Bngineers and heretofore filed in the office of the Governing Body.
‘The proceeds of the Series 1995 A Bonds hereby authorize and shall
be applied as provided in Article VI hereof.

The District has received bids or entered into contracts
or the acquisition and construction of the Project consistent with
‘the Application.
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ARTICLE IIT

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

Section 3.01. Authorization of Bonds. For the Purposes
of paying the costs of the Project, funding a reserve account for
the Series 1995 a Bonds, capitalizing interest on the Series 1995
A Bonds, and paying certain costs of issuance and related costs, or

Resolution, there shal] be issued negotiable bonds of the Issuer.
Said Bonds shall be issued in two series, to be designated
respectively "Chelyan Public Service District Sewerage System
Revenue Bonds, Series 1995 A," in the aggregate principal amount of
not more than $634,000 and shall have such terms as are set forth
hereinafter or in the Supplemental Resolution. The Proceeds of the
- Bonds remaining after funding of the Reserve Account (1f fundedqd
. from Bond Proceeds) and capitalization of interest, if any, shall
- be deposited in the Construction Trust Fund eéstablished by Section
- 5.01 hereof.

Section 3.02. Term 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 the Supplemental
:Resolution. The Bonds shall be pPayable as to principal at the
office of the Paying Agent, in any coin or currency which on the
dates of payment of principal igs legal tender for the payment of
bublic or private debts under the laws Of the United States of
America. Interest on the Bonds shall be paid by check or draft of
the Paying Agent mailed to the Registered Owner thereof at the
address ag 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 this Resolution, the Bonds
8hall he issued in the form of a single bond, fully registered to
ity, with a debt Service schedule attached, representing
; ate principal amount of €ach series, and shalil mature in
Fincipal installments, all as provided in thig Resolution. The
Onds shall pe exchangeable at the option and expense of the Holder
Or other fully registereg Bonds in aggregate principal amount
al to the amount of said Bonds then Outstanding and being
with Principal installments or maturities, gag
Corresponding to the dates of payment of Principal
N8tallmentg Oof said Bonds; provided, that the Authority shall not
® obligateq LO pay any expenses of Such exchange.

£ Subsequent series of Bonds, if any, shall be issued in
Wly registered form and in denominations as determined by a
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Supplemental Resolution. The Bonds shall be dated as of the date
specified in the Supplemental Resolution and shall bear interest
grom such date.

Section 3.03. Additional Terms of Series 1995 A Bonds.
1n addition to the terms set forth in Sections 3.01 and 3.02 hereof
and in anticipation of the sale of the Series 1995 A Bonds to the
puthority, the Issuer covenants that the Series 1995 A Bonds shall
comply in all respects with the provisions of the Loan Agreement
and of any resolution of the Authority authorizing the issuance of
geries 1985 A Bonds pursuant to the Program.

_ Section 3.04. 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. 1In case any one or more of the officers

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

r

iBubstantially in the forms set forth in Section 3.09, shall have
been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
hall be conclusive evidence that such Bond has been authenticated,
egistered and delivered under this Resolution. The Certificate of
uthentication and Registration on any Bond shall be deemed to have
een executed by the Bond Registrar if manually signed by an
Uthorized officer of the Bond Registrar, but it shall not be
ecessary that the same officer sign the Certificate of

Uthentication and Registration on all of the Bonds issued
€reunder.

_ Section 3.06. Negotiability, Transfer and Registration.
Wbject to the provisions for transfer of registration set forth
919W, the Bonds shall be and have all of the gualities and
Icidents of negotiable instruments under the Uniform Commercial
Ode of the State, and each successive Registered Owner in

CCepting any of said Bonds shall be conclusively deemed to have
Tagr?ed that such Bonds shall be and have all of the qualities and
Ncidents of negotiable instruments under the Uniform Commercial

Code of the State, and each successive Registered Owner shall
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conclusively deemed to have agreed that said Bonds shall

-her D€ ‘
table in the hands of a bona fide holder for wvalue.

‘ncontes

go long as any of the Bonds remain Outstanding, the
through the Bond Registrar, shall keep and maintain bocks

A uerf : N
gi the registration and transfer of the Bonds.

The Bonds shall be transferable only upon the books of
nd Registrar, by the Registered Owner thereof in person or by
ig attorney duly authorized in writing, upon surrender thereto
th a written instrument of transfer satisfactory to the

ond registrar duly executed by the Registered Owner or his duly

uthorized attorney.

=]
i}
cT
=
®
[t
£
|_l.

In all cases in which the privilege of exchanging the
onds ©OTF transferring the Bonds is exercised, Bonds shall be
elivered in accordance with the provisions of this Resolution.
1 Bonds surrenderead in any such exchanges OT transfers shall
orthwith be cancelled Dby the Bond Registrar. For every such
exchange Or tranasfer of Bonds, the Bond Registrar may make a charge
wfficient to reimburse it for any tax, fee or other governmental
“charge required to be paid with respect tLO such exchange Or
% rransfer 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
#1gsuer. The Bond Registrar shall not be obligated to make any such
. evchange or transfer of Bonds during the period commencing oOn the
~ teenth day of the month preceding an interest payment date on
the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the gelection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

- Section 3.07. Bonds Mutilated, Destroyed, Stolen or
sthogt.  In case any Bond shall become mutilated or be destroyed,
gtolen or lost, the Igsuer 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 serieg and of like tenor as the
» Bonds so mutilated, destroyed, stolen or lost, in exchange and
“subgtitution for such mutilated Bond, wupon 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 proof of its ownership thereof and satisfactory
* indemnity and complying with such other reasonable regulations and
~ conditions as the Issuer may prescribe and paying such expenses as
he Tssuer and the Bond Registrar may incur. All Bonds S©
Burrendered shall be cancelled by the Bond Registrar and held for
the account of the Issuer. If any such Bond shall have matured Or
Pe about to mature, instead of issuing a substitute Bond, the
ISsuer may pay the same, upon being indemnified as aforesaid, and
iesuCh Bond be lost, stolen or destroyed, without surrender
reof.

o
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Section 3.08. Bonds not to be Indebtedness of the
1ISsuer' 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 cperation of the System as
perein provided and amounts, if any, in the respective Reserve
‘Accounts. No Holder or Holders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power, if any, of
‘the Issuer to pay the Bonds or the interest thereon.

Section 3.09. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of al] the Series 1995 A BRonds

3 Section 3,10. Form of Bonds. The text of the Series
71995 A Bonds shall be in Substantially the following forms, with
< guch omissions, insertions and variations as may be necessary and
~desirable and authorized or permitted hereby, or by

“Supplemental Resolution adopted prior to the issuance thereof:
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[Form of Bonds]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, Series 1995 A

5. AR-1 $634,000

KNOW ALL MEN BY THESE PRESENTS: That CHELYAN PUEBLIC
ERVICE DISTRICT, a public corporation and political subdivision of
he State of West virginia in Kanawha County of said State (the
1gsuer"), for value received, hereby promises to pay, solely from
he special funds provided therefor, as hereinafter set forth, to
he West Virginia Water Development authority {(the "Authority") or
egistered assigns the sum of Six Hundred Thirty Four Thousand
ollars ($634,000) in installments on October 1 of each year as set
orth on the "Schedule of Annual Debt Service" attached as Exhibit

hereto and incorporated herein by reference, with interest on
ach installment at the rate per annum set forth on said Exhibit A.

AT

e

The interest rate on each installment shall run from the
riginal date of delivery of this Bond to the Authority and payment
herefor, and until payment of such installment, and such interest
hall be payable on April 1 and October 1 in each year, beginning
ctober 1, 1995. Principal installments of this Bond are payable
n any coin or currency which, on the respective dates of payment
£ such installments, is legal tender for the payment of public and
rivate debts under the laws of the United States of America, at
he office of the West Virginia Municipal Bond Commission,
harleston, West Virginia {(the "Paying Agent"). The interest on
his Bond is payable by check or draft of the Paying Agent mailed
o the Registered Owner hereof at the address as it appears on the
ooks of Bank One, West Virginia, National aAssociation, Charleston,
est Virginia, as registrar (the "Registrar") on the 15th day of
: he month next preceding an interest payment date, or by such other
‘Mmethod as shall be mutually agreeable so long as the Authority is
‘the Registered Owner hereof.

. This Bond may be redeemed prior to its stated date of
‘Maturity in whole or in part, but only with the express written
‘consent of the Authority and upon the terms and conditions
‘Prescribed by, and otherwise in compliance with, the Loan Agreement
between the Issuer and the Authority dated June 295, 15995.

-:I. This Bond is one of a series of Bonds (the *Bonds")
SSugd in the original principal amount of $634,000 (i) to pay a
Portion of the costs of acquisition and construction of certain
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‘the construction of the Project and f
ghereatter; (iii) to fund a reserve

:improvements and extensions to the existing Sewerage system of the
lissuer (the "Projectr); (11} to pay interest on the Bonds during

(iv) to pay certain costs of issuance hereof and related costs.
This Bond is issued under the authority of and in full compliance

«- with the Constitution ang statutes of
" jncluding particularly Chapter 16, Art
yirginia, 1931, ag amended (the "Ac
* gupplemental resolution duly adopted

the State of west Virginia,
icle 13A of the Code of West
t"), and a Resolution and
by the Issuer on June 28,

3;1995, and is subject to all the terms and conditiong thereof. The

+ Resolution provides for the issuance

Qgcertain conditions, and such bonds would be entitled to be paid and

i THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE OF
- PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE

| RESOLUTION) WITH THE CHELYAN PUBLIC

SERVICE DISTRICT SEWERAGE

. §YSTEM REVENUE BONDS, SERIES 1994 A, AND SEWERAGE SYSTEM REVENUE

~BONDS, SERIES 19594 B, ISSUED APRIL

22, 1994, 1IN THE ORIGINAL

" PRINCIPAL AMOUNT OF $1,023,500 AND $176,27¢ RESPECTIVELY, AND THE

: SEWERAGE SYSTEM REVENUE BOND, SERIES

1979, ISSUED SEPTEMBER 13,

51979, IN THE ORIGINAL PRINCIPAL AMOUNT OF $822,100 (COLLECTIVELY,

.THE "PRIOR BONDS") .

This Bond is payable only from ang Secured by a pledge of
the Net Revenues (as defined in the Resolution) to be derived from
the operation of the System on a parity with the lien of the Prior
Bonds, moneys in the Reserve Account created under the Resolution

for the Bonds (the "Series 1955 A B
unexpended proceeds of the Bonds (the

onds Reserve Account") and
"Bond Proceeds"). Such Net

Revenues shall be sufficient to pay the principal of andg interest

0 all bonds which may be issued pur

suant to the Act and which

8hall be get aside in a special fund hereby pledged for such

Purpose. This Bond does not constitute
the TIssuer within the meaning of any

d corporate indebtedness of
constitutional or statutory

Provisions or limitations, nor shall the Issuer be obligated to pay
he 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 Bond Proceeds. Pursuant to
the Resolution, the Issuer has covenanted and agreed to establish

Maintain just andg equitable rates
€ System and the services rendere

and charges for the use of
d thereby, which shal] be

BuffiCient, together with other revenues of the System, to provide

t°r the reasonable expenses of operatio
€ System, and to leave a balance each

0, repair and maintenance of
¥ear equal to at least 115%

Of the maximum amount required in any year for debt service on the

Serjeg 1995 A Bonds, and all other obli

gations secured by a lien on

gﬁ Payable from such revenues prior to or on a parity with any of
e, Series 1955 A Bonds, provided however, that SO long as the

*®Ties 1995 Bonds Reserve Account isg

funded at an amount at least




ount of principal and interest which will
ponds 1in the then current OY any succeeding year,
count for any other obligations outstanding prior
h the gseries 1895 A Bonds, including the Pricr
4 at an amount at least equal to the requirement

guch percentage may be reduced to 110%. The Issuey has
g ertain further covenants with the Registered Owners

for the Cerms of which reference is made to the
remedies provided the Registered Owners of the Bonds
sively as provided in the Resolution, toO which reference

de for & detailed description thereof.

gubject tO the registration requirements gcet forth
o Bond 18 transferable, as provided in the Resolution,
books of the Registrar by the Registered Owner, or by
ey duly authorized in writing, upon the gsurrender of this
ther with a written instrument of transfer satisfactory to
jstrar duly executed by the Registered Owner OT its attorney

thorized in writing.

%unde

subject O the registration requirements set forth
this Bond undexr the provision of the Act is, and has all
alities and incidents of, a negotiable instrument under the
rm commercial Code of the State of West virginia.

All money received from the sale of this Bond, after
hursement and repayment of all amounts advanced for preliminary
nges as provided by law, shall be applied solely to the costs
he Project described in the Resolution, and there shall be and
eby is created and granted a lien upon such moneys, until sO
|ied, in favor of the owner of this Bond.

: IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
g, conditions and things required to exist, happen and be
;formed.'precedent ro and in the issuance of this Bond have
{sted, have happened, and have been performed in due time, form
manner as required by law, and that the amount of this Bond,
ogether with all other obligations of the Issuer, does not exceed
By limit prescribed by the Constitution or statutes of the State
of West Vvirginia and that & sufficient amount of the revenues of
the System has peen pledged to and will be set aside into said
BPeCial fund by the Issuer for the prompt payment of the principal

All provisions of the Resolution, resolutions and
Statutes under which this Bond is issued shall be deemed to be &
part of the contract evidenced by this Bond to the same extent as
if written fully herein.
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IN WITNESS WHEREQF, CHELYAN PUBLIC SERVICE DISTRICT has
aed tpnis Bond to be signed by 1

1 to be hereunto affixed and a

y nis Bond to be dated J

ts Chairman and its corporate
ttested by its Secretary,
une 29, 1995.

and has
ST

Chairman
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IR
1
J
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{Form of)

ENTICATION AND REGISTRATICN

nds described in
egistered in the

5 Bond is one of the Series 1995 n Bo
of the date set

3 4 Resolution and has been duly ¥
ed Owner set forth above, as

June 29, 1985

BANK CNE, WEST VIRGINIA, NATIONAL

ASSOCIATION, as Regilstrar

By
1ts Authorized officerx
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EXHIBIT A

SCEEDULE OF ANNUAL DEBT SERVICE
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{(Form of)

ASSTIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
; Attorney to transfer

gaid Bond on the books kept for registration thereof with full
power Of substitution in the premises.

Dated: )] .

In the presence of:

.25



Section 3.11. Sale of Bonds; Ratification and Execution
Loan Agreement with Authority. The Series 1995 A Bonds shall be
1a to the Authority pursuant to the terms and conditions of the
oan Agreement If not so authorized by previous resolution, the
m.lrman is specifically authorized and directed to execute the
an Agreement and the Secretary is directed to affix the seal of
‘he Issuer, attest the same and deliver the Loan Agreement to the
thority, and any such prior execution and delivery is hereby
thorized, ratified and approved.

Section 3.12. '"Amended Schedule A". Upon completion of
igition and construction of the Project, the Issuer will file
th the Authority a schedule in substantially the form of the
iamended Schedule A" to the Loan Agreement, setting forth the
~tual Costs of the Project and sources of funds therefor.
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ARTICLE LV

[RESERVED]
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ARTICLE V .

SYSTEM REVENUES AND APPLICATION THEREQOF

Section 5.01. Establishment of Funds and Accounts with
epository Bank. - The following special funds or accounts are
created with {or continued if previously established by the Prior
rResclutions) and shall be held by the Depository Bank or
" construction Trust Fund Depository Bank separate and apart from all

other funds or accounts of each Depository Bank and from each
-other:

(1) Revenue Fund;
(2) Renewal and Replacement Fund;

(3) Construction Trust Fund (to be held by the
Construction Trust Fund Depository Bank); and

{4) Rebate Fund.
; Section 5.02. Establishment of Funds and Accounts with

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

(1) Series 1995 A Bonds Sinking Fund;

(a) Within the Series 1995 A Bonds Sinking
Fund, the Series 1995 A Bonds Reserve Account.

- Section 5.03. System Revenues; Flow of Funds. A. The
Bntire Gross Revenues derived from the operation of the System
Bhall be deposited upon receipt in the Revenue Fund. The Revenue
fund shall constitute a trust fund for the purposes provided in
his Resolution and shall be kept separate and distinct from all
her funds of the Issuer and the Depository Bank and used only for
& purposes and in the manner herein provided.

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

(2) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month and simultaneously with the transfers required
by Section 3.02(B) (2) of the Series 1979 Resolution for
the payment of interest and Section 5.03(2) of the Series
1594 Resolution, apportion and set apart out of the
Revenue Fund and remit to the Commission, without
distinction or priority between the three paymentsg, (i)
Commencing 7 months prior to the first date of payment of
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interest on the Series 1995 A Bondg for which interest
has not been capitalized, apportion and set apart out of
the Revenue Fund and remit to the Commission, for deposgit
in the Series 1995 A Bonds Sinking Fund, a sum equal to
1/6th of the amount of interest which will become due on
said Series 1955 A Bonds on the next ensuing semiannual
interest payment date; provided, that, in the ewvent the
period to elapse between the date of such initial deposit
in the Series 19%5 A Bonds Sinking Fund and the next
semiannual interest payment date is less than 7 months,
then such monthly payments shall be increased
proporticonately to provide, one month prior to the next
semiannual interest payment date, the required amount of
interest coming due on such date.

(3) The Issuer shall next, on the first day of each
month and simultaneously with the transfers required by
Section 3.02(B) of the Series 1579 Resolution for the
payment of principal, and Section 5.03{(3) of the Series
19894 Resolution, apportion and set apart out of the
Revenue Fund and remit to the Commission for deposit in
the Series 1955 A Bonds Sinking Fund, without distinction
or priority between the payments, (i) commencing 13
months prior to the first date of payment of principal on
the Series 1995 A Bonds, a sum equal to 1/12th of the
amount of principal which will mature and become due on
said Series 1995 A Bonds on the next ensuing 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 month prior toe the next annual principal
payment date, the required amount of principal coming due
on such date.

(4) The Issuer shall next and simultaneously with
the transfer required by Section 3.02(B) (3) of the Series
1575 Resolution and Section 5.03(4) of the Series 1954
Resolution, on the first day of each month and without
distinction of priority between the payments, commencing
13 months prior to the first date of payment of principal
of the Series 1995 A Bonds, if not fully funded upon
issuance of the Series 1995 A Bonds, appertion and set
apart out of the Revenue Fund and remit to the Commission
for deposit in the Series 1995 A Bonds Regerve Account,
an amount equal to 1/120 of the Series 1995 A Bonds
Reserve Requirement; provided, that no further paymentsg
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
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amount equal to the Series 1995 A Bonds Reserve.
Requirement. i

{5) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full
calendar month after commencement of operation of the
Project and simultaneously with the transfer required by
Section 3.02(B) (4) of the Series 1979 Resolution and
Section 5.03{5) of the Series 1994 Resolution, 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 the respective Reserve Accounts;
provided that the total required deposit shall not exceed
2 1/2% of Gross Revenue. 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 Series
1995 A Bonds Reserve Account, except to the extent such
deficiency exists because the required payments into such
account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required by Subsection 5.03(A){4), shall be promptls
eliminated with moneys from the Renewal and Replacemen
Fund.

Moneys in the Series 1995 A Bonds Sinking Fund shall
be used only for the purposes of paying principal of and
interest, if any, on the respective series of Bonds as
the same shall become due. Moneys in the Series 1995 A
Bonds Reserve Account shall be used only for the purpose
of paying principal of and interest, 1if any, on the
regpective series of Bonds, as the same shall come due,
when other moneys in the attendant Sinking Funds are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 19395
A Bonds Sinking Fund and Reserve Account shall be
returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall be deposited for
use in the Earnings Fund as required by Section 8.03.

Any withdrawals from the Series 18995 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1995 A Bonds Reserve Account to below the Reserve
Requirement therefor shall be subsequently restored from
the first Net Revenues available after all required
payments to the Series 1995 A Bonds Sinking Fund and the.

L
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Series 1895 A Bonds Reserve Account, including
deficiencies for prior payments, have been made in full.

As and when additional Bonds ranking on a parity
with the Series 1995 A Bonds are issued, provision shall
be made for additional payments into the respective
Sinking Fund sufficient to pay any interest on such
Parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate
Reserve Account in an amount equal to the maximum
provided and required to be paid into the concomitant
Sinking Fund in any year for account of the Series 1995
A Bonds of such series, including such additional Bonds
which by their terms are payable from such Sinking Fund.

The Commission is hereby designated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking
Funds shall be remitted to the Commission £from the
Revenue Fund by the Issuer at the times provided herein.

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

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

The Sinking Funds, including the Reserve Accounts
therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the
respective Bonds and any Parity Bonds that may be issued
and Outstanding under the conditions and restrictions
hereinafter set forth.

B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several special funds,
a8 hereinbefore provided, are current and there remains in said
Revenue Pund a balance in excess of the estimated amounts required
© be so transferred and paid into the Sinking Funds, including the
Ihsnge Accounts therein, and the Renewal and Replacement Fund
Uring the following month or such other period as required by law,
Such excess shall be considered Excess Revenues. Excess Revenuesg
M3y be used for any lawful purpose of the System.
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C. The Issuer shall remit from the Revenue Fund to the-.
Cmmu551on the Registrar, the Paying Agent, or the Depositor,

pank, on such dates as the Commission, the Registrar, the Paying
agent, OT the Depository Bank as the case may be, shall require,
guch additional sums as shall be necessary to pay the charges and
the fees then due.

D. The moneys in excess of the maximum amounts insured
py FDIC in the Revenue Fund and the Renewal and Replacement Fund
ghall at all times be secured, to the full extent thereof in excess
“of such insured sum, by Quallfled Investments as shall be eligible
as security for deposits of state and municipal funds under the
Jaws of the State.

E. If on any monthly payment date the revenues are
nsufficient to place the required amount in any of the funds and
ccounts as hereinabove provided, the deficiency shall be made up
n the subsequent payments in addition to the payments which would
therwise be required to be made into the funds and accounts on the
ubsequent payment dates; provided, that all deposits, including on
ccount of deficiencies, shall be made in the order of priority set
orth in Paragraph (&), above, and no payment of lower priority
‘shall be made if there exists a deficiency in a fund or account of
igher priority. No such deficiency shall exist solely because the
equired payments into the Reserve Accounts have not, as of such
date, funded such account to the requirement therefor.

F. All remittances made by the Issuer to the Commission
'shall Clearly identify the fund or account into which each amount
1s to be deposited.

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

H. All Tap Fees ghall bhe deposited by the Issuer, as
e€ceived, in the Construction Trust Fund, and following completion
£ the Project, shall be deposited in the Revenue Fund and used for
any lawful purpose of the System.
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ARTICLE VI

APPLICATION OF BONDS PROCEEDS

Section 6.01. Application of Bonds Proceeds; Pledge of
Unexpended Bonds Proceeds. (1) From the moneys received from the
gsale of the Series 1995 A Bonds, the following amounts shall be
deposited as set forth below:

A, From the proceeds of the Series 1995 A Bonds, there
shall be deposited in the Series 1995 A Bonds Sinking Fund, the
gum, if any, set forth in the Supplemental Resolution; provided
that such amount shall not exceed the amount necessary to pay
interest for the construction period, plus six months.

B. From the proceeds of the Series 1995 A Bonds, there
shall be deposited with the Commission in the Series 1995 A Bonds
Reserve Account the sum, if any, set forth in this Resolution for
funding of the Series 1995 A Bonds Reserve Account.

C. The remaining moneys derived from the sale of the
Series 1995 A Bonds shall be deposited with the Construction Trust
Fund Depository Bank in' the Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set forth
in Section 6.02.

The Construction Trust Fund Depository Bank shall act as
'a trustee and fiduciary for the Bondholders 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 this Resolution. Moneys in the Construction Trust Fund shall be
used solely to pay Costs of the Project and, until so expended, are
hereby pledged as additional security for the respective series of
Bonds. For purposes of this provision only, the moneys on hand in
the Construction Trust Fund shall be treated as being disbursed on
4 proportionate basis.

Section 6.02. Disbursements from the Construction Trust
Fund. pPayments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements
from the Construction Trust Fund (except for the costs of issuance
of the Bonds originally authorized hereby, which shall be made upon
_Tequest of the Issuer), shall be made only after submission to the
Construction Trust Fund Depository Bank of a certificate, signed by
an Authorized Officer and the Consulting Engineers, stating:

(A} That none of the items for which the payment is

proposed to be made has formed the basis for any
disbursement theretofore made;

-33-



(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;

() That each of such costs has Dbeen otherwise
properly incurred; and

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

In case any contract provides for the retention of a
ortion of the contract price, the Construction Trust Fund
Bank shall disburse from the Construction Trust Fund
nly the net amount remaining after deduction of any such portion.
ayments made from the Construction Trust Fund shall be
y the Construction Trust Fund Depository Bank to be made
or the purposes set forth in said certificate, and the Depository
shall not be reguired toO monitor the application of
disbursements from the Construction Trust Fund. The Consulting
Bngineers shall from time to time file with the Construction Trust
fund Depository Bank written statements advising the Depository
Bank of its then authorized representative.

pending such application, moneys in the Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in Qualified Investments at the written direction of the

After completion of the Project, as certified by the
Consulting Engineers, the Construction Trust Fund Depository Bank
ghall transfer, pro rata, any moneys remaining in the Construction
Trust Fund to the Series 1995 A Ronds Reserve Account, and when the
Reserve Account is fully funded, shall return such remaining moneys
to the Issuer for deposit in the Revenue Fund. The Issuer shall
hereafter apply such moneys in full, first to the next ensuing
interest payments, if any, due on the respective series of Bonds
d thereafter to the next ensuing principal payments due thereon.’
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ARTICLE VIT

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the
ovenants, agreements and provisions of this Resolution shall be
constitute valid and legally binding covenants of the Issuer
shall be enforceable in any court of competent jurisdiction by
Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Resolution, the Issuer
hereby covenants and agrees with the Holders of the Bonds, as
nereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
nerein, as long as any of said Bonds, or the interest thereon is
outstanding and unpaid.

and
and

Secticon 7.02. Bonds, nect tg be Indebtedness of the
Igsuer. The Bonds shall not be nor constitute an indebtedness of
the Issuer within the meaning of any constitutional, statutory or
tharter limitation of indebtedness, but shall be payable solely
from the funds pledged for such payment by this Resolution. No
older or Holders of any Bonds, shall ever have the right to compel
'the exercise of the taxing power, if any, of the Issuer to pay said
Ponds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues:
Lien Position. The payment of the debt service of the Series 1995
A Bonds issued hereunder shall be secured forthwith equally and
atably by a first lien on the Net Revenues derived from the
peration of the System on parity with the lien on said Net
Revenues in favor of the holders of the Prior Bonds. The revenues
erived from the System, in an amount sufficient to pay the
rincipal of and interest on the Prior Bonds and the Bonds herein
uthorized and to make the payments into the Sinking Funds,
ncluding the Reserve Accounts therein, and all other payments

ereby irrevocably pledged, in the manner provided herein, to the
ayment of the principal of and interest on the Bonds as the same
ecome due, and for the other purposes provided in this Resolution.

Section 7.04. Initial Schedule of Rates and Charges.
e schedule of rates and charges for the services and facilities
£ the System shall be as set forth, described in and ordered by
he psc Order, which schedule of rates is attached as Exhibit B
Breto and incorporated herein by reference and is hereby adopted
d approved as the rates of the Issuer, which rates will become

Efective as provided in the PSC Order.
Y

d The schedule of rates and charges shall at all times be
fQuate to produce Gross Revenues from the System sufficient to
Y the Operating Expenses of the System and to make the prescribed
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funds and accounts created hereunder . guch
and charges shall be changed and readjusted
go that the aggregate of the rates and charges
for such purposes.

_05. gsale of the gystem. Except as otherwise
as long a8 the Prior Bonds is outstanding, the
¢ be gsold, mortgaged, ieased oY otherwise disposed of
a whole T substantially as a wnole, and only if the net
ro be realized shall be cufficient LO pay fully OF redeem
maturity all the Bonds outstanding. or LO
sge this Resolution in accordance with Sections
and to pay the Prior ponds in full. The proceeds from
, mortgage: lease OT other disposition of the System
jately remitted tO the commission for deposit in the
and the Issuer shall direct the commission to apply
g to the payment of principal at maturity of and
the geries 1995 A ponds about to mature and to the
on prior tO maturity at the earliest date permitted hereby
t the redemption price, of all other outstanding ponds . ARY
ceremaining after the redemption OT payment of all the Series
A BondS and interest thereon shall be remitted tO the 1ssuer
Fhe Commission unless necessary for the payment of other
gations of the Issuer payable our of the revenues of the

The foregoing provision.notwithstanding, the Issuer'shall
and hereby regerves the right to sell, lease OY otherwise
ge of any of the property comprising 2 part of the System
einafter determined in the manner provided herein to De no
pger necessary. ugeful or profitable in the operation thereof.
rior Co any such sale, 1ease or other disposition of such
if the amount CO be received therefor, together with all
s received during the same Fiscal Year for such sales,
‘ her dispositions of such properties, is not in excess
£ $10,000, the Issuer shall, DY resolution, deteymine that such
roperty comprising @ part of the System is no longer necessary.,
seful or profitable in the operation rhereof and maY then provide
or the sale of such property. The proceeds of any such sale shall
e deposited in the Renewal and rReplacement pund. 1f the amount to
be received from guch sale, lease OT other dispoSition of said
: together with all other amounts received during the same
Fiscal Year for such sales, leases O other dispositions of such
{ properties, shall be in excessS of 510,000 pug not in excess of
$50,000, cthe Issuer shall first, in writing, determine upcn
- consultation with the Cconsulting Engineers that such property
© comprising a part of the System is no longer necessary. useful or
proficable in the operation thereof and may tnen, if 3t be SO
advised, by resolution duly adopted, authorize such sale€., lease OF
other disposition of such property upon public pidding.  The
proceeds derived from any such sale, 1ease or other disposition of
such property: aggregating during such Fiscal Year in excess of
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nd not in excess of $50,000, shall, upon receipt of
£ the Registered Owners, 1if needed, be remitted by the
guer tO the Commission for deposit in the appropriate Sinking
snd and shall be applied only tc the purchase or redemption of

g of the last maturities then Outstanding at prices not greater
an the applicable redemption price, or, if not redeemable, par,
rwise in the Renewal and Replacement Fund. The payment of
ceeds into the Sinking Funds or the Renewal and Replacement
pund chall not reduce the amounts required to be paid into said
ands DY other provisions of this Resolution. No sale, lease or
ther disposition of the properties of the System shall be made by
pe Issuer if the proceeds to be derived therefrom, together with
11 other amounts received during the same Fiscal Year for such
ales, leases, Or other dispositions of such properties, shall be
n excess Of $50,000 and insufficient to pay or redeem prior to
maturity a1l Bonds then Outstanding without the prior approval and
ongent in writing of the Holders, or their duly authorized
‘epresentatives, of sixty-six and trwo-thirds (66 2/3%) in amount of
he Bonds then outstanding and the Consulting Engineers. The
gguer shall prepare the form of such approval and consernt 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.

,000 4
oval ©

: Section 7.06. Issuance of Other Obligaticns Pavable Qut
of Revenues and General Covenant Against Encumbrances. So long as
any of the Bonds are Outstanding, the Issuer shall not igsue 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 Bonds;
provided, however, that Parity Bonds may be issued as provided for
in Section 7.07 hereof. All obligations hereafter issued by the
Igguer payable from the revenues of the System, except such Parity
Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security
for payment from such revenues and in all other respects, to the
Bonds ; provided, that no such subordinate obligations shall be
lssued unless all payments regquired to be made intc the Reserve
Accountg and the Renewal and Replacement Fund at the time of the
iﬁmwmce of such subordinate obligations have been made and are
LUrrent .

Except as provided above, the issuer shall not create, Or

EMMe or permit to be created, any debt, lien, pledge, assignment,

BCumbrance or any other charge having priority over or being on a

Eigﬁy‘With the respectiye 1iens of the Bonds, and the interest

torreon, upon any of the income and revenues of the System_pledggd

RE&ﬂPayment of the Bonds and the interest thereon 1in this
ution, or upon the System or any part thereof.

pa Section 7.07. Parity Bonds. A. No Parity Bonds,
Yable cut of the revenues of the System, shall be issued after
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the issuance of any Bonds pursuant to this Resolution, except undes-.
the conditions and in the manner herein provided and in the Pric
gesolutions so long as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1995 A Bonds.

No such Parity Bonds shall be issued except for the
purpose of financing the costs of the construction or acguisition
of extensions or improvements to the System or refunding one or
more series of Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion 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 three succeeding years after
the completion of the improvements to be financed by such Parity
Bonds, shall not be less than 115% of the largest aggregate amount
that will mature and become due in any succeeding Fiscal Year for
principal of and interest on the following:

{1} The Bonds then Outstanding, including, withou.
limitation, the Prior Bonds;

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

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

The "estimated average increased annual Net Revenues to
be received in each of the three succeeding years, " as that term is
Used in the computation provided in the above paragraph, shall
fefer only to the increased Net Revenues estimated to be derived
from any increase in rates adopted by the Issuer and approved by
the pSC, 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,
ﬂnﬂh shall be filed in the office of the Secretary prior to the
188uance of such Parity Bonds.

The Net Revenues actually derived from the System during
;2? 12-consecutive-month period hereinabove referred to may be
: Justed by adding to such Net Revenues such additional Net
fVenues which would have been received, in the opinion of the
Ohsulting Engineers and the said Independent Certified Public

-38-



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 and approved by the
psC, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

Not later than simultaneously with the delivery of such
parity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such extensions or
improvements, if any, to the System that are to be financed by such

parity Bonds.

All covenants and other provisions of this Resolution
g (except as to details of such Parity Bonds inconsistent herewith)
3 ghall be for the equal benefit, protection and security of the
l Holders of the Series 1995 A Bonds and the Holders of any Parity
Bonds 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 eqgually with
respect to their respective liens on the revenues of the System and
- their respective source of and security for payment from said
.+ revenues, without preference of any Bond of one series over any
- other Bond of another series on a parity therewith. The Issuer
shall comply fully with all the increased payments into the various
funds and accounts created in this Resolution required for and on
account of such Parity Bonds, in addition to the payments reguired
for Bonds theretofore issued pursuant to this Resolution.

- Parity Bonds shall not be deemed to include bonds, notes,
- certificates or other cbligations subsequently issued, the lien of
.. which on the revenues of the System is subject to the prior and
. Buperior liens of the Outstanding Bonds on such revenues. The
- Issuer shall not issue any obligations whatsoever payable from the
- Ievenues of the System, or any part thereof, which rank pricr to
;.. 0r, except in the manner and under the conditions provided in this
--8ection, equally, as to lien on and source of and security for
Payment from such revenues, with the Series 1995 A Bonds.

No Parity Bonds shall be issued any time, however, unless

all the payments into the respective funds and accounts provided

for in thid Resolution with respect to the Bonds then Outstanding,

and any other payments provided for in this Resolution, shall have

Pga? made in full as required to the date of delivery of such

alflty Bonds, and the Issuer shall then be in full compliance with
the covenants, agreements and terms of this Resolution.

Sect ; B. Notwithstanding the forggoing, or any provision of
ipurS1on 7.06 to the contrary, ad@itlonal Bonds may be issued
:anTaHF to a Supplemental Resolution solely for the purpose of
3y E €ting the Project as described in the application to the
OTity and in accordance with the plans and specifications of
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the Consulting Engineer, in the event that the Series 1995 A Bonds
ghould Dbe insufficient, together with other funds lawfully
available therefore, to pay all costs of construction and
acquisition of the project without regard to the restrictions set
forth in this Section 7.07, if there is first obtained by the
1gsuer the written consent of the Authority to the issuance of
ponds on a parity with the Bonds and provided further that prior to
the issuance of such Parity Bonds and under the provisions of this
paragraph, the Consulting Engineers shall file with the Secretary
a certificate to the effect that additional funds are necessary for
gsuch purpose. All such Parity Bonds authorized and issued under
the provisions of this paragraph shall be limited to the aggregate
principal amount required to make up any deficiency in funds for
payment of the construction costs to complete the Project, and the
maturities of any such Parity Bonds shall be in years and amounts
suggested by the Authority. The holders of the Prior Bonds must
consent to the issuance of such Parity Bonds.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds issued
pursuant to this Resolution shall have the right at all reasonable
times to inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
extent allowed by the Uniform System of accounts promulgated by the
PSC. 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 Bedy. The Governing Body shall
Prescribe and institute the manner by which subsidiary records of
the accounting system, which may be installed remote from the
direct supervision of the Governing Body, shall be reported to such
agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, and
the Authority, or any other original purchaser of the Bonds, and
8hall mail 'in each year to any Holder or Holders of Bonds
®questing the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits
in all the funds and accounts provided for in this
Resolution with respect to said Bonds and the status of
all said funds and accounts.
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(C) The amount of any Bonds, Notes or other
obligaticns outstanding and secured by a lien on the Net
Revenues of the System.

The Issuer shall also, at least once a year, cause the
pooks, records and accounts of the System to be audited by
independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds and shall submit said report to the
authority, or any other original purchaser of the Bonds. Such
audit report submitted to the Authority shall include a statement
that the Issuer i1s in compliance with the terms and provisions of
the Loan Agreement and this Resolution.

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 reguired 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 reasonable expenses
of operation, repair and maintenance of the System, including any
reserves required by the PSC Order or any supplement or amendment
thereto 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 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 Prior Bonds;
Provided that, in the event that amounts equal to or in excess of
the Reserve Requirement are on deposit respectively in the Reserve
Account and reserve accounts for obligations prior to or on a
Parity with the Bonds, including the Prior Bonds, are funded at
least at the requirement therefor, such balance each year need only
®Qqual at least 110% of the maximum amount required in any year for
Payment of principal of and interest, if any, on the Bonds and all
Other obligations secured by a lien on or payable from such
Tevenues prior to or on a parity with the Bonds.

Section 7.10. Operating Budget and Audit. The Issuer
Shall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adept by resolution a detailed, balanced
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pudget ©of the estimated revenues expenditures for operation ~=gd
maintenance of the System during the succeeding Fiscal Year 3
shall submit a copy of such budget to the Authority within thirty
days of the adoption thereof. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Consulting Engineers,
wnich 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
ghall 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 wupon 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
guch annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and to
any Holder of any Bonds who shall file his address with the Issuer
and reguest 1in writing that copies of all such budgets and
resolutions be furnished him and shall make available such budgets
and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to
any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.

Section 7.11. No Competing Franchise. To the ext =
legally allowable, the Igsuer will not grant cr cause, consent o
or allow the granting of, any franchise or permit to any person,
firmm, corporation, body, agency or instrumentality whatsoever for
the providing of any services which would compete with services
provided by the System.

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
- Bteps, actions and proceedings for the enforcement and collection

.+ of such fees, rentals or other charges which shall become

' delinguent to the full extent permitted or authorized by the Act,
the rules and regulations of the PSC and other laws of the State.

Whenever any fees, rates, rentals or other charges for
the services and facilities of the System shall remain unpaid for

f_z 8 period of 30 days after the same shall become due and payable,

: € pProperty and the owner thereof, as well as the user of the
8ervices and facilities, shall be delinquent until such time as all
8uch rates and charges are fully paid. To the extent authorized by

'rai laws of the State and the rules and regulations of the PSC,

€S, rentals and other charges, if not paid when due, shall
€Come a lien on the premises served by the System. The Issuer

;utber covenants and agrees that it will, to the full extent
fmitted by law and the rules and regulations promulgated by the
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psC, discontinue and shut off the services of the System to all
users ©Of the services of the System delinguent in payment of
charges for the services of the System and will not restore such
gervices until all delinquent charges for the services of the
gystem, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all
further actions to enforce collections to the maximum extent
permitted by law.

Section 7.13. No Free Services. The Issuer will not
render Or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be 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
gervices under similar circumstances shall be charged the Issuer
and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue and the issuer
shall transfer from its general funds sufficient sums to pay such
charges for service to any of its departments or properties. The
revenues so received shall be deemed to be revenues derived from
the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such
operation of the System.

Section 7.14. Insurance. The Issuer will carry such
insurance and in such amounts as is customarily carried with
respect to works and properties similar to the System, with a
Ieputable insurance carrier or carriers, against loss or damage by
fire, explosion, hurricane, earthquake, cyclone, occupancy or other
hazards and risks. The Issuer will require that each of its
Contractors and all subcontractors maintain, during the 1life of the
Construction contract, workers’ compensation coverage, public
1%ability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority, so long as the Authority is the Qwner of the Bonds. The
Issuer will itself, or will require each contractor and
m&montractor 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
48 their interests may appear, 1in accordance with the Lean
Agreement, during construction of the Project in the full insurable
. Yalue thereof. In time of war, the Issuer shall also carry in said
; amount such insurance as may be available against loss or damage by
: helrisks and hazards of war. The proceeds of all such insurance

POlicies shall be disposed of as provided in this Resolution and
:°therwise shall be placed in the Renewal and Replacement Fund and
g:ai only for the repair and restoration cof the damaged or
Stroyed properties or for the other purposes provided herein for

83id Renewal and Replacement Fund. The TIssuer will also carry
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liability insurance for damage or injury to persons Or property-in

ounts adeguate for such purposes and customarily carried v 4o
respect to works and prgperties simi;ar to the System. The Issuer
ghall carry such other insurance as is required by the Authority,
jncluding but mnot limited to flood insurance and business
jnterruption insurance, to the extent available at reasonable cost
to the Issuer.

Section 7.15. Mandatory Connections. The mandatory use
of the sewerage facilities portion 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
3 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
E’ 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 Commisgion of
. West Virginia, shall connect with and use the sewerage facilities
portion of the System and shall cease the use of all other means
- for the collection, treatment and disposal of sewage and waste
o 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 1
 be adequately served by the sewerage facilities portion of . o
- 8ystem, and every such owner, tenant or occupant shall, after a 30
. day notice of the availability of the sewerage facilities portion
- of the System, pay the rates and charges established therefor.

: Any such house, dwelling or building from which emanates
“ngage or water-borne waste matter and which is not so connected
- ¥With the sewerage facilities portion of 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
ijurlsdiction.

Section 7.16. Completion, Operation and Maintenance.
fThe Issuer will expeditiously complete the Project in accordance
:;th Lhe plans. and 'spec;fications prepared by the. Consulting
opglneers and will maintain the System in good.conQitlon anq will
andrate the same as a revenue-producing enterprise in an efficient
or economical manner, making such expenditures for equipment and
mmﬂ;épewal, repair and replacement as may be proper for the

Mlcal operation and maintenance thereof from the revenues of
€ System in the manner provided in this Resolution.
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Section 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A, PUBLIC PURPCSE BONDS. The Issuer shall use the Bond
roceeds solely for the Project and as otherwise set forth herein,
and the Project will be solely operated as a public purpose and as
local governmental activity of the Issuer.

B. PRIVATE ACTIVITY BOND COVENANT. The Issuer shall
pot permit at any time or times any of the proceeds of the Bonds or
any other funds of the Issuer to be used directly or indirectly in
‘a manner which would result in the exclusion of the Bonds from the
treatment afforded by Section 103{a) of the Code by reason of the
‘clasgification 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 in order to assure the tax-exempt status of
he Bonds.

C. PRIVATE LOAN LIMITATION. The Issuer shall assure
hat not in excess of 5% of the Net Proceeds of the Series 1995 A
onds are used, directly or indirectly, to make or finance a loan
other than loans constituting Nonpurpose Investments) to persons
ther than state or local government units.

D. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
ake any action or permit or suffer any action to be taken if the
esult of the same would be to cause the Bonds to be "federally
guaranteed" within the meaning of Section 149(b) of the Code.

E. TWO YEAR CONSTRUCTION ELECTION. The Issuer will
expend the gross proceeds of the Bonds for the Project no later
han the day which is two years after the date of issuance of the
onds. The Issuer will expend the net proceeds (including, without
imitation, investment proceeds earned before the close of the
eriod involved on the investment of the proceeds of the Bonds) of
he Bonds for the Project within the following periods beginning on
he date of issuance of the Bonds.

Not less than 10 percent within 6 months,

Not less than 45 percent within 1 year,

Not less than 75 percent within 18 months, and
Not less than 100 percent within 2 years

&Xcept for a reasonable retainage not exceeding 5% of the net
Toceeds of the Bonds which will be spent within 3 years). At
fast 75% of the net proceeds of the Bonds are to be used for

gnstruction expenditures with respect to property owned by the
Suer, and the Project will be owned by the Issuer.
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F. INFORMATION RETURN. The Issuer will file all
ratements, instruments and returns necessary to assure the tax
exemPt status of the Bonds, including without limitation the
nformation return required under Section 149 (e) of the Code.

G. FURTHER ACTICNS. The Issuer will take any and all
that may be required of it (including those deemed
pecessary by the Authority) so that the interest on the Bonds will

urposes, and will not take any actions, or fail to take any
actions {including those determined by the Authority) which would
igversely affect such exclusion.

Section 7.18. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien
gpon. the System is granted and created by the Act, which statutory
ortgage lien is hereby recognized and declared to be valid and
hinding, and shall take effect immediately upon delivery of the

nds and shall be for the benefit of all Registered Owners of
Bonds which lien is on a parity with the lien of the Prior Bonds.

. Section 7.19. PSC Order. The Issuer shall comply with
e conditions of the PSC Order and any supplement or amendment
ereto.

; Section 7.20. Securities Compliance. The Issuer will
srovide the Authority, in a timely manner, with any and all
formation that may be requested of it (including its annual
gudit, annual operating related information and notices of changes
1 usage and customer base) so that the Authority may comply with
he provisions of Securities and Exchange Commission Rule 15¢2-12
7 C.F.R., Part 240, (240, 15c2-12)).
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ARTICLE VITI

INVESTMENT OF FUNDS; NON-ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of
fhe funds and accounts created by this Resolution, other than the
gevenue Fund, shall be invested and reinvested by the Commission,
the Depository Bank or such other bank or national banking
agsociation holding such fund or account, as the case may be, at
the direction of the Issuer in Yy Qualified Investments to the
fullest extent possible under applivable laws, this Resolution, the
need for such moneys for the purposes set forth herein and the
ppecific restrictions and provisions set forth in this Section
8.01.

Except as specifically provided herein, any investment
ghall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest
accruing thereon and any profit or loss realized from such
investment shall be credited or charged to the appropriate fund or
account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the
holder, including the value of accrued interest and giving effect
to the amortization of discount, or at par if such investment is
held in the "Consolidated Fund." The Commission, 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
Buch 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 ligquidation. The
Depository Bank or such other bank or national banking association,

The Depository Bank shall keep complete and accurate
rgcords of all funds, accounts and investments, and shall
istribute to the Issuer, at least once a year, a summary of such
unds, accounts and investment earnings. The Issuer shall retain
11 such records and any additional records relating thereto so
Ol as any of the Bonds are Outstanding and as long thereafter as
ECessary to comply with the Code and assure the exclusion of

Btent on the Bonds from gross income for Federal income tax
Urpoges.

i Section 8.02. Arbitrage. The Issuer covenants that (i)

L will restrict the use of the proceeds of the Series 1995 A Bonds
D such manner and to such extent as may be necessary, in view of
€ Issuer’s reasonable expectations at the time of issuance of the
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geries 1895 A Bonds so that the Series 13995 A Bonds will not
constitute "arbitrage bonds" under 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
jnterest on the Series 1955 A Bonds will be and remain excluded
grom gross income for federal income tax purposes, and will not
take any actions which would adversely affect such exclusion.

Section 8.03. Rebate of Excess Investment Earnings to
the United States. A, CREATION OF FUNDS. There are hereby
created, to be held by the Depository Bank as separate funds
distinct from all other funds and accounts held by the Depository
pank under this Resolution, the Earnings Fund and the Rebate Fund.
All interest earnings and profits on amounts in all funds and
accounts established under this Resolution on account of the Series
1995 A Bonds, other than (i) interest earnings and profits on any
funds referenced in Subsection C{5) of this Section if such
earnings in any Bond Year are less than $100,000, (i1} interest
earnings and profits on amounts in funds and accounts which do not
constitute Gross Proceeds, and (iii) interest earnings and profits
‘on the Rebate Fund shall, upon receipt by the Depository Bank, be
deposited in the Earnings Fund. In addition, all interest earnings
and profits on Gross Proceeds in funds held by the Issuer shall,
upon receipt, be paid to the Depository Bank for deposit in the
Barnings Fund. Annually, on or before the 30th day following the
end of each Bond Year or on the preceding business day in the event
that such last day is not a business day, or such earlier date as
may be required under the Code or the Loan Agreement, the
Depository Bank shall transfer from the Earnings Fund to the Rebate
Fund for purposes of ultimate payment to the United States an
amount equal to Excess Investment Earnings, all as more
particularly described in this Section. Following the transfer
referenced in the preceding sentence, the Depository Bank shall
transfer all amounts remaining in the Earnings Fund to the
Construction Trust Fund until completion of the Project, and
thereafter to the Revenue Fund. :

: B. DUTIES OF ISSUER IN GENERAL. The Issuer shall
Calculate Excess Investment Earnings in accordance with Subsection
C and shall assure payment of an amount equal to Excess Investment
Barnings to the United States in accordance with Subsections D and

C. CALCULATION OF EXCESS INVESTMENT EARNINGS. Within
15 days following the last day of the first Bond Year, the Issuer
Bhall calculate, and shall provide written notice to the Authority
and Depository Bank of, the Excess Investment Earnings referenced
N clause (A) of the definition of Excess Investment Earnings.
2ereafter, within 15 days following the last day of each Bond Year
and within 15 days following the date of the retirement of the
S€ries 1995 A Bonds, the Issuer shall calculate, and shall provide
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written notice to the Authority and Depository Bank cf, the amount
of Excess Investment Earnings. Said calculations shall be made or
caused to be made by the Issuer in accordance with the following:

(1) Except as provided in (2), in determining the amount
described in clause A(i) of the definition of Excess
Investment Earnings, the aggregate amount earned on Nonpurpose
Investments shall include (i} all income realized under
federal income tax accounting principles (whether or not the
person earning such income is subject to federal income tax)
with respect to such Nonpurpose Investments and with respect
to the reinvestment of investment receipts from such
Nonpurpose Investments (without regard to the transaction
costs incurred in acquiring, carrying, selling or redeeming
such Nonpurpose Investments),-including, but not limited to,
gain or loss realized on the disposition of such Nonpurpose
Investments (without regard to when such gains are taken into
account under Section 453 of the Code relating to taxable year
of inclusion of gross income), and income under Section 1272
of the Code (relating to original issue discount) and (ii) any
unrealized gain or loss as of the date of retirement of the
Bonds in the event that any Nonpurpose Investment is retained
after such date.

(2) In determining the amount described in clause (A) of
the definition of Excess Investment Earnings, Investment
Property shall be treated as acquired for its fair market
value at the time it becomes a Nonpurpose Investment, so that
gain or loss on the disposition of such Investment Property
shall be computed with reference to such fair market value as
its adjusted basis.

(3) In determining the amount described in clause
(A) (ii) of the definition of Excess Investment Earnings, the
Yield on the Series 1995 A Bonds shall be determined based on
the actual Yield of the Series 1995 A Bonds and during the
period between the Closing Date for the Series 1995 A Bonds
and the date the computation is made (with adjustments for
original issue discount or premium) .

(4) In determining the amount described in clause (B} of
the definition of Excess Investment Earnings, all income
attributable to the excess described in clause (A) of said
definition must be taken into account, whether or not that
income exceeds the Yield of the Series 1995 A Bonds, and no
amount may be treated as "negative arbitrage."

(5) In determining the amount of Excess Investment
Barnings, there shall be excluded any amount earned on any
fund or account which is used primarily to achieve a proper
matching of revenues and Debt Service within each Bond Year
and which is depleted at least once a year except for a

-49-



year's earnings on such fund or account or 1/12th of annual
Debt Service as well as amounts earned on said earnings if the
gross earnings on such fund or account for the Bond Year is
less than $100,000.

D. PAYMENT TO THE UNITED STATES. The Issuer shall
direct the Depository Bank to pay from the Rebate Fund an amount
equal to Excess Investment Earnings to the United States in
installments with the first payment to be made not later than 30
days after the end of the 5th Bond Year and with subseguent
payments to be made not later than 5 years after the preceding
payment was due. The Issuer ghall assure that each such
installment is in an amount equal to at least 90% of the Excess
Investment Earnings with respect to the Gross Proceeds as of the
close of the computation period. Not later than 60 days after the
retirement of the Seriesg 1995 A Bonds, the Issuer shall direct the
Depository Bank to pay from the Rebate Fund to the United States
100% of the theretofore unpaid Excess Investment Earnings in the
Rebate Fund. In the event that there are any amounts remaining in
the Rebate Fund following the payment required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer
sto be used for any lawful purpose of the System. The Issuer shall
emit payments to the United States at the address prescribed by
‘the Regulations as the same may be from time to time in effect with
uch reports and statements as may be prescribed by such
equlationsg. In the event that, for any reason, amounts in the
‘Rebate Fund are insufficient to make the payments to the United
tates which are required by this Subsection D, the Issuer shall

E. FURTHER OBLIGATIONS OF ISSUER. The Issuer shall
88ure that Excess Investment Earnings are not paid or disbursed
except as required in this Section. To that end the Issuer shall
8sure that investment transactions are on an arm’s length basis
and that Nonpurpose Investments are acquired at their fair market
lue. In the event that Nonpurpose Investments consist of
ertificates of deposit or investment contracts, investment in such
Onpurpose Investments shall be made in accordance with the
rocedures described in applicable Regulations as from time to time
n effect. The Depository Bank shall keep the moneys in the
dmings Fund and Rebate Fund invested and reinvested to the
lest extent practicable in Government Obligations with
ftu¥lties consonant with the required use thereof and investment
rofits and earnings shall be credited to the account of such fund
i which earned.

=
—

ota 4 F. MAINTENANCE OF RECORDS. The Issuer shall keep, and
aln for a period of six years following the retirement of the
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eries 1995 A Bonds, records of the determinations made pursuant to
pis Section 8.03.

G. INDEPENDENT CONSULTANTS. In order to provide for
the administration of this Section 8.03, the Issuer and the
pepository Bank (at the expense of the Igsuer) may provide for the
loyment of independent attorneys, accountants or consultants
compensated on such reascnable basigs ag the Issuer or the
pepository Rank may deem appropriate.

3

H. FURTHER AGREEMENT. Notwithstanding the foregcing,
the Issuer further 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.

: I. REPORTING TQ AUTHORITY. The Issuer shall furnish to
the Authority, annually, at such time as it is required to perform
its rebate calculations under the Code, a certificate with respect
to its rebate calculations and, at any time, any additional
information relating thereto as may be requested by the Authority
and shall furnish to the Authority such information with respect to
earnings on all funds constituting "gross proceeds" o©of the Bonds
(as that term is defined in the Cecde) from time to time as the
Authority may regquest.

; J. AMENDMENTS TO THIS SECTION. Notwithstanding any of
the provisions herein to the contrary, the Issuer agrees to amend
the provisions of this Section from time to time at the direction
of the Authority in order to insure continuing compliance with
ection 8.02 hereof.
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ARTICLE TX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following
events shall constitute an "Event of Default" with respect to the

ponds:

(1) If default occurs in the due and punctual payment of
the principal of or interest on any 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 Resolution, any
Supplemental Resolution or in the Bonds, and such default
ghall 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 Bond Registrar, any
Paying Agent or a Holder of a Bond; or

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

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 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 this Resolution relating
thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System,
{iii) bring suit upon the Bonds, (iv) by action at law or bill in
Bquity 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 at law or bill in equity enjoin any acts in violation of the
Resolution with respect to the Bonds, or the rights of such
Registered Owners, provided however, that all rights and remedies
the Registered Owners shall be subject to those of the
€gistered Owners of the Prior Bonds.

o
+h

Section 9.03. Appeintment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the performance
Of the duties of the Issuer under this Resolution and the Act,
;ncluding, the making and collection of sufficient rates and
Charges for services rendered by the System and segregation of the
8s\’enues therefrom and the application thereof. If there be any

€Nt of Default with respect to the Bonds any Registered Owner of
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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, or both, on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges
gufficient to provide for the payment of Operating Expenses of the
gystem, 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 Resolution and the Act.

The receiver so appointed shall forthwith, directly or by
pis 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 Resolution for Reserve,
ginking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults
under the provisions of this Resolution shall have been cured and
made good, possession of the System shall be surrendered to the
Issuer upon the entry of an order of the court to that effect.
Uponn any subseguent default, any Registered Owner of any Bonds
shall have the same right to secure the further appointment of a
receiver upon any such subsequent default.

Such receiver, in the performance of the powers
hereinabove conferred upon him, 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 oOr
appropriate for the exercise by the receiver of any function not
Bpecifically 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
onds. Such receiver shall have no power to sell, assign, mortgage
¥ otherwise dispose of any assets of any kind or character
elonging or pertaining to the System, but the authority of such
€ceiver shall be 1limited to the possession, operation and
Maintenance of the System for the sole purpose of the protection of
OOth the Issuer and Registered Owners of such Bonds and the curing
:And making good of any Event of Default with respect thereto under
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the provisions of this Resolution, and the title to and ownership

of sal
any Jjurisdiction 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 a Series of Bonds. If the
. {ssuer shall pay or cause to be paid, or there shall otherwise be
+aid, to the respective Holders of a Series of Bonds, the principal
of and interest due or to become due thereon, at the times and in
the manner stipulated therein and in this Resoclution, then with
respect to such Series only the pledge of Net Revenues and other
moneys and securities pledged under this Resolution and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of such Series of Bonds shall thereupon cease,
terminate and become void and be discharged and gatisfied.

A Series of Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and
when due, the principal installments of and interest on such Series
of Bonds shall be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section.
A1l 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
gsame time, shall be sufficient to pay when due the principal
installments of and interest due and to become due on said Series
of 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 gaid Series of 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 Series of Bonds on and prior to
he next redemption date or the maturity dates thereof, and
Interest earned from such reinvestments shall be paid over to the
Issuer ag received by the Commission or its agent, free and clear
Of any trust, lien or pledge. For the purpcse of this section,
8ecurities shall mean and include only Government Obligatiomns.
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ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment Or Modification of Resolution.
No material modification or amendment of this Resolution, or of any
resolution amendatory or supplemental hereto, that would materially
and adversely affect the respective rights of Registered Owners of
the Bonds shall be made without the consent in writing of the
Registered Owners of sixty-six and two-thirds (66-2/3%) percent 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

herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this

esolution shall be made in any manner, except as in this
Resolution provided.

Section 11.03. Severability of Invalid Provigions. If
By section, paragraph, clause or provision of this Resolution
hould be held invalid by any court of competent jurisdiction, the

+ paragraph, clause or provision shall
Ot affect any of the remaining provisions of this Resolution and

Section 11.04. Headings, Etc. The headings and
catChlines of the articles, sections and subsections hereof are for

;onvgnience of reference only and shall not affect in any way the
Beaning or interpretation of any provision hereof .

Section 11.05. Conflicting Provisions Repealed; Prior
g?%%ggiggg. All orders or resolutions and barts thereof in
LT}

ict with the provisions of this Resolution are, to the extent
Such conflict, hereby repealed; provided that, in the event of
1Y conflict between the Resolution and the Prior Resolutions, the
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prior Resolutions shall control {unless less restrictive), so long
g the Prior Bonds are outstanding.

Section 11.06. Covenant o©f Due Procedure, Etc. The
gsuer covenants that all acts, conditions, things and procedures
quired to exist, to happen, to be performed or to be taken
recedent to and in the adoption of this Resolution do exist, have
appened have been performed and have been taken in regular and
ue time, form and manner as required by and in full compliance
ith the laws and Constitution of the State of West Virginia
ppllcable thereto; and that the Chairman, Secretary and members of
he Governing Body were at all times when any actions in connection
ith this Resolution occurred and are duly in office and duly
“guallfled for such office.

1]

Section 11.07. Effective Date. This Resolution shall
ake effect immediately upon adoption.

Adopted this 28th day of June, 1895.

CHELYAN PUBLIC SERVICE DISTRICT
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n, Public Service District
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the
puplic Service Board of Chelyan Public Service District on the 28th
day of June, 1885.

pDated: June 29, 18985,

‘

A
el ..
i

' [SEAL) [k
Ty Secretdry

N I
oy L

A
)P 1ic/ﬁ%
/

. .
s

A I] . } v
. : £
rvice District

-5E8-

10
11
12



EXHIBIT A

DESCRIPTION OF PROJECT

Upgrade of the wastewater treatment plant
and facilities and to extend the wastewater
collection 1lines to the Witcher Creek,
Diamond, Carroll's Branch and Shrewsbury
areas.



EXHIBIT B

SCHEDULE OF RATES




APPENDIX A

CHELYAN PUBLIC SERVICE DISTRICT
Case No. 91-1061-PSD-CN

APPROVED RATES

SCHEDULE NO. 1

Applicable to all of the District and where extended.

AVAILABILITY OF SERVICE
Available for sanitary sewer service.

RATE (Based on water consumption or metered waste placed in the sewe:

system).
First 2,000 gallons used per month $5.32 per 1,000 gallons
Next 1,000 gallons used per month 5.00 per 1,000 gallons
Next 17,000 gallons used per month 3.75 per 1,000 gallons
Next 80,000 gallons used per month 3.11 per 1,000 gallons
All Over 100,000 gallons used per month 2.49 per 1,000 gallons

MINIMUM CHARGE _
No bill will be rendered for less than $10.64 per month,

NON-METERED

Where the customer has no water meter or where a substantial portion
of the water consumed is not metered, the monthly minimum charge
shall be Seventeen Dollars and Fifty-Two Cents ($17.52).

DELAYED PAYMENT PENALTY )

The above tariff 1s net. On all current usage billings not paid
hin twenty (20) days, ten percent (10%) will be added to the net
L8Nt amount unpaid. This delayed payment penalty is not interest and
to be collected only once for each bill where it is appropriate.

‘DISCONNECT FOR NON-PAYMENT

Service shall be discontinued for non-payment of sewer bill ac
ded by Rule 4.05 of the Rules and Requlations for the Government of
8 Utilities.

WATER DISCONNECT - RECONNECT FEES

henever water service has been disconnected for nonpayment of sewer
* @ disconnection fee of $20.00 shall be charged.

Whenever water service which has been previously disconnected or
ise withheld for non-payment of sewer bills is reconnected, a fee of
Shall be charged.

Indicates Advance

PUBLIC SEAVICE COMMISS|ON

CF WEST YIAGINIA
CHARLLITON




SUPPLEMENTAL RESOLUTION

cUPPLEMENTAL RESQLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST RATES, PRINCIPAL PAYMENT SCHEDULES,
gALE PRICES, AND OTHER TERMS OF THE CHELYAN PUBRLIC
gERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES
1995 A, DESIGNATING A REGISTRAR, PAYING AGENT, DEPOSITORY
BANK, AND CONSTRUCTION TRUST FUND DEPOSITORY BANK;
APPROVING THE LOAN AGREEMENT WITH RESPECT TO THE BONDS ;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board of the Chelyan Public
ervice District (the "District") has duly and officially adopted
pond Resolution on June 28, 1995 (the "Resolution®), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $634,000 IN ACGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1595 A PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS OF
SAID BONDS; APPROVING AND RATIFYING A LOAN AGREEMENT WITH
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY RELATING TO
SAID BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SAID BONDS; AND ADOPTING OTHER

PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the
Chelyan Public Service District Sewerage System Revenue Bonds,
{herein the "Bonds") in aggregate principal amount not to exceed
$634,000, all in accordance with Chapter 16, Article 13A, of the
Code of West Virginia, 1931, as amended (the npct"), and the terms
of the Loan Agreement {the "Loan Agreement") entered into between
the District and the West Virginia Water Development Authority {the
"Authority®), but regquires that the dates, interest rates,
maturities, sale prices and other terms of the Bonds should be

established by a supplemental resolution;

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

. WHEREAS, the Public Service Board (the "Board") of the
?lStrict deems it essential and desirable that this resolution (the
Supplemental Resolution"), be adopted and that the prices, the
Maturity dates, the redemption provigions, the interest rates, and
the interest and principal dates of the Bonds be fixed hereby in
the manner stated herein; that the Loan Agreement be approved; and
;ggt other matters relating to the Bonds be herein provided for;

h WHEREAS, capitalized terms not otherwige defined shall
ave the meanings given such terms in the Resolution.



NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE CHELYAN PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution, the Act, and this
supplemental Resolution, the Bonds shall be in the aggregate
principal amount of $634,000, with the following provisions:

The Bonds shall be originally issued in the form of

a single bond, numbered AR-1, in the principal amount of $634,000.
The Bonds shall be dated the date of delivery thereof, ghall
finally mature October 1, 2033, shall bear interest at the rate of
6.75% per annum, payable semiannually on April 1 and Octcber 1 of
each year, first interest payable October 1, 1995, 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, as long as the
Authority shall be the registered owner of the Series 1595 A Bonds,
and shall be payable in installments of principal on October 1 in
each of the years 1996 through 2033, inclusive, and in the amounts
as set forth in "Schedule X," attached thereto and to the Loan
Agreement and incorporated therein by reference. The Series 1995
A Bonds shall be sold to the Authority in accordance with the terms
of the Loan Agreement at a price egual to 100% of the principal

amount thereof.

All other provisions relating to the Bonds

in the Resolution, and the Bonds shall be in
form provided in the Resolution with such
insertions and omissions as may be approved by the
Chairman of the District. The execution of the Bonds by the
Chairman shall be conclusive evidence of such approval.

Section 2.
shall be as provided

The District does hereby ratify, approve and
"Schedule X" attached
, & copy of which is incorporated herein by reference, and
the execution and delivery by the Chairman of the Loan Agreement
and the performance of the obligations contained therein, on behalf
Of the District have been and are hereby authorized, approved and

directed.

Section 3.

Section 4. The District hereby reaffirms and appoints
Huntington National Bank West Virginia, Charleston, West Virginia,
88 the Depositcry Bank, as provided in the Resolution.

Section 5. The District hereby appoints and designates
B@nk One, West Virginia, National Association, Charleston, West
Virginia, as the Construction Trust Fund Depository Bank, as

Provided in the Resolutiomn.

B Section 6. The District hereby appoints and designates
v?nk_One, West Virginia, National Association, Charleston, West
lrginia, as Registrar for the Bonds.



Section 7. The District hereby appoints and designates
the West Virginia Municipal Bond Commission (the "Commission"),
charleston, West Virginia as Paying Agent for the Bonds.

Section 8. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents
and certificates, including the Registrar’s Agreement, 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

apout June 29, 1985.

Section 9. The District hereby directs that the Bond
roceeds in the amount of $64,193 shall be deposited in the Series
1995 A Sinking Fund, as capitalized interest.

Section 10. The District hereby directs that Bond
proceeds in the amount of $46,698 be deposited in the Series 19885
L Bonds Reserve Account.

Section 11. The financing of the Project in part with
proceeds of the Series 1995 A Bonds 1s in the public interest,
gerves a public purpose of the District and will promote the
health, welfare and safety of the residents of the District.

Section 12. The District hereby directs the Depository
Bank and Construction Trust Fund Depository Bank to initially
invest all monies in the funds and accounts established under the
Bond Resolution in Qualified Investments until further directed by

the District.

Section 13. The District shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
District to be used directly or indirectly in a manner which would
‘result in the exclusion of the Series 1995 A Bonds from the
treatment afforded by Section 1063 (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 District will take all actions necessary
‘to comply with the Code and Treasury Regulations to be promulgated
thereunder.



Section 14.

This

Supplemental Resolution shall

effective immediately upon adoption.

pated: June 28, 1985

CHELYAN PUBLIC SERVICE DISTRICT

;;;£Z@;ﬁ¢%%%jégé£%2;{;/2/’
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BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS. BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING SEWERAGE SYSTEM OF CHELYAN
PUBLIC SERVICE DISTRICT AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF ITS
SEWERAGE SYSTEM REVENUE BONDS; AUTHORIZING
THE ISSUANCE OF ONE OR MORE SERIES OF
SEWERAGE SYSTEM REVENUE BONDS IN AN
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $2,700,000, SUCH BONDS TO BE USED, ALONG
WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE
TO, THE DISTRICT WHICH MAY BE LAWFULLY
EXPENDED FOR SUCH PURPOSES, TO FINANCE THE
COST OF SUCH ACQUISITION AND CONSTRUCTION
AND TO PAY OTHER COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A BOND PURCHASE AGREEMENT
RELATING TO SUCH BONDS; AND ADOPTING OTHER
PROVISIONS RELATED THERETO.

BE IT RESQLVED BY THE PUBLIC SERVICE BOARD OF CHELYAN PUBLIC
SERVICE DISTRICT:;

ARTICLE 1
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS
Section 1.01. Authoritv_of this Resolution. This Resolution is enacted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the Code

of West Virginia, 1931, as amended, and other applicable provisions of law.

Section 1.02. Definitions. The following terms shall have the following
meanings in this Resolution unless the context expressly requires otherwise.



"Act” shall mean collectively Chapter 16, Article 13A and Chapter 22C, Arucle
2 of the Code of West Virginia, 1931, as amended and in effect on the date of adoption of
this Resolution.

"Authority" shall mean the West Virginia Water Development Authority,
which 1s expected to be the original purchaser of the Original Bonds on behalf of the
Program, or any other agency of the State of West Virginia that succeeds to the functions of
the Authority.

“Bond Act” means Chapter 16, Article 13A of the Code of West Virginia,
1931, as amended and 1n effect on the date of the enactment of this Resolution.

"Bond Construction Trust Fund" shall mean the fund created by Section 6.01
hereof.

"Bondholder” or "Owner of the Bonds" or "Registered Owners" or ““Holder”
or any similar term shall mean any person who shall be the registered owner of any
Outstanding Bond or Bonds as hereinafter defined.

"Bonds" shall mean the Original Bonds and any pari passu additional Bonds
hereafter issued within the terms, restrictions and conditions contained in this Resolution.

“Certificate of Authentication and Registration” means the certificate of
authentication and registration on the Bonds in substantially the form set forth in Section
3.08 hereof. or, as approprnate, the certificate of authentication and registration on the Notes
0 substantially the form set forth in Section 4.05 hereof.

“Chairperson” means the Chairperson of the Governing Body.

"Closing Date" shall mean the date upon which there is an exchange of the
Bonds for all or a significant portion of the proceeds representing the purchase of the Bonds
by the Authonty. :

"Code" shall mean the Internal Revenue Code of 1986, as amended, including
the rules and regulations promulgated pursuant thereto or any predecessors or successors
thereto.

"Commussion" shall mean the West Virginia Municipal Bond Commission or
any other agency of the State of West Virginia which succeeds to the functions of the
Commuission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.



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

"Cost of Project” or "Costs” shall mean those costs described in Section
1.04(H) hereof to be a part of the cost of the acquisition and construction of the Project.

"Debt Service" shall mean the scheduled amount of interest. if any, and
amortization of principal payable on the Bonds during the petiod of computation, excluding
amounts scheduled during such period which relate to principal which has been retired
before the beginning of such period. '

"DEP" shall mean 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 the functions of the DEP.

"Depository Bank" shall mean a bank or national banking association located
in the State, eligible under the laws of the State to receive deposits of state municipal funds
and msured by the FDIC, and designated as such in the Supplemental Resolution, and its
successors and assigns.

“Event of Default” means any event or occurrence specified in Section 9.01
hereof.

“Extended Bond Purchase Program” shall mean the Extended Bond Purchase
Program, an amendment to the Program under which DEP is authorized to provide non-
interest bearing loans to disadvantaged communities, with terms, not to exceed the earlier or
thirty years or the useful life of the project funded, to be established with reference to the
community s median household income.

“FDIC™ means the Federal Deposit Insurance Corporation and any successor
to the functions thereof.

"Fiscal Year" shall mean each twelve month period beginning on July I and
ending on the succeeding June 30.

"Fund” shall mean the "West Virginia Water Pollution Control Revolving
Fund" established by the State, administered by the DEP and funded by capitalization grants
awarded to the State pursuant to the federal Clean Water Act, as amended, for the purpose
of establishing and maintaining a permanent perpetual fund for the construction, acquisition
and improvement of wastewater treatment facilities.

"Governing Body” means the public service board of the Issuer and shall
include the membership of the board as may hereafter be duly constituted as the legal



successors to the present membership or any other authority vested with and authorized to
exercise the powers of the Issuer.

"Government Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which 1s guaranteed by, the United Startes
of America, including (i) such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations and receipts or certificates
evidencing payments from such obligations or interest coupons stripped from such
obligations, (1) evidences of ownership of a proportionate interest in specified direct
obligations of, or specified obligations which are unconditionally and fully guaranteed by,
the United States of America, which obligations are held by a bank or trust company
organized and existing under the laws of the United States of America or any state thereof
in the capacity of custodian and (iii) obligations, the sole source of the payment of the
principal of and interest on which are obligations of the nature of those described in clause
(1), which are nrevocably pledged for such purposes. '

“Grants” means, collectively, a grant from the Governor’s Partership Grant
program in the amount of $1,035,000, a grant from the County Commission of Kanawha
County in the amount of $1,175,000 and a Small Cities Block Grant in the amount of
$1.250,000.

"Gross Revenues" shall mean the agpregate gross operating and non-operating
revenues of the System determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that "Gross Revenues" does not include any gains from the
sale or other disposition of, or from any increase in the value of. capital assets (including
Qualified Investments, as hereinafter defined) or any Tap Fees, as hereinafter defined, and
for the furnishing by the Issuer of miscellaneous services.

"Independent Accountants” shall mean any certified public accountant or firm

of certified public accountants which shall be retained by the Issuer as independent

~accountants for the System or for any other purpose except keeping the accounts of the
System 1n the normal operation of its business and affairs.

“Infrastructure Council” means the West Virginia Infrastructure and Jobs
Development Council or any successor thereto.

“lssuer” or “District” means Chelyan Public Service District, a public
corporation and political subdivision of the State.

"Loan Agreement” shall mean the Water Pollution Control Revolving Fund
Bond Purchase Agreement dated July 13, 1999 by and among the Authority, the DEP and
the Issuer providing for the purchase of the Bonds from the Issuer by the Authority..



"Net Revenues” shall mean the balance of the Gross Revenues remaining after
deduction of Operating Expenses, as hereafter defined.

"Operating Expenses" shall mean 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, DEP, the Infrastructure Council, fiscal agents, the Registrar and the Paying Agent
(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 mclude 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; and
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"Onginal Bonds" or "Bonds originally authorized hereby" or similar phrases
shall mean the not more than $2,700,000 in aggregate principal amount of the Issuer’s
Sewerage System Revenue Bonds, Series 1999 A, to be issued for the purpose of paying a
portion of the Costs of the acquisition and construction of the Project and for such other
purposes permitted hereby and authorized by a resolution supplemental hereto,

"Outstanding” when used with reference to Bonds, as of any particular date,
describes all such Bonds theretofore and thereupon having been authenticated and delivered
except (1) any such Bond canceled by the Registrar, at or prior to said date; (1) any such
Bond for the payment of which moneys, equal to its principal amount, with interest to the
date of maturity of any such Bond, shall be in trust hereunder and set aside for such payment
(whether upon or prior to maturity); (iii) any such 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 such Bond registered to the Issuer.

"Parity Bonds" shall mean additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.08 hereof, payable from Net Revenues on a
parity with the Original Bonds.

"Paying Agent" shall mean the West Virginia Municipal Bond Commuission or
such other entity or authority as may be designated as a paying agent by the Issuer and the
Supplemental Resolution with the written consent of the Authority and the DEP.

“Prior Bonds™ shall mean the Series 1979 Bonds, the Series 1994 A Bonds, the
Senes 1994 B Bonds, and the Series 1995 A Bonds.

“Prior Notes” shall mean the Issuer’s Sewerage System Design Note, Series
1998 A, dated July 10, 1998 and issued in the aggregate principal amount of $90, 000.
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“Prior Notes Resolution™ shall mean the Resolution adopted by the G overning
Body on July 9, 1998 authorizing the issuance of the Prior Notes.

“Prior Obligations” shall mean the Prior Bonds and the Prior Notes.

“Prior Resolutions” shall mean the Series 1979 Resolution, the Series 1994
Resolution and the Senes 1995 Resolution.

"Program" shall mean the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by the DEP, and includes
the Extended Bond Purchase Program.

"Project" shall mean the acquisition and construction of certain extensions.
additions, betterments and improvements to the System, a description of which is attached
hereto as Exhibit A and incorporated herein by reference.

“PSC” means the Public Service Commission of West Virginia and any
successor to the functions thereto.

“PSC Order” means the Commission Order of the PSC dated June 6, 1999 in
Case No. 98-0639-PWD-CN, as it may be amended or supplemented prior to the issuance
of the Bonds, granting the Issuer a Certificate of Convenience and Necessity to construct the
Project and approving the financing thereof.

"Qualified Investments" shall mean and include any of the following:
(a)  Government Obligations;

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

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

(d)  Any bond, debenture, note, participation certificate or other
similar obligation issued by the Federal National Mortgage Association to the extent such
obligation is guaranteed by the Government National Mortpage 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
msured by the Federal Deposit Insurance Corporation ("FDIC"), shall be secured by a pledge
of Government Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time accounts or must
be replaced or increased so that the market value thereof is always ar least equal to the
principal amount of said time accounts;

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

(g2)  Repurchase agreements, fully secured by investments of the types
descnibed 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 owner 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 "consolidated fund" (or any distinct portion thereof)
managed by the West Virginia Investment Management Board pursuant to Article 6. Chapter
12 of the Code of West Virginia, 1931, as amended: and

(1) Obligations of states or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are rated at least
"A" by Moody's Investor Service, Inc., or Standard and Poor's Corporation.

“Registrar” shall mean the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns for the purpose of authentication and
registration of the Bonds.

"Regulations" shall mean the regulations promulgated under the Code.

"Renewal and Replacement Fund" shall mean the fund created or continued
in Section 5.01(2) hereof.

“Resolution” means this resolution, as from time to time amended or
supplemented.

"Revenue Fund" shall mean the fund created by or continued in Section 5.01(1)
hereof.



"SRF Administrative Fee" shall mean any administrative fee required to be
paid pursuant to the Loan Agreement.

“SRF Act” shall mean Chapter 22C, Article 2 of the Code of West Virginia,
1931, as amended, and 1n effect on the date of the enactment of this Resolution.

"SRF Regulations" shall mean the regulations set forth tn Title 47, Series 3}
of the West Virginia Code of State Regulations, as amended, and includes the emergency
regulations authorizing the Extended Bond Purchase Program.

“Secretary” means the Secretary of the Governing Body.

“Series 1979 Bonds” means the Issuer’s Sewerage System Revenue Bonds
dated September 13, 1979 and issued in the aggregate principal amount of $822,100.

“Series 1979 Resolution” means the Resolution adopted by the Governing
Body on December 12, 1978 authorizing the issuance of the Series 1979 Bonds.

“Senes 1994 A Bonds” means the Issuer’s Sewerage System Revenue Bonds
dated April 22, 1954 and issued in the aggregate principal amount of $1,023,500.

“Series 1994 B Bonds™ means the Issuer’s Sewerage System Revenue Bonds
dated April 22, 1994 and issued in the aggregate principal amount of $175,276.

“Series 1994 Resolution” means the Resolution adopted by the Governing
Body on April 18, 1994 authorizing the issuance of the Series 1994 A Bonds and the Series
1954 B Bonds.

“Series 1995 A Bonds” means the Issuer’s Sewerage System Revenue Bonds
dated June 29, 1995 and issued in the aggregate principal amount of $634,000.

“Series 1995 Resolution” means the Resolution adopted by the Governing
Body on June 28, 1995 authorizing the issuance of the Series 1995 A Bonds.

“Series 1999 A Reserve Account” shall mean the Reserve Account created by
Section 5.02(1)(a) hereof.

“Series 1999 A Reserve Requirement” shall mean, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding Fiscal Year.

“Series 1999 A Sinking Fund” shall mean the Sinking Fund created by Section
5.02 hereof.
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"State” shall mean the State of West Virginia.

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

"Surplus Revenues" shall mean the net revenues not required by this
Resolution to be set aside and held for the payment of or security for the Bonds, including
the Reserve Account and the Renewal and Replacement Fund.

"Systemn" shall mean the existing wastewater collection and treatment system
of the Issuer, and shall include any extensions, additions, betterments and IMprovements
thereto.

Words importing singular number shall include the plural number in each case
and vice versa, and words importing persons shall include firms and corporations. Words
importing the masculine gender include all other genders.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
general accepted accounting principles.

The terms "herein", "hereunder”, "hereby", "hereto", "hereof" and anv similar
terms refer to this Resolution; and the term "hereafter” means after the date of the adoption
of this Resolution,

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered.

Section 1.03. Resolution Constitutes Contract. In consideration of the

acceptance of the Original Bonds and any other bonds authorized to be issued hereunder by
those who shall own the same from time to time, this Resolution 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 said Issuer shall be for the equal benefit,
protection and security of the legal owners of any and all of such Bonds, all of which shall
be of equal rank and without preference, priority or distinction between any one Bond and
any other Bond by reason of prionity of issuance or otherwise, except as expressly provided
therein and herein.



Section 1.04. FEindings. It is hereby found, determined and declared as
follows:

A. - The Issuer is a pubhic corporation and political subdivision of the State
i Kanawha County of said State. The Issuer now owns and operates a public wastewater
collection and treatment system furnishing service to residences, premises and businesses
residing or located within the Issuer’s service territory. However, there are several
communmnities 1n the Cabin Creek area of Kanawha County and within the Issuer’s service
territory that are not yet served by a public wastewater system. Certain of these communities
have experienced reported outbreaks of encephalitis linked to the presence of open sewer
‘lines, raising serious health concerns.

B. It is deemed necessary and desirable for the health, welfare and safery
of the inhabitants of the Issuer that there be acquired and constructed the Project, generally
consisting of the acquisition and construction of approximately 70,000 feet of sanitary sewer
collection lines, seven pumping stations and two grinder pumping stations between Dry
Branch and Cabin Creek Medical Center to serve approximately 640 new customers. The
Project will be have an estimated cost of $6,068,000 and will be constructed in accordance
with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have been approved by DEP and are on file with the Issuer. The Project is
generally described in Exhibit A attached hereto and has an estimated useful life in excess
of thirty years.

C. The Issuer derives Net Revenues from the System. The Net Revenues
are currently encumbered by four outstanding obligations, including the Issuer’s Series 1979
Bonds, dated September 13, 1979 and issued in the aggregate principal amount of $822.100;
the Issuer’s Series 1994 A Bonds, dated April 22, 1994 and issued in the aggregate principal
amount of $1,023,500; the Issuer’s Series 1994 B Bonds, dated April 22, 1994 and issued
in the aggregate principal amount of $175,276: and the Issuer’s Series 1995 A Bonds, dated
June 29, 1995 and 1ssued in the aggregate principal amount of $634,000 (collectively, the
“Prior Bonds”). Other than the Prior Bonds, the Net Revenues of the System are not
encumbered in any manner. The Issuer has received or, prior to the issuance of the Bonds.
will have received, a certification from an Independent Accountant that the various tests for
the issuance of parity bonds set forth in the Prior Resolutions have been met or waived.

D. In addition to the Prior Bonds, the Issuer has also issued its S ewerage
System Design Note, Series 1998 A, dated July 10, 1998 and issued in the aggregate
principal amount of $90,000 (the “Prior Notes,” and collectively with the Prior Bonds, the
“Prior Obligations™) pursuant to a resolution adopted by the Governing Body on July 9, 1998
(the “Prior Notes Resolution”). The Prior Notes are not secured by the net revenues of the
System, but have a first lien on the proceeds of any grants (other than Infrastructure Fund
grants) for the Systein, the proceeds of any Original Bonds or any other revenue bonds,
refunding bonds or other obligations of the Issuer for the System issued subsequent to the
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1ssuance of the Prior Notes, and Surplus Revenues, if any, if adequate to amortize the Prior
Notes over a twenty-year period. Section 3.09_of the Prior Notes Resolution provides.
however, that the proceeds from the permanent financing of the acquisition and construction
of sewer line extensions from Dry Branch to Cabin Creek Medical Center (the purpose for
which the Oniginal Bonds are to be issued) are not required to be used to repay the Prior
Notes.

E. The Issuer (i) has informed the Authority and the Infrastructure Council
of its intent to authorize the issuance of additional indebtedness related to the System as
required by Section 3.15 of the Prior Notes Resolution and (ii) has secured the written
consent of the Authonty and the Infrastructure Council to issue revenue bonds and notes
payable from the revenues of the System as required by Section 3.13 of the Prior Notes
Resolution.

F. 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
Authority. The Issuer also intends to apply the proceeds of several grants to finance a
portion of the costs of acquisition and construction of the Project, including a grant from the
Govemnor’s Partmership Grant program in the amount of $1,035,000, a grant from the County
Commission of Kanawha County in the amount of $1,175,000 and a Small Cities Block
Grant in the amount of $1,250,000 (the “Grants™).

G. The estimated revenues to be derived in each year after the adoption of
this Resolution from the operation of the System will be sufficient to pay all the costs of the
operation and mamtenance of said System, the principal of the Original Bonds of the lssuer
and all sinking fund and other payments provided for in this Resolution and in the Prior
Resolutions.

H. It is deemed necessary for the Issuer to issue its Original Bonds in the
aggregate principal amount of not more than $2,700,000 to finance the costs of the
acquisition and construction of the Project herein described through the Program. Said costs
shall be deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest on the Original Bonds prior to and during
construction or acquisition and for six months after completion of construction of the Project,
if any; engineering, fiscal and legal expenses; expenses for estimates of cost and revenue:
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise; administrative expense, any fees
or expenses of the Authority and DEP, commitment fees, discount, initial fees for the service
of registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Onginal Bonds, and such other expenses as may be necessary or incidental to the
financing herein authorized, the construction or acquisition of the Project and the placing of
the same in operation, and the performance of the things herein required or permiitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
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expended by 1t for allowable costs prior to the issuance of the Original Bonds or the
repayment of the indebtedness incurred by the Issuer for such purposes shall be deemed part
of the Cost of the Project.

L The Infrastructure Counci! has approved the Project. 1t is in the best
interests of the Issuer that its Original Bonds be sold to the Authority pursuant to the terms
and provisions of the Loan Agreement.

I. The Issuer has complied with all requirements of West Virginia law
relating to authorization of the construction, acquisition and operation of the Project and
issuance of the Original Bonds, or will have so complied prior to the issuance of any thereof,
including, among other things, the obtaining of a Certificate of Convenience and Necessity
from the PSC by Final Order, the time for rehearing and appeal of which will have expired
prior to the issuance of the Original Bonds.
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ARTICLE II

AUTHORIZATION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO SYSTEM

Section 2.01. Authorization of Extensions, Additions. Betterments and

Improvements. There is hereby authorized the acquisition and construction of the Project
m accordance with plans and specifications prepared by the Consulting Engineers, approved
by DEP and the Issuer, and on file in the office of the Governing Body; provided, however,
that such plans and specifications, and the construction and acquisition of the Project in
accordance therewith, are subject to the specific authorization by the Governing Body
pursuant to a Supplemental Resolution.

The Issuer has received acceptable bids for the acquisition and construction of
the Project. Prior to or concurrently with the issuance of the Original Bonds. the Issuer must
enter into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Program.

-13-



ARTICLE III

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.01. Authorization and Terms of Original Bonds. For the purposes

of funding the reserve account, paying costs of issuance, financing a portion of the costs of
the acquisition and construction of the Project not otherwise provided for, or any one or more
of such items, there shall be issued the Original Bonds of the Issuer. The Original Bonds
shall be initially issued in one or more series to be designated "Sewerage System Convertible
Revenue Bonds, Series 1999 A" and so on, in an aggregate principal amount not to exceed
$2,700,000. The Ornginal Bonds shall be dated as of the date of delivery thereof and shall
mature at such times, not exceeding thirty (30) years after the date of issuance and in such
amount or amounts as shall be set out m the Loan Agreement. The Original Bonds shall bear
no mterest. The Onginal Bonds shall be subject to the SRF Administrative Fee set out in the
Loan Agreement. The repayment of principal on the Original Bonds shall be as set forth in
the Loan Agreement.  The Original Bonds shall contain such other terms. provisions,
conditions and limitations, all as provided by this Resolution and the Loan Agreement and
as the Governing Body shall prescribe by a supplemental or amendatory resolution hereto
adopted in connection with the sale of such Original Bonds.

The Onginal Bonds shall be payable as to principal, at the principal 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.

Unless otherwise provided in the Supplemental Resolution, the Original Bonds
shall be issued in the form of a single bond, fully registered to the Authority, with a record
of advances and a payment record attached, representang the aggregate principal amount, and
shall mature in principal installments, all as provided in the Loan Agreement and said
Supplemental Resolution. Bonds shall be exchangeable at the option and expense of the
Baondholder for other fully registered Bonds in aggregate principal amount equal to the
amount of said Bonds then Outstanding, with principal installments or maturites, as
applicable, corresponding to the dates of payment of pnincipal installments of said Bonds:
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds may be issued in fully registered form, in the
denomination of $5,000 or any integral multiple thereof, all as determined by a Supplemental
Resolution. Said Bonds shall be dated as of the date specified in said Supplemental
Resolution.

Section 3.02. Execution of Bonds. The Bonds shall be executed in the name

of the Issuer by the Chairperson and attested by the Secretary, and the seal of the Issuer shall
be affixed thereto or imprinted thereon. In case any one or more of the officers who shall

-14-



have signed or sealed any of the Bonds shall cease to be such officer of the lssuer before the
Bonds so signed and sealed have been 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.

Section 3.03. Authentication and Registration. No Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Resolution unless
and until the Certificate of Authentication and Registration on such Bond, substantially in
the form set forth in Section 3.08, shall have been duly manually executed by the Registrar.
Any such executed Certificate of Authentication and Registration upon any such Bond shall
be conclusive evidence that such Bond has been authenticated, registered and delivered under
this Resolution. The Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Registrar if manually signed by an authorized officer
of the Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.04. 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 owner, in accepting any of said Bonds shall
be conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive owner shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a hana fide holder for value in
the manner provided hereinafter in the form of said Bonds.

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

Bonds shall be transferable only upon the books of the Registrar, by the
registered Owner thereof in person or by the Owner's attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered Owner or the Owner's duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring Bonds
1s exercised, Bonds shall be delivered in accordance with the provisions of this Resolution,
All Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Registrar. For every such exchange or transfer of Bonds, the Registrar may make a charge
sufficient to reimnburse it for any tax, fee or other governmental charge required to be paid
with respect to such exchange or iransfer and the cost of preparing each new Bond upon each
exchange or transfer, and any other expenses of the Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Registrar shall not be obliged
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to make any such exchange or transfer of Bonds during the 15 days preceding an interest
payment date on the Bonds, or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond

shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue
and deliver a new Bond 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 Jost, and upon the Owner's furnishing the Issuer proof of ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses as the Issuer may incur and
the Registrar shall authenticate the new Bond. All Bonds so surrendered shall be canceled
by the Registrar and held for the account of the Issuer. If 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 therefor.

Any such duplicate Bonds issued pursuant to this Section shall constitute
original, additional contractual obligations on the part of the Issuer, whether or not the lost.
stolen or destroyed Bonds be at any time found by anyone, and such duplicate Bonds shall
be entitled to equal and proportionate benefits and rights as to lien and source of security for
payment from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the 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. No Owner or
Owners of any of the Bonds shall ever have the right to compel the exercise of the taxing
power, if any, of the Issuer to pay the Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of all the Original Bonds shall be secured forthwith equally and ratably with

each other by a first lien on the Net Revenues derived from the System on a parity with the
lien of the Pnor Bonds. Such Net Revenues in an amount sufficient to pay the principal of
and interest, if any, on and other payments for the Bonds, to make the payments into the
Series 1999 A Sinking Fund and the Series 1999 A Reserve Account therein and into the
Renewal and Replacement Fund hereinafter established or contained, and to make the
payments into the sinking funds, reserve accounts, and renewal and replacement or
depreciation funds established for the Prior Bonds, are hereby irrevocably pledged to the
payment of the principal of and any interest on the Bonds and the Prior Bonds as the same
become due.

Section 3.08. Foim of Qriginal Bonds. The text of each series of Onginal
Bonds shall be of substantially the following tenor, with such omissions, insertions and
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variations as may be necessary and desirable and authorized or permitted by this Resolution
or any subsequent resolution adopted prtor to the issuance thereof.
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[FORM OF THE SERIES 1999 A BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF EXTENDED BOND PURCHASE PROGRAM)

No. AR-] $

KNOW ALL MEN BY THESE PRESENTS: That CHELYAN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision organized and existing
under the laws of the State of West Virginia, in Kanawha 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 Two Million Five Hundred Eighteen Thousand Dollars
($2,518,000), or such lesser amount as 1s set forth on the Record of Advances attached hereto
as Exhibit A and incorporated herein by reference, in quarterly installments on March 1, June
1, September 1 and December 1 1n each vear beginning ___1, 200_, with no interest. The
payment of principal of this Bond shall be as set forth on the "Schedule of Debt Service"
attached as Exhibit B hereto and incorporated herein by reference. The SRF Administrative
Fee (as defined in the hereinafter-described Bond Resolution) shall also be payable quarterly
on March 1, June 1, September 1 and December 1 of each year, beginning 1, 200,
as set forth on Exhibit B.

This Bond shall bear no interest. Principal instaliments of this Bond are
payable in any coin or currency which, on the respective dates of payment of principal, 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 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 as otherwise provided
by the Bond Purchase Agreement dated July 13, 1999 by and among the Authority, the DEP
and the Issuer.

This Bond is issued to permanently finance a portion of the costs of the
acquisition and construction of certain extensions, additions, betterments and improvements
to the exasting wastewater collection and treatment system of the Issuer (the “Project,” and
together with any further extensions, additions, betterments and improvements thereto, the
“System™) and to pay certain costs of issuance hereof and related costs. This Bond is issued
under the authority of and 1n 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"), a Resolution duly enacted by the Issuer on July 8, 1999,

-18-



and a Supplemental Resolution adopted by the Issuer on July 8, 1999 (collectively. the
"Resolution"), and is subject to all the terms and conditions thereof. The Resolution
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Resolution.

THIS BOND RANKS EQUALLY AS TO LIEN ON AND SOURCE OF AND
SECURITY FOR PAYMENT WITH THE ISSUER’S SEWERAGE SYSTEM RE VENUE
BONDS DATED SEPTEMBER 13, 1979 AND ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $822,100; THE ISSUER’S SEWERAGE SYSTEM RE VENUE
BONDS DATED APRIL 22, 1994 AND ISSUED IN THE AGGREGATE PRINCIPAL
AMOUNT OF §1,023,500; THE ISSUER’S SEWERAGE SYSTEM REVENUE BONDS
DATED APRIL 22, 1994 AND ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT
OF $175,276; AND THE ISSUER’S SEWERAGE SYSTEM REVENUE BONDS DATED
JUNE 29, 1995 AND ISSUED 'IN THE AGGREGATE PRINCIPAL AMOUNT OF
$634,000 (THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of a first lien on the
Net Revenues, on a parity with the lien of the Prior Bonds, to be derived from the operation
of the System, moneys in the Series 1999 A Reserve Account created under the Resolution
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 thereon except from said special fund provided from the Net Revenues, the moneys
in the Series 1999 A Reserve Account and unexpended Bond proceeds. Pursuant to the
Resolution, 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 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 amount required
to pay the maximum amount due in any ensuing fiscal year of principal of and interest on all
obligations on a parity with the Bonds, payable from such revenues, provided howe ver, that
so long as there exists in the Series 1999 A Reserve Account an amount equal to the
waximum amount of principal and interest which will become due on the Bonds and any
bonds on a parity therewith in any succeeding fiscal year, respectively, an amount 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 i1s made to the Resolution. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Resolution, to which reference is made for a
detailed description thereof.

This Bond is transferzible, as provided in the Resolution, only upon the books

of The City National Bank of West Virginia, Charleston, West Virginia, (the "Registrar"),
kept for that purpose at the office of the Registrar, by the registered owner or its attorney
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duly authorized tn wnting, 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 tn writing.

This Bond, under the provision of the Act is. and has provided all the qualities
and incidents of, a negotiable instrument under the Uniform Commercial Code of the State
of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law, shall be
applied solely to the payment of the Costs of the Project described in the Resolution or to the
appurtenant sinking fund, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the 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
1ssuance 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 Virginta and that a sufficient amount of the revenues of the
Systemn has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.

All provisions of the Resolution and the 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.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairperson and its corporate seal to be hereunto affixed
or imprinted hereon and attested by its Secretary, and has caused this Bond to be dated the

13th day of July, 1999.

[SEAL]
Charrperson

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Onginal Bonds described in the within-mentioned
Resolution and has been duly registered in the name of the registered owner set forth above.

THE CITY NATIONAL BANK
OF WEST VIRGINIA,
As Registrar

By

Its Authorized Officer

Dated: July 13, 1999



RECORD OF ADVANCES

EXHIBIT A

Amount Date Amount Date
(1) § (7) $
2) $ (8) 3
(3) ¥ 9) §
(4) % (10) $
(5) 3% (1) $
(6) % (12) $
Total $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated:

Y ——

In the presence of:
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Section 3.09. Sale of Original Bonds: Ratification_and Execution of Loan
Agreements. The Original Bonds shall be sold to the Authority, pursuant to the terms and

conditions of the Loan Agreement. As a ratification of the resolution or resolutions of the
Governing Body authorizing execution of the Loan Agreement, the Chairperson is
specifically authorized and directed to execute the Loan Agreement and the Secretary is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authonity. The Loan Agreement is specifically incorporated into this Resolution.

Section 3.10. Certificate of Consulting Engineers. Prior to the issuance of the
Original Bonds, the Issuer must obtain the certificate of the Consulting Engineers, in the
form attached to the Loan Agreement, to the effect that the Project has been designed as
provided in the Program application and will be constructed in accordance with the approved
plans, specifications and design as submitted to the DEP and the Authority, as the case may
be, that the Project will be adequate for the purposes for which it was designed, and the
fundmg plan as submitted to the DEP and the Authority is sufficient to pay the costs of the
acquisition and construction of the Project.

Section 3.11. Amended Schedule A Filing. Within 60 days following the
Completion Date, the Issuer will file with the Authority its schedule, in substantially the form

of "Amended Schedule A" to the Loan Agreement, setting forth the actual costs of the Project
and sources of funds used therefor,

26-



ARTICLE IV

[Reserved]
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Continuation of Funds and Accounts with
Depository Bank. The following special funds or accounts are created with (or, if
established by a resolution prior to this resolution, continued hereby) and shall be held by
the Depository Bank:

(1) Revenue Fund;
(2)  Renewal and Replacement Fund; and

(3)  Series 1999 Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The

following special funds or accounts are hereby established with the Commission:
(1)  Series 1999 A Bonds Sinking Fund; and

(a) Within the Series 1999 A Bonds Sinking Fund, the Series
1999 A Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Resolution and shall be kept separate and distinct from all other funds of the 1ssuer and
the Depository Bank and used only for the purposes and in the manner therein and herein
provided.

(1)  The Issuer shall, on the first day of each month, transfer from the
Revenue Fund an amount sufficient to pay current Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund an amount necessary to make, simultaneously and without
preference or prionty as between any of the deposits, the following deposits on account of
interest on the Prior Bonds, on the respective dates set forth in the Prior Resolutions: to
make the interest payments required by Section 3.02(B)(2) of the Series 1979 Resolution,
Section 5.03(2) of the Series 1994 Resolution and Section 5.03(2) of the Series 1993
Resolution.



(3)  The Issuer shall next, on the first day of each month, wansfer
from the Revenue Fund an amount necessary to make, simultaneously and without
preference or priority as between any of the deposits, the following deposits. on the
respective dates set forth herein and in the Prior Resolutions: (i) to make the prncipal
payments required by Section 3.02(B)(2) of the Series 1979 Resolution, Section 3.03 (3) of
the Series 1994 Resolution and Section 5.03(3) of the Series 1995 Resolution: and (ii) on the
first day of each month commencing 4 months prior to the first date of payment of principal,
to remit to the Commussion, for deposit in the Series 1999 A Sinking Fund, a sum equal to
1/3rd of the amount of principal which will become due on the Bonds on the next ensuing
quarterly principal payment date; provided, that, in the event the period to elapse between
the date of such mitial deposit in the Series 1999 A Sinking Fund and the next quarterly
principal payment date is less than 4 months, then such monthly payment shall be increased
proportionately to provide, one month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date. When additional series of Original
Bonds are issued, the payment of principal on said bonds shall be made simultaneously with
the payments described in this Section 5.03A(2) and to the extent that Revenues are
insufficient to make all of the payments, such payments shall be made, pro rata, among each
series of Bonds.

(4)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund an amount necessary to make, simultaneously and without
preference or priority as between any of the deposits, the following deposits, on the
respective dates set forth herein and in the Prior Resolutions: (i) to make the respective
payments required by Section 3.02(B)(3) of the Series 1979 Resolution, Section 5.03(4) of
the Series 1994 Resolution and Section 5.03(4) of the Series 1995 Resolution on account of
the reserve accounts established for the Prior Bonds; and (ii) on the first day of each month
commencing 4 months prior to the first date of payment of principal, to remit to the
Commission, for deposit in the Series 1999 A Reserve Account, if not fully funded upon
1ssuance of the Bonds, an amount equal to 1/120 of the Series 1999 A Reserve Requirement;
provided. that no further payments shall be made into the Series 1999 A 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 A Reserve Requirement. When additional series
of Original Bonds are issued, the deposits on account of the reserve accounts established for
sald bonds shall be made simultaneously with the payments described in this Section
5.03A(3) and to the extent that Revenues are insufficient to make all of the payments, such
payments shall be made, pro rata, among each series of Bonds.

(5)  The Issuer shall next, from the moneys remaining in the Revenue
Fund, on the first day of each month, the Issuer shall transfer from the Revenue Fund a sum
equal to 2 1/2% of the Gross Revenues each month, exclusive of any payments for account
of any reserve account pursuant to Section 5.03A(3) hereof; provided, that for so long as the
Series 1979 Bonds are Qutstanding and there has not been accumulated in the Renewal and
Replacement Fund, or the balance therein has fallen below, the aggregate sum of $10,000,
the Issuer shall transfer all moneys remaining in the Revenue Fund after the transfers
described in Sections 5.03A(1), (2), (3) and (4) and not permitted to be retained therein. All
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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 for so long as the Series 1979 Bonds are QOutstanding, withdrawals
and disbursements from the Renewal and Replacement Fund may also be used to make up
any deficiencies for monthly payments of principal and interest on the Series 1979 Bonds:
and provided further, that any deficiencies in the respective reserve accounts (except to the
extent such deficiencies exist 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 1n the Series 1999 A Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Bonds as the same shall become due.
Moneys in the Series 1999 A Reserve Account shall be used only for the purpose of paying
principal of or interest on the Bonds, as the same shall come due, when other moneys in the
Series 1999 A Sinking Fund are insufficient therefor, and for no other purpose. Except for
the funds required to be deposited in the Rebate Fund, all investment eamings on moneys
in the Series 1999 A Reserve Account shall be transferred, not less than once each vear, to
the Bond Construction Trust Fund prior to completion of the Project and thereafter, pro rata,
to the Series 1999 A Sinking Fund.

Any withdrawals from the Series 1999 A Reserve Account which result
in a reduction m the balance of the Series 1999 A Reserve Account to an amount below the
Series 1999 A Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments to the Series 1999 A Sinking Fund for
payment of debt service on the Bonds have been made in full.

B. As and when additional Bonds ranking on a parity with the Original
Bonds are 1ssued, provision shall be made for additional payments into the Series 1999 A
Sinking Fund sufficient to pay any interest on such additional Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the Series 1999 A Reserve
Account in an amount equal to the Series 1999 A Reserve Requirement.

The Commussion is hereby designated as the fiscal agent for the administration
of the Series 1999 A Sinking Fund created hereunder, and all amounts required for said
Series 1999 A Sinking Fund shall be remitted to the Commission from the Revenue Fund by
the Issuer at the ttmes provided herein.

The payments into the Series 1999 A Sinking Fund shall be made on the first
day of each month, except that when the first day of any month shali be a Sunday or legal
holiday then such payments shall be made on the next succeeding business day, and all such
payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Resolution. In the
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case of payments to the Commission under this paragraph, the Issuer shall, if required by the
Authority at any time, make the necessary arrangements whereby such required payments
shall be automatically deducted from the Revenue Fund and transferred to the Commission
on the dates required.

Moneys in the Series 1999 A Reserve Account shall be invested and reinvested
by the Commission in accordance with Article VIII hereof.

The Senes 1999 A Sinking Fund, including the Series 1999 A Reserve Account
therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Bonds and any additional Bonds ranking on a parity with them that may be
1ssued and Outstanding under the conditions and restrictions hereinafter set forth.

C. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinabove provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required
1o be 5o transferred and paid into the Series 1999 A Sinking Fund, including the Series 1999
A Reserve Account therein, and the Renewal and Replacement Fund during the following
month or such longer period as shall be required by the Act, such excess shall be considered
as surplus revenues (the "Surplus Revenue"). Surplus Revenues may be used for any lawful
purpose of the System.

D. The Issuer shall remit from the Revenue Fund to the Commission or the
Depository Bank, on such dates as the Commission or the Depository Bark, as the case may
be, shall require, such additional sums as shall be necessary to pay any Depository Bank's
charges then due.

Simultaneously with the deposits made to the Commission pursuant to Section
5.03A(3) and (4), the Issuer shall remit to the Commission the SRF Administrative Fee.

The Issuer shall complete the "monthly payment form," which form is attached
to the Loan Agreement as Exhibit F, and submit a copy of said form along with a copy of its
payment check to the Authority by the fifth day of each calendar month.

E. The moneys i excess of the maximum amounts insured by FDIC in the
Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to the
full extent thereof in excess of such insured sum, by Qualified Investments as shall be
eligible as security for deposits of state and municipal 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.



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

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

Section 5.04. Excess Bond Proceeds. Upon completion of construction of the
Project, as certified by the Consulting Engineers, and after all costs have been paid. anv
remaining proceeds of the Series 1999 A Bonds shall be used as directed in writing by the

Authority and the DEP.



ARTICLE VI

APPLICATION OF ORIGINAL BOND
PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Applicat f Original Bond Proceeds. From the moneys
received from time to time from the sale of any or all of the Original Bonds. the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Bonds, there shall be deposited with the
Commission in the Series 1999 A Reserve Account the sums, if any, set forth in the
Supplemental Resolution for funding of said Reserve Account.

B. The remaining moneys derived from the sale of the Original Bonds shall
be deposited by the Issuer, as received from time to time, in the Bond Construction Trust
Fund hereinafter established.

C. There 1s hereby created and established with the Depository Bank a
special fund, designated the "Series 1999 A Bond Construction Trust Fund," with a separate
subaccount to be established for the Original Bonds. The Depository Bank shall act as a
trustee and fiduciary for the Bondholders with respect to the Bond Construction Trust Fund
and shall comply with all requirements with respect to the disposition of the Bond
Construction Trust Fund set forth in this Resolution. Moneys in the Bond 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 Bond Construction Trust Fund.

A. With respect to the proceeds of the Bonds, on or before the Closing
Date, the Issuer shall have delivered to the Authority a report listing the specific purposes
for which the proceeds of the Bonds will be expended and the disbursement procedures for
such proceeds, including an estimated monthly draw schedule.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund from proceeds of the Bonds (except for the cost of issuance of the
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;

(1) A"Payment Requisition Form," attached to the Loan Agreement, and

(2)  aceraficate, signed by the Chairperson and the Consulting Engineers,
stating:



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

(B)  That each item for which the payment 1s proposed to be made 1s -
or was necessary in connection with the Project and constitutes a Cost of the
Project;

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

and

(D)  That payment for each of the items proposed is then due and
owing.
B. In case any contract provides for the retention of a portion of the

contract price, the Depository Bank shall disburse from the Bond Construction Trust Fund
only the net amount remaining after deduction of any such portion. All payments made from
the Bond 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 Bond Construction Trust Fund. The
Consulting Engineers shall, from time to time, file with the Depository Bank written
statements advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Bond Construction Trust Fund,

including any subaccounts therein, shall be invested and reinvested in Qualified Investments
at the written direction of the Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. AH the covenants, agreements

and provisions set forth in this Resolution shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
owner or owners of the Bonds. In addifion to the other covenants, agreements and provisions
of this Resolution, the Issuer hereby covenants and agrees with the owners of the Bonds as
heremafter provided in this Article VII. All such covenants, agreements and provisions shall
be 1rrevocable, except as provided herein, as long as any of said Bonds, or the interest. if
any, thereon, 1s Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The 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 Resolunion. No Holder or Holders of any Bonds shall ever
have the right to compel the exercise of the taxing power, if any, of the Issuer to pay said
Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the

debt service of the Onginal 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 Prior Bonds. The revenues derived from the System, in an amount sufficient
to pay the principal of and interest on the Bonds herein authorized and the Prior Bonds and
to make the payments into the sinking funds, including the reserve accounts therein,
established for the Bonds and the Prior Bonds, and all other payments provided for in this
Resolution and the Prior Resolutions, are hereby irrevocably pledged, in the manner provided
herein, to the payment of the principal of and interest on the Bonds and the Prior Bonds and
for the other purposes provided in the Resolution.

Section 7.04. Rates. Prior to issuance of the Original Bonds, equitabie rates
or charges for the use of and service rendered by the System will be established 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
reductions 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 reasonable expenses of operation, repair and maintenance
of the System, including any reserves required by the PSC Order or any supplemental or
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amendments thereto, and (11) to leave a balance each Fiscal Year equal to at least 115% of
the maximum amount required in any succeeding Fiscal Year for payment of principal of and
interest on the Bonds; provided that, in the event that amounts at least equal to or in excess
of the respective Reserve Requirements are on deposit in the respective Reserve Accounts,
such balance each Fiscal Year need only equal at least 110% of the maximum amount
required in any succeeding Fiscal Year for payment of principal of and interest on the
Oniginal Bonds.

Section 7.05. Completi eration Maintenance; Schedule of Cost. The
Issuer will expeditiously complete the Project and will maintain the System in good .
condition and will operate the same as a revenue-producing enterprise in an efficient and
economical manner, making such expenditures, for equipment and for renewal, repair and
replacement as may be proper for the economical operation and maintenance thereof. from
the revenues of said System, in the manner provided in the Resolution.

Upon completion of the Project, the Issuer shall file with the Authority a
schedule, in substantially the form of Amended Schedule A to the Program loan application,
setting forth the actual costs of the Project and sources of funds therefor.

Section 7.06. Sale of the System. The System may be sold, mortgaged. leased
or otherwise disposed of only as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient fully to pay or redeem at or prior to maturity all
the Bonds Outstanding. The proceeds from such sale, mortgage, lease or other disposition
of the System shall immediately be remitted to the Commission for deposit, on a pro rata
basis, in the Series 1999 A Sinking Fund and the sinking funds established for any Prior
Bonds then Outstanding. and the Issuer shall direct the Commission to apply such proceeds
to the payment of principal and any interest, if any, at maturity of Bonds and Prior Bonds
about to mature and to the redemption prior to maturity, at the earliest date permitted hereby
and at the redemption price, of all other Outstanding Bonds and Prior Bonds. Any balance
remaining after the redemption or payment of all the Bonds and Prior Bonds and the interest,
if any, thereon shall be remitted to the lssuer by the Commission, unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregomg provision notwithstanding and, for so long as any of the Prior
Bonds are Outstanding, to the extent the Prior Resolutions authorizing such Prior Bonds do
not establish more restrictive provisions and limitations, 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. The Governing Body may then, if
it be so advised, as evidenced by certificates of the Consulting Engineers, by resolution duly
adopted, approve and concur in such finding and provide for the sale of such property if the
amount to be received therefor is not.in excess of ten thousand dollars ($10,000),or authorize
such sale, lease or other disposition of such property, upon public bidding, if the arnount to
be received therefor is in excess of ten thousand dollars ($10,000) but not in excess of one
hundred thousand dollars ($100,000). The proceeds of any such sale, lease or other
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disposition of such property, not in excess of $100,000, shall be deposited in the Renewal
and Replacement Fund. The proceeds derived from any such sale, lease or other disposition
of such property, in excess of $10,000 and not in excess of $100,000, shall be remitted by
the Issuer to the Commussion for deposit, or a pro rata basis, in the Series 1999 A Sinking
Fund, the sinking funds for the Prior Bonds then Outstanding, and shall be applied only to
the redemption of Bonds and Prior Bonds of the last maturities then Qutstanding or to the
purchase of Bonds and Prior Bonds of the last maturities then Outstanding at prices not
greater than the redemption price of such Bonds and Prior Bonds. Such payments of such
proceeds into the Series 1999 A Sinking Fund, the sinking funds for the Prior Bonds then
Outstanding, and the Renewal and Replacement Fund shall not reduce the amounts required
to be paid into said funds by other provisions of this Resolution.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom shall be in excess of two hundred
thousand dollars ($200,000) and be insufficient to pay or redeem, prior to maturity, all the
Bonds then Outstanding, without the prior approval and consent in writing of the owners. or
their duly authonized representatives, of sixty-six and two-thirds percent (66-2/3%) in
amount of the Bonds then Outstanding. The Issuer shall prepare the form of such approval
and consent for execution by the then owners of the Bonds, for the disposition of the
proceeds of the sale, Jease or other disposition of such properties of the System.

Section 7.07. Issuance of Other QObligations Payable out of Revenues an

General Covenant Against Encumbrances. The Issuer shall not issue any other obligations
whatsoever, except pari passu additional Bonds provided for in Section 7.08 hereof, payable
from the revenues of the System which rank prior to, or equally, as to lien on and source of
and securnity for payment from such revenues with the Bonds: provided, howewver, that
addinonal Parity Bonds may be issued as provided in Section 7.08 hereafter. All obligations
hereafter 1ssued by the Issuer payable from the revenues of the System, except such
additional Parity Bonds, shall contain an express statement that such obligations are junior
and subordinate as to lien on and source of and security for payment from such revenues and
in all other respects to the Bonds to the extent such are Outstanding; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into the
Series 1999 A Reserve Account and the Renewal and Replacement Fund, at the time of the
issuance of such subordinate obligations, have been made and are current.

Except as provided above, the Issuer shall not create, or cause or perrnit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priornty
over or, except with respect to said pari passu additional Bonds, being on a parity with the
lien of the Bonds, and the interest thereon, upon any of the income and revenues of the
System pledged for payment of the Bonds and the interest thereon in this Resolution or upon
the System or any part thereof.

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

Section 7.08. Panty Bonds. No Parity Bonds payable out of the revenues of
the System shall be issued after the issuance of any Bonds pursuant to this Resolution. except
under the conditions and in the manner herein provided and with the prior written consent
of DEP and the Authority.

No Panty Bonds shall be issued, except for the purpose of financing the costs
of the acquisition or construction of extensions, additions, betterments or improvements to
the System or refunding the entirety of one or more issues or series of bonds or both such
purposes.

No Parity Bonds shall be issued at any time, however, unless and until there
has been procured and filed with the Secretary a written statement by Independent
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, from the System during any twelve (12) consecutive
months within the eighteen (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 three (3) succeeding years after the completion of the
improvements to be financed by such additional Parity Bonds, shall not be less than one
hundred fifteen percent (115%) of the maximum debt service in any succeeding year on the
foliowing:

(1) Each senies of Original Bonds and Prior Bonds then Outstanding;

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

~

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

The "estimated average increased annual net revenues to be received in each
of the three (3) succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased net revenues estimated to be derived from
any increase 1n rates enacted by the Issuer, the time for appeal of which shall have 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 additional Parity Bonds.

The Net Revenues actually derived from the System during the twelve (12)
consecutive month period hereinabove referred to may be adjusted by adding to such net
revenues such additional net reveaues which would have been received, in the opinion of the
Consulting Engineers and the Independent Accountants as stated in a certificate jointly made
and signed by the Consulting Engineers and the Independent Accountants, on account of
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increased rates, rentals, fees and charges for the System enacted by the Issuer. the time for
appeal of which shall have expired prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate acquisition or construction of such
extensions, additions, betterments or improvements to the System which are to be financed
by such Parity Bonds.

All the covenants and other provisions of this Resolution (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
secunity of the owners of the Original Bonds and the owners of any Parity Bonds
subsequently issued, from time to time, within the limitations of and in compliance with this
Section. All the Bonds, regardless of the time or times of their issuance shall rank equalty
with respect to their respective liens on the revenues of the System, and their respective
sources 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 created in this Resolution required for and on account of such additional Bonds, in
addition to the payments required for Bonds theretofore issued pursuant to this Resolution.

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 supenior lien of the Outstanding Ronds on such revenues. The Issuer shall
not 1ssue 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 at any time, however, unless all the payments
into the respective funds and accounts provided for in this Resolution on account of the
Bonds then Outstanding, and any other payments provided for in this Resolution, shiall have
been made 1n full as required to the date of delivery of the Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements and terms of this Resolution.

Section 7.09. Insurance and Construction Bonds. The Issuer will carry such
msurance and in such amounts as is customarily carried with respect to works and properties

similar to the System, with a reputable insurance carrier or carriers, against loss or damage
by fire, explosion, hurricane, earthquake, cyclone, occupancy or other hazards and risks.
The Issuer will require that each of its contractors and all subcontractors maintain. during the
life of the construction contract, workers' compensation coverage, public lability insurance,
property damage insurance and vehicle liability insurance in amounts and on terms
satisfactory to the Authority and the DEP, so long as the Authority is the Owner of the
Bonds. The Issuer will itself, or will require each contractor and subcontractor to, obtam and
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, to protect the
interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
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interests may appear, in accordance with the Loan Agreement, during construction of the
Project in the full insurable value thereof. In time of war, the Issuer shall also carry in said
amount such insurance as may be available against loss or damage by the risks and hazards
of war. The proceeds of all such insurance policies shall be disposed of as provided in the
Resolution and otherwise shall be placed in the Renewal and Replacement Fund and used
only for the repair and restoration of the damaged or destroyed properties or for the other
purposes provided herein for said Renewal and Replacement Fund. The Issuer shall also
carry liability insurance for damage or injury to persons or property in amounts adequate for
such purposes and customarily carried with respect to works and properties similar to the
System. The Issuer shall carry such other insurance as is required by the Authority and DEP
and as set forth in the Loan Agreement, including but not limited to flood insurance and
business interruption insurance, to the extent available at reasonable cost to the Issuer.

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

Section 7.10. Consulting Engineers. The Issuer shall provide and maintain
competent and adequate resident engineering services satisfactory to the Authority and the
DEP covering the supervision and inspection of the development and construction of the
Project and bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers. Such resident engineer
shall cernfy to the Authority, the DEP and the Issuer, at the completion of construction, that
construction 18 m accordance with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental bodies. The Issuer shall
require the Consulting Engineers to submit Recipient As-Built Plans, as defined in the SRF
Regulations, to 1t within 60 days of the completion of the Project. The Issuer shall notify the
DEP m writing of such receipt. The Issuer shall submit a Performance Certificate, the form
of which is attached as Exhibit A to the Loan Agreement and is incorporated herein by
reference, 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 SRF Regulations, to the DEP when the Project
is 90% completed. The Issuer agrees that it will, at all times, provide operation and
maintenance of the Systemn to comply with any and all State and federal standards. The
Issuer agrees that qualified operating personnel, properly certified by the State, will be
employed before the Project is 25% complete and agrees that it will retain such a certified
operator(s) to operate the System during the entire term of the Loan Agreement. Tlie Issuer
shall notify the DEP in writing of the certified operator employed at the 25% cornpletion
stage. :

The Issuer agrees that qualified operating personnel, properly certified by the
State, will be retained to operate the System during the entire term of the Loan Agreement.
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Section 7.11. Compliance With Loan Agreement. Rules and Regulations. The
Issuer hereby covenants and agrees to perform and satisfy all terms and conditions of the
Loan Agreement and to comply with all applicable laws, rules and regulations issued by the
Authorty, the DEP or other State, federal or local bodies in regard to the construction of the
Project and operation, maintenance and use of the System. Notwithstanding anything herein
to the contrary, the Issuer will provide the DEP with copies of all documents submitted to
the Authority.

Section 7.12. No Free Services. Except as provided by law, the Issuer will not
render or causc to be rendered any free services, of any nature, by its System; and. in the
- event the Issuer or any department, agency, instrumentality, officer or employee of the Issuer
shall avail 1tself or himself or herself of the facilities or services provided by the System or
any part thereof, the same rates, fees or charges applicable to other customers receiving like
services under similar circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. Such charges shall be paid as they accrue, and
the Issuer shall transfer from its general funds sufficient sums to pay such charges for service
to any of i1ts departments or properties. The revenues so received shall be deemed to be
revenues derived from the operation of the Systemn and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rates, rentals or other charges for the services and facilities of the System
and take all steps, actions and proceedings for the enforcement and collection of such fees,
rates, rentals or other charges that shall become delinquent to the full extent permitted or
authorized by the laws of the State of West Virginia. All such rates and charges, if not paid
when due. shall become a lien on the premises served by the System.

Whenever any rates, rentals or charges for the services or facilities of the
System shall remain unpaid for a period of thirty (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
facilines, shall be delinquent until such time as all such rates and charges are fully paid. The
Issuer further covenants and agrees that it will, to the full extent permitted by law, and any
rules and regulations promulgated by the PSC applicable thereto, discontinue and shut off
the services and facilities of the System to all delinquent users of the services and facilities
of the System. and will not restore the services and facilities of the System to all delinquent
users until all delinquent charges, plus reasonable interest penalty charges for the restoration
of service, have been fully paid.

Section 7.14. No Competing Franchise. To the extent allowable by law, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation or body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.15. 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,
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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 Authonty 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 Agreement or 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 Systemn. at all
reasonable times, following completion of construction of the Project and commencement
of operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

The accounting system for the System shall follow currently accepted
accounting practices in accordance with the rules and regulations of the PSC and the Act.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records
as may be required shall be kept in the manner, on the forms, in the books, and along with
other bookkeeping records as prescribed by the 1ssuer. The Issuer shall prescribe and
institute the manner by which subsidiary records of the accounting system which may be
mstalled remote from the direct supervision of the Issuer shall be reported to such agent of
the Issuer as the Governing Body shall direct.

The Issuer shall file with the Consulting Engineers and the Authority and DEP,
and shall mail in each year to any owner or owners of Bonds requesting the same, an annual
report containing the following:

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

(B)  Abalance sheet statement showing all deposits in all the funds
and accounts provided for in this Resolution with respect to said Bonds and
the status of all said funds and accounts.

(C)  The amount of any Bonds or other obligations Outstanding and
secured by a lien un the Net Revenues of the System.



The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be completely audited by Independent Accountants in compliance
with the applicable OMB Circular, or any successors thereto, and the Single Audit Act, or
any successors thereto, and shall mail upon request, and make available generally, the report
of said Independent Accountants, or a summary thereof, to any owner or owners of Bonds
1ssued pursuant to this Resolution, and shall submit said report to the Authority, the
Infrastructare Council and the DEP. The report of said audit shall include a staternent that
the Issuer is in comphance with the terms and provisions of the Act and the Loan Agreement
and that the Issuer's revenues are adequate to meet 1ts operation and maintenance expenses
and debt service requirements.

The Issuer shall, commencing on the date contracts are executed for the
construction of the Project and for two years following the completion of the Project, each
month complete a Monthly Financial Report and forward a copy by the 10th of each month
to the Authonty and the DEP.

The Issuer shall, during construction of the Project, complete Payment
Requisition Forms, the form of which 1s attached to the Loan Agreement as Exhibit C and
is incorporated herein by reference, and forward a copy to the DEP in compliance with the
Issuer's construction schedule.

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

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the 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 Authority and the DEP with respect to the System pursuant to the -
Act.

Section 7.16. QOperating Budget. 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 thirty days of the adoption thereof. No expenditures for
the operation and maintenance of the System shall be made in any Fiscal Year in excess of
the amounts provided therefor in such budget without a written finding and recommendation
by the Consulting Engineers, which finding and recommendation shall state in detail the
purpose of and necessity for such increased expenditures for the operation and maimtenance
of the System, and no such increased expenditures shall be made until the Governing Body
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
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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 who shall file his address with
the Issuer and request in writing that copies of all such budgets and resolutions be furnished
him and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Section 7.17. Mandatory Connection. The mandatory use of the System is
essential and necessary to protect and preserve the public health, comfort, safety,

convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer
and to assure the rendering harmless of sewage and water-bome 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 Bureau for Public
Health from such house, dwelling or butlding into the System, to the extent permitted by the
laws of the State and the rules and regulations of the PSC 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 matter from such house, dwelling or building where there is such
gravity flow or transportation by such other method approved by the State Bureau for Public
Health and such house, dwelling or building can be adequately served by the System, and
every such owner, tenant or occupant shall, after a 30 day notice of the availability of the
System, pay the rates and charges established therefor,

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which 1s 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 7.18. Statutory Mortgage Lien. For the further protection of the
Bondholders. a statutory mortgage lien upon the System 1s granted and created by the Bond
Act, which statutory mortgage lien 1s hereby recognized and declared to be valid and binding
and shall take effect immediately upon delivery of the Bonds and shall be for the benefit of
all Owners of the Bonds.

Section 7.19. PSC Order. The Issuer shall comply with the conditions of the
PSC Order and any supplement or amendment thereto.

Section 7.20. Covenant to Amend Resolution. The Issuer retains the right to
make any amendinents, insertions or deletions by Supplemental Resolution of this Resolution
as the Issuer deems necessary prior to the issnance of the Bonds to meet the requirements of
the Authority.
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Section 7.21. Compensation of the Issuer. The Issuer hereby covenants and
agrees that no compensation for policy direction shall be paid to the members of the
Governing Body of the Issuer in excess of the amount permitted by the Act. Payment of any
compensation to any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet all payments
provided for herein, nor when there is a default in the performance of or compliance with any
covenants or provision hereof.

Section 7.22.  Securities Law_Compliance. The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it
{(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Resolution, other than the Revenue Fund, shall be mmvested and
reinvested by the Commission or the Depository Bank, as the case may be, at the wntten
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Resolution, the need for such moneys for the purposes set forth herein
and the specific restrictions and provisions set forth in this Section 8.01.

Except as specifically provided herein, 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,
including but not limited to those in the Bond Construction Trust Fund, and used for the
purpose of such fund or account. 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 Owner, mcluding the value of accrued interest and giving effect to the
amortization of discount and investments in the "consolidated fund" of the West Virginia
Investment Management Board shall be valued at par. The Commission or the Depository
Bank, as the case may be, shall sell and reduce to cash a sufficient amount of such
investments whenever the cash balance in any fund or account is insufficient to make the
payments required from such fund or account, regardiess of the loss on such liquidation.
Such Depository Bank may make any and all investments permitted by this Section through
its own bond department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

Notwithstanding the foregoing. any investments made pursuant to this
Resolution shall comply with the guidelines of the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

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

(A)  If default occurs in the due and punctual payment of the principal
of or interest on any series of Onginal Bonds; or

(B) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to such Bonds set forth in this
Resolution, any supplemental Resolution, or in such 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 any bank or banking association holding any fund or account hereunder or an
owner of such Bonds; or

(C)  1f a default occurs under the Prior Resolutions; or

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

Section 9.02. Remedies. Upon the happening and continuance of any Event
of Default with respect to any Bonds, any Registered Owner of such Bond may exercise any
available remedy and bring any appropriate action, suit or proceeding to enforce his or her
rights and, in particular, (1) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate proceeding, enforce all rights of such registered Owners,
including the right to require the Issuer to perform its duties under the Act and the Resolution
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon such 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 such Bonds, and (v) by action or bill in equity, enjoin any
acts i violation of the Resolution with respect to such Bonds, or the rights of such re gistered
Owners; provided that all rights and remedies of the Registered Owners shall be subject to
and parity with those of the Registered Owners of the Prior Bonds..

Section 9.03. Appointment of Receiver. Any Bondholder may, by proper legal
action, compel the performance of the duties of the Issuer under the Resolution and the Act,
including 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 default in the payment of interest on any Bonds when the same shall become due, or
in the payment of the principal of any Bond or Bonds, either at the specified date of maturity
thereof or at a date set for redemption thereof, or otherwise in the performance of any
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covenant contained in the Resolution other than as to such payment and such default shall
contmnue for a period of thirty (30) days after written notice to the Issuer of such default, any
Bondholder shall, in addition to all other remedies or rights, have the right, by approprate
legal proceedings, to obtain the appointment of a receiver to administer the System on behalf
of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide
for the payment of the Bonds and any interest thereon, the depostts into the funds and
accounts hereby established as herein provided and the payment of Operating Expenses of
the System and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of the Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate, maintain, manage and control such facilities, and each and every part thereof,
and i 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 issued pursuant to the Resolution and
interest thereon and under any covenants of the Resolution for reserve, sinking or other funds
and upon any other obligations and interest thereon having a charge, lien or encumbrance
upon the revenues of the System shall have been paid and made good, and all defaults under
the provisions of this Resolution shall have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any owner of Bonds issued pursuant to this Resolution
shall have the same night to secure the further appointment of a receiver upon any such
subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her, shall be under the direction and supervision of the court making such
appomtment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby and a successor receiver 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 lssuer and Owners
of Bonds issued pursuant to the Resolution. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limtted to the possession,
operation and maintenance of the System, for the sole purpose of the protection of both the
Issuer and Bondholders, and the curing and making good of any default under the provisions
of the Resolution, and the title to and ownership of said System shall remain in the Issuer,
and no court shall have any junisidiction to enter any order or decree permitting or requiring
such receiver to sell, 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 Owners of all Bonds the principal thereof, and

redemption premium, if applicable, and interest due or to become due thereon, at the times
and m the manner stipulated therein and in the Resolution, then the pledge of Net Revenues
and any other moneys and securities pledged under this Resolution and all covenants.
agreements and other obligations of the lssuer to the Bondholders shall thereupon cease,
terminate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same or earlier time, shall be sufficient to pay, as and when due, the principal of and interest
on the 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 agents, 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 sufficiert to pay
when due the principal installments and interest due and to become due on said Bonds on
and prior to the maturity dates thereof. Neither securities nor moneys deposited with the
Commission pursuant to this Section nor principal or interest payments on any such
securities shall be withdrawn or used for any purposes other than, and shall be held in trust
for, the payment of the principal of and redemption premium, if applicable, on and interest
on said Bonds; provided, that any cash received from such principal or interest payments on
such securities deposited with the Commission, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if applicable. on and
interest to become due on said Bonds on and prior to such redemption date or maturity date
thereof, as the case may be, and interest earned from such reinvestments shall be paid over
to the [ssuer, as received by the Comrmission, free and clear of any trust, lien or pledge. For
the purpose of this Section, securities shall mean and include only Government Obligations.
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ARTICLE XI
MISCELLANEQUS

Section 11.01. Modification or Amendment. No material modification or

amendment of this Resolution or of any resolution amendatory hereof or supplemental hereto
which would materially and adversely affect the rights of Bondholders shall be made without
the consent in writing of the owners of two-thirds (2/3) or more in principal amount of the
Bonds then Outstanding and to be affected by said modification: provided, however, that no
change shall be made in the maturity of any Bond or the rates 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, as provided in this Resolution without the consent of the
owner thereof. No amendment or modification shall be made which would reduce the
percentage of the principal amount of Bonds required for consent to the above permitted
amendments or modifications.

Section 11.02. Severability of Invalid Provisions. If any section, paragraph,

clause or provision of this Resolution shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Resolution.

Section 11.03. Table of Contents and Headings. The Table of Contents and

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

Section 11.04. Repeal of icting Resolutions. All resolutions, resolutions
and orders, or parts thereof, in conflict with this Resolution are, to the extent of such conflict,
repealed.

Section 11.05. Covenant of Due Procedure. The Issuer covenants that all acts,
conditions, things and procedures required o exist. to happen, to be performed or to be taken
precedent to and in the final enactment and passage of this Resolution do exist, have
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 Chairperson, 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.
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upon its adoption.

[SEAL]

CHASFS3.149167

Section 11.06. Effecuve Date. This Resolution shall take effect immediately

CHELYAN PUBLIC SERVICE DISTRICT

e D

Y = S e

alz;if}EI'SOIl Public Service Board

Secretary, Public Service Board

Treasurer, Public Service Board
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CERTIFICATION

Cernfied as a true copy of the Resolution adopted by the Public Service Board

of Chelyan Public Service District.
Sk LSl

Secretary. Public Service Board

[SEAL]
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EXHIBIT A
Project Descri;ition

The Project consists of certain additions and extensions to the existing sewer
collection facilities of the Issuer in the communities of Dry Branch, Ronda, Sharon, Miamui
and Dawes, and will extend sewer service to approximately 650 new residential, commercial
and industrial customers. Approximately 80,000 LF of sanitary sewer collection lines.
10,000 LF of forcemains, and nine pumping stations will be constructed. Two existing pump
stations will be upgraded to accommodate increased flows resulting from the additional
customers. The new facilities will be connected to the Issuer’s existing wastewater treatment

plant.
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$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRY
BOND NO. AMOUNT HOLDER DATE ISSUED
R-1 $3,118,574 West Virginia Water June 4, 2002

Development Authority



$3,118,574
CHELYAN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA INFRASTRUCTURE FUND)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water Development
Authority (the "Authority"), acting on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and the undersigned Chairwoman of the Chelyan Public
Service District (the "District"), for and on behalf of the District, hereby certify as follows:

1. On the 4" day of June, 2002, at Charleston, West Virginia, the Authority received
the Chelyan Public Service District, Sewer Revenue Bond, Series 2002 (West Virginia
Infrastructure Fund), issued as a single, fully-registered bond, numbered R-1, in the principal
amount of $3,118,574, dated as of the date hereof (the "Bond"). The Bond represents the entire
above-captioned Bond issue.

2. At the time of such receipt, the Bond had been executed and sealed by the
designated officials of the District.

3. The District hereby acknowledges receipt from the Authority of the sum of
$162,837, being a portion of the aggregate principal amount of the Bond. The balance of the
principal amount of the Bond will be advanced by the Authority and the Council to the District as
the design of the Project progresses.

WITNESS my signature on this 4™ day of June, 2002.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY,
on behalf of the West Virginia Infrastructure and Jobs Development Council

Director

CHELYAN PUBLIC SERVICE DISTRICT

/ﬁ\ pd ' / )
ey 2024000 0
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Chﬂrwoman’



(10/2/01)

LOAN AGREEMENT

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

CHELYAN PUBLIC SERVICE DISTRICT
(Governmental Agency)

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

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

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

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

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



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

ARTICLEI

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.

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

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

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

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

M0366388.1 2



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, properand NECESSary costs
of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

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

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

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

ARTICLE IT

The Project and the System

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

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

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

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

2.5 TheGovernmental 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 A gency
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 of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
colpensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
(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 a reasonable 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
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outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

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

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

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

Conditions to Loan;
Issuance of L.ocal Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article III and in Article
1V 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 nust be satisfactory to the Authority and the Council, to such effect;

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

(g)  The Govermnmental 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 opirion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect:

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

(i) 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 grants.

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

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

3.4 The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the 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
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the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority, the Council and
the Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

3.5  TheGovernmental Agency understands and acknowledges thatit 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,

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Fees and Charges

4.1  The Govemmental 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 inaccordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

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

(1) to pay Operating Expenses of the System;

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

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

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

(b}  Covenants substantially as follows:

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

(if)  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 (1 15%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations;

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

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

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

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

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

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

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

(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; -

(x1) 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;
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(xil) 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 of the Local Bonds, advanced from time
to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to
in writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (including the repayment of any
incidental interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes
or other interim financing of such Governmental Agency, the proceeds of which were used
to finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

(xv) That, as long 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 compliance with this Loan
Agreement;

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

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

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

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

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xx1) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in
payment of charges for services provided by the System and will not restore the services of
the water facility until all delinquent charges for the services of the System have been fully
paid or, if the water facility is not owned by the Governmental Agency, then the
Governmental Agency shall enter into a termination agreement with the water provider;

(xxil) 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 Govemmental 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

(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 of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Actin each contract and subcontract for the Project; (I11) the Governmental A gency has
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received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

4.2 The Loan shall be secured by the pledge and assignment by the
Govemnmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

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

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

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

4.6 The Governmental Agency agrees to expend the net proceeds of the

Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.
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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 provisions of Subsections 4.1(a) and 4.1(b)(ii)
hereof.

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

5.3 In the event the Governmental Agency defaults in the payment 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.

5.4  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental A gency,
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
Govemmental 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
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circumstances under which they were made, not misleading. Prior to the Authority's making
the Loan and receiving the Local Bonds, the Authority and the Council shall have the right
to cancel all or any of their obligations under this Loan Agreement if (a) any representation
made to the Authority and the Council by the Governmental Agency in connection with the
Loan shall be incorrect or incomplete in any material respect or (b) the Governmental
Agency has violated any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of the Act or this Loan Agreement.

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

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

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

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

ARTICLE VI
Miscellaneous

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

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

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

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

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

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

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

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

M0366388. 1 16



(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.
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IN WITNESS WHEREOF, the parties hereto have caused this I.oan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

o o “r 4
Is Y £ 7
s e A 4 L]

Its: Secretary

(SEAL)

Attest:

Ll B3 g sns

Its: Secretary-Treasurer

00832/00466
05/24/02
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P ] - f = ’
{ " N 2 f/ [’,/
By: stz 4" /( e { C/%%W//

Its :ﬂhaﬁ;ﬁerson
L Q4. OR

Date:

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

-

By:
Its: Director

L-o4-02

Date:
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
1, , 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
to the
system (the "Project") of (the "Issuer"), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the "Council™), dated .

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC]} and any
change orders approved by the Issuer, the Council and all necessary governmental bodies;
(ii) the Project, as designed, is adequate for its intended purpose and has a useful life of at
least ___ years if properly operated and maintained, excepting anticipated replacements due
to normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction
of the Project which are in an amount and otherwise compatible with the plan of financing
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 ,
Esq.] and delete “my firm has ascertained that”.




all successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, *the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (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 ,

[SEAL]

By:
West Virginia License No.

’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).




EXHIBIT B
[Opinton of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan CIosing]

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 proceedings and other papers relating
to the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the "Loan Agreement"), between the Gov ernmental
Agency and the West Virginia Water Development Authority (the "Authority"), on behalf
of the West Vlrglma Infrastructure and Jobs Development Council (the "Council'™), and (ii)
the 1ssue of a series of revenue bonds of the Governmental Agency, dated
(the "Local Bonds"), to be purchased by the Authorlty in accordance with the
prov131ons 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 endlng , 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
(i1) paying certain issuance and other costs in connection therewith.

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

Statute"), and the bond duly 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 prior
to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.



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

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

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

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

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

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

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

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

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

Very truly yours,



EXHIBIT C

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

Fiscal Year- __

Report Month:

TOTAL BUDGET
CURRENT YEARTO BUDGET YEAR YEAR MINUS
ITE MONTH DATE 10O DATE YEAR TO DATE

. Gross Revenues
Collected

. Operating
Expenses

. Other Bond
Debt Payments
(including
Reserve Account
Deposits)

. Bond Payments
(include Reserve Account
Deposits)

. Renewal and

Replacement Fund
Deposit

Witnesseth my signature this ____ day of

[Name of Governmental Agency]

By:
Authorized Officer



Instructions for Completing Monthly Financial Report

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

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

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

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

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

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



EXHIBIT D

[Monthly Payment Form]

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

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

Witness my signature this day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)



SCHEDULE X
DESCRIPTION QOF LOCAL BONDS

Principal Amount of Local Bonds $3,118,574
Purchase Price of Local Bonds $3,118,574

The Local Bonds shall bear no interest. Commencing March 1, 2004, principal
of the Local Bonds is payable quarterly. Quarterly payments will be made on March 1, June
1, September | 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 Eross 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 obligations of the
Governmental Agency:

1. Sewerage System Revenue Bonds, Series 1994 A, dated April 22, 1994, issued
in the original principal amount of $1,023,500.

2. Sewerage System Revenue Bonds, Series 1994 B, dated April 22, 1994, issued
int the original principal amount of $175,276.

3. Sewerage System Revenue Bonds, Series 1995 A, dated June 29, 1995, issued
in the original principal amount of $643,000.

4. Sewerage System Revenue Bonds, Series 1999 A (West Virginia SRF Extended

Bond Purchase Program), dated July 15, 1999, issued in the original principal amount of
$2,518,000.



SCHEDULEY

Chelyan Public Service District (West Virginia)
Loan of $3,118,574
40 Years, 0% Interest Rate
Qosing Date: June 4, 2002
DEBT SERVICE SCHEDULE
9/01/2002 - . -
12/01/2002 - - -
3/01/2003 - - -
6/01/2003 - - -
B0172003 . - .
12/01/2003 - . -
3/01/2004 20,250.49 . 20,250.49
6/01/2004 20,250.49 . 20,250.49
9/01/2004 20,250.49 - 20,250.49
12/01/2004 20,250.49 - 20,250.49
3/01/2005 20,250.49 . 20,250.49
6/01/2005 20,250.49 - 20,250.49
9/01/2005 20,250.49 - 20,250.49
12/01/2005 20,250.49 . 20,250.49
370172006 70,250.48 = 70,750.48
6/01/2006 20,250.48 - 20,250.48
9/01/2006 20,250.48 - 20,250.48
12/01/2006 20,250.48 - 20,250.48
3/01/2007 20,250.48 - 20,250.48
80172007 20,250.48 " 50,250.48
9/01/2007 20,250.48 - 20,250.48
12/01/2007 20,250.48 - 20,250.48
3/01/2008 20,250.48 - 20,250.48
6/01/2008 20,250.48 - 20,250.48
570172008 20,250.48 . 20,250.48
12/01/2008 20,250.48 - 20,250.48
3/01/2009 20,250.48 - 20,250.48
6/01/2009 20,250.48 - 20,250.48
9/01/2009 20,250.48 - 20,250.48
1270772008 20,250.48 " 70,5048
3/01/2010 20,250.48 - 20,250.48
6/01/2010 20,250.48 - 20,250.48
9/01/2010 20,250.48 - 20,250.48
12/01/2010 20,250.48 - 20,250.48
3017201 20,250.48 - 20,250.48
6/01/2011 20,250.48 - 20,250.48
9/01/2011 20,250.48 - 20,250.48
1210172011 20,250.48 - 20,250.48
3/01/2012 20,250.48 - 20,250.48
60172012 20,250.48 - 70,250.48
9/01/2012 20,250.48 - 20,250.48
1210112012 20,250.48 - 20,250.48
3/01/2013 20,250.48 - 20,250.48
6/01/2013 20,250.48 . 20,250.48
9/01/2013 20,250.48 - 20,250.48
12/01/2013 20,250.48 - 20,250.48
3/01/2014 20,250.48 . 20,250.48
Permis, Baker Waus File =Chelyan PSD Loans.sf-5 23 02

West Virginia Public Finance Office 5/23/2002 1:47 PM



Chelyan Public Service District (West Virginia)
Ioan of $3,118,574

40 Years, 0% Interest Rate

(losing Date: June 4, 2002

DEBT SERVICE SCHEDULE
6/01/2014 20,250.48 20,250.48
9/01/2014 20,250.48 . 20,250.48
12]01/2014 20,250.48 - 20,250.48
3/01/2015 20,250.48 . 20,250.48
6/01/2015 20,250.48 - 20,250.48
9/01/2015 20,250.48 - 20,250.48
12/01/2015 20,250.48 - 20,250.48
310172076 70,050.48 T 20,050.48
6/01/2016 20,250.48 - 20,250.48
9/01/2016 20,250.48 - 20,250.48
12/01/2016 20,250.48 - 20,250.48
3/01/2017 20,250.48 - 20,250.48
60172017 20,250.48 " 70,250.48
9/01/2017 20,250.48 - 20,250.48
12/01/2017 20,250.48 - 20,250.48
3/01/2018 20,250.48 - 20,250.48
6/01/2018 20,250.48 - 20,250.48
90172078 20,750.48 : 20,250.48
12/01/2018 20,250.48 - 20,250.48
3/01/2018 20,250.48 - 20,250.48
6/01/2019 20,250.48 - 20,250.48
9/01/2019 20,250.48 - 20,250.48
1270172019 20,050.48 " 70,250.48
3/01/2020 20,250.48 . 20,250.48
6/01/2020 20,250.48 . 20,250.48
9/01/2020 20,250.48 . 20,250.48
12/01/2020 20,250.48 - 20,250.48
310172021 20,250.48 - 20,250.48
6/01/2021 20,250.48 - 20,250.48
9/01/2021 20,250.48 - 20,250.48
12/01/2021 20,250.48 - 20,250.48
3/01/2022 20,250.48 - 20,250.48
610172022 70,250.48 . 20,250.48
9/01/2022 20,250.48 . 20,250.48
12/01/2022 20,250.48 - 20,250.48
3/01/2023 20,250.48 - 20,250.48
6/01/2023 20,250.48 . 20,250.48
8/07/2023 20,250.48 - 30,250.48
12/01/2023 20,250.48 . 20,250.48
3/01/2024 20,250.48 . 20,250.48
6/01/2024 20,250.48 - 20,250.48
8/01/2024 20,250.48 . 20,250.48
1270172024 20,250.48 - 20,250.48
3/01/2025 20,250.48 - 20,250.48
6/01/2025 20,250.48 - 20,250.48
9/01/2025 20,250.48 - 20,250.48
12/01/2025 20,250.48 - 20,250.48

Ferris, Baker Watts File ~Chelyan PSD loans.sf-5 23 02

West Virginia Public Finance Office : 5/23/2002 1:47 PM



Chelyan Public Service District (West Virginia)
Loan of $3,118,574

4C Years, C% Interest Rate

Uosing Date: June 4, 2002

DEBT SERVICE SCHEDULE
3/01/2026 20,250.48 20,250.48
6/01/2026 20,250.48 - 20,250.48
9/01/2026 20,250.48 - 20,250.48
12/01/2026 20,250.48 - 20,250.48
3/01/2027 20,250.48 - 20,250.48
670172027 20,250.48 = 20,250.48
9/01/2027 20,250.48 - 20,250.48
12/01/2027 20,250.48 - 20,250.48
3/01/2028 20,250.48 - 20,250.48
6/01/2028 20,250.48 - 20,250.48
570112028 20,750.48 : 30,250.45
12/01/2028 20,250.48 - 20,250.48
3/01/2029 20,250.48 - 20,250.48
6/01/2029 20,250.48 - 20,250.48
9/01/2029 20,250.48 - 20,250.48
1270172029 70,250.48 : 70,250.48
3/01/2030 20,250.48 - 20,250.48
6/01/2030 20,250.48 . 20,250.48
9/01/2030 20,250.48 - 20,250.48
12/01/2030 20,250.48 - 20,250.48
30172031 70,250.48 - 20,250.48
6/01/2031 20,250.48 . 20,250.48
9/01/2031 20,250.48 - 20,250.48
12/01/2031 20,250.48 - 20,250.48
3/01/2032 20,250.48 - 20,250.48
670172037 20,250.48 : 20,250.48
9/01/2032 20,250.48 - 20,250.48
12/01/2032 20,250.48 - 20,250.48
3/01/2033 20,250.48 - 20.250.48
6/01/2033 20,250.48 . 20,250.48
o/6172033 20,250.48 - 20,250.48
12/01/2033 20,250.48 . 20,250.48
3/01/2034 20,250.48 - 20,250.48
6/01/2034 20,250.48 - 20,250.48
9/01/2034 20,250.48 - 20,250.48

12/0172033 20,250.48 - 20,250.48
3/01/2035 20,250.48 - 20,250.48
6/01/2035 20,250.48 - 20,250.48
9/01/2035 20,250.48 - 20,250.48
12/01/2035 20,250.48 . 20,250.48
370772036 20,250.48 - 20,250.48
6/01/2036 20,250.48 - 20,250.48
9/01/2036 20,250.48 - 20,250.48
12/01/2036 20,250.48 - 20,250.48
3/01/2037 20,250.48 - 20,250.48
670172037 20,250.48 - 20,250.48
9/01/2037 20,250.48 - 20,250.48
Feris, Baker Wats File =Chelyan PSD Loans.sf5 23 02

West Virginia Public Finance Office 5/23/2002 1:47 M



Chelyan Public Service District (West Virginia)
Ioan of $3,118,574
40 Years, 0% Interest Rate
(osing Date: June 4, 2002

DEBT SERVICE SCHEDULE

12/01/2037 20,250.48 - 20,250.48
3/01/2038 20,250.48 - 20,250.48
6/01/2038 20,250.48 - 20,250.48
9/01/2038 20,250.48 - 20,250.48
12/01/2038 20,250.48 - 20,250.48
3/01/2039 20,250.48 - 20,250.48
6/01/2039 20,250.48 - 20,250.48
9/01/2039 20,250.48 - 20,250.48
12/01/2039 20,250.48 - 20,250.48
3/01/2040 20,250.48 - 20,250.48
6/01/2040 20,250.48 - 20,250.48
8/01/2040 20,250.48 - 20,250.48
12/01/2040 20,250.48 - 20,250.48
3/01/2041 20,250.48 - 20,250.48
6/01/2041 20,250.48 - 20,250.48
9/01/2041 20,250.48 - 20,250.48
12/01/2041 20,250.48 - 20,250.48
3/01/2042 20,250.48 - 20,250.48
6/01/2042 20,250.48 - 20,250.48
Total 3,118,574.00 - 3,118,574.00

YIELD STATISTICS

Bond Year Dollars. ...ttt eees st e s e e s s s e e veresns $65,074.24
AVEIAGE LIfB..ciiiiii ettt et et et e s et e s s een e 20.867 Years
AVETAGE COUPOM.ouiiuriieieriecrtesire et srar et sesssas e ae bt e e e ers e st seeeseasesnenessnsenesasas, -
Net INterast Cost (NIC). ...t sttt ee et stete et e st nrs -
TrUE INEreSt COSE (TIC). .ottt sere ettt se e ere s e e aees e seeeerase st saeste e 2.01E-10
Bond Yield for Arbitrage PUMPOSES......ciuveeeeeccrerresiceeiss e eesereceiere s seessesssseesana 2.01E-10
AlLINCIUSIVE COSE (AIC). 01 iiierriereerireeteectieeer ettt ees s meeee e s e es e et e e see e s 2.01E-10

IRS FORM 8038
NELINEIESE COSt... .ot eae e ea et ene et an e e -
Weighted Average MatUrity.............oceereeieeiniiiec e e es e et 20.867 Years

Fernis, Baker Wans
West Virginia Public Finance Office

File =Chelyan PSD Ioans.sf-5 23 02
5/23/2002 1:47 PM



SCHEDULE Z

None.



1C-2
(7/30/01)

GRANT AGREEMENT

This 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 CHELYAN 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 $1,750,000 (the “Grant™) for the purposes
of'the design, acquisition or construction of a project for which a preliminary application has
been submitted and approved by the Council;

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

WHEREAS, this Grant Agreement 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 hereinafter contained, the Authority and the Governmental A gency hereby agree
as follows:

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall
provide the Authority with a Project budget and an anticipated monthly draw schedule
reflecting the receipt dates and amounts from other funding sources.

2. The Authority shall advance the Council's share of the Project costs

from the Grant from time to time upon receipt of a requisition evidencing the costs incurred,
which requisition must be satisfactory to the Authority.

M0366937.1



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 Govemmental 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.
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IN WITNESS WHEREOF, the parties hereto have caused this Grant
Agreement to be executed by the respective duly authorized officers as of the date executed
below by the Authority.

CHELYAN PUBLIC SERVICE DISTRICT

By Om/' oL ﬂj?? //ML

ha1 erson
Date June 4, 2002

(SEAL)

Attest:

%47?«6&1&\ Z A‘cﬁ%j/f;;

Its: Secretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

e (80l

Its: Director
Date:_ june 4, 2002

(SEAL)

Attest:

Its: Secretary-Treasurer

000832/00466
06/03/02
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Exhibit A

Project Description

The Project consists of sanitary sewer collection and treatment facilities to certain
areas of Giles, Ohley, Eskdale and Leewood in Kanawha County, West Virginia.
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