CHELYAN PUBLIC SERVICE DISTRICT

$1,023,500 Sewerags System Revenue Bonds,
Series 1954 A

$1,75,276 Sewerage System Revenue Bonds,
Series 1994 B

CLOSING DATE: Aapril 22, 1994



AGREEMENT

THIS AGREEMENT, Made the 30th day of March

1993, by and between the TOWN OF CEDAR GROVE, Kanawha County,

West Virginia, a municipal corporation, hereinafter designated as

TOWN, and the CHELYAN PUBLIC SERVICE DISTRICT, Kanawha County,

West Virginia, a public corporation of the State of West

Virginia, herefnafter designated as DISTRICT:
WIINESSETH:

WHEREAS, +the DISTRICT owns and Is responsibie for +the
operation of a sanftary sewer system and wastewater treatment
pltant for which improvements are planned with the capabliiity of
providing secondary treatment levels as established by the Unjited
States Environmental Protection Agency and the West Virginia
Department of Commerce, Labor, and Environmentai Resources, Water
Resources Division; and,

WHEREAS, +the TOWN owns and maintains a sanitary sewer
collection system and has In effect certaln rates and charges to
be made by I+ for +he sale of Its services to its Customers; and,

WHEREAS, the DISTRICT'S wastewater treatment pilant and
sanftary sewer system have an adequate design capacity to handle
the TOWN, and the DISTRICT agrees to Féserve an adequate portion
of the design capacity for use by the Town, subject to the terms
set forth herein; and,

WHEREAS, the TOWN desires to connect to the sewer system of
the DISTRICT and +o0 be provided with secondary treatment of
wastewater dellvered to the DISTRICT'S sewer system by the TOWN:

and,



NOW, THEREFORE, 1iIn conslideration of the recitals, the
parties do hereby agree as fol lows:

1+ The TOWN shatl i design and cause to be constructed, at
its sole cost, a sanitary sewer system meeting generally accepted
sanlitary engineering standards which will colliect and transport
sewage from within the boundaries of the TOWN to the DISTRICT'S
séwer system at a point of connection, to be determined fn the
sole discretion of the DISTRICT at the East End of +the
unincorporated area of Shrewsbury, Kanawha County, West Virginia,
as shown upon a drawing labeled "Drawing No. 1, Contract No. 5",
prepared by 5§ & g Englineers, tnc., the DISTRICT'S consulting
engineer, sald Drawing Is attached hereto and marked for
fdentification purposes as Exhibit A and fncorporated as part of
this Agreement for af | pertinent purposes. The TOWN shal {
further timit the total amount of flow discharged Into the
DISTRICT'S wastewater coltection system to a maximum flow of 130
gatlons per minute, not to exceed 188,000 gatlons per day. In
the event the actual flow Is more than 130 gal!on; per minute,
and exceeds an average of 150,000 galions per day, the TOWN wil!
pay to the DISTRICT the additlional! operatlon and maintenance
costs Incurred, and the TOWN further agrees to hold the DISTRICT
harmliess from and against any and al | I Tabiifties, tosses,
damages, costs and éxpenses (including attorneys fees and
expenses of the DISTRICT), causes of action, sults, cltaims,
demands, administrative adjudications, and Jjudgments of any
nature arising from the TOWN exceeding the 130 gallons per minute

and maximum 188,000 gations per day I{imitation heretofore



established. The TOWN shai | further limit the amount of
infiltration and inflow which will be permitted In the TOWN'S
newly constructed sanitary sewer collection system to zero (0)
gallons of inflow and Two Hundred (200) gal tons per Inch diameter
mile of Infiltration per day during final Inspection and testing
of the sanftary sewer collection system. No fndustrial customer
witl use the TOWN'S system without approval! of the DISTRICT, so
that pretreatment may be arranged and charges for the Industrial
waste formulated, |+ necessary,

2. The DISTRICT shal | receive, treat and dispose of the
wastewater from the TOWN at the DISTRICT'S Wastewater Treatment
Plant, in such manner, and according to such standards, as are

required of a sanitary sewage freatment faciliity, The DISTRICT

shai{l maintain respensibility for discharge of treated wastewater
fn accordance with State and Federal faws and regulations. The
TOWN shall be iiable for fine and/or penalty incurred as a result

of discharge violations occurring at the DISTRICT'S Wastewater
Treatment Plant that are a direct resuilt of the introduction of
prohtibited materiais Into the DISTRICT'S collection system. The
DISTRICT shai! have the right to monitor the TOWN'S wastewater by
random sampiing and analysis for compiiance with this provision,
The TOWN shal { adopt a Sewer Use Ordinance in accordance with
Federa!{ and State guldelines which sets forth restrictive
covenants as It may reiate to a sanitary sewer system,

3. The TOWN'S wastewater fs to be metered by a flowmeter
fnstalied at the peint of discharge into the DISTRICT'S
wastewater collection system. The TOWN shall be respoensible for

all costs assocliated wlth the Installation of the flowmeter and



any costs incurred as a result of the operation and maintenance
©f the flowmeter. The DISTRICT shal! have the right +to Jointiy
read the TOWN'S flowmeter and the DISTRICT shall have access to
the TOWN'S fiowmeter upon reasonable notice to the TOWN, +to
Inspect and insure accuracy of the measurements of the wastewater
flow Into the DISTRICT'S wastewater coltection system. The fee
for transportation and treatment of the TOWN'S wastewater by the
DISTRICT shal! be based upon the metered water usage of the
Customers of the TOWN and provided to the DISTRICT by the TOWN,
without cost, on a monthly basis and shall be calculated upon a
per thousand gaiion of metered water usage baslis, The charge to
the TOWN, which shal i based upon a per thousand galion of metered
water usage basis, shalt be calculated based upon the cost of
service study prepared by Smith, Cochran, and Hicks which |s
attached hereto and marked for identification purposes as
Attachment B and Incorporated hereln as a portion of +this
Agreement. Said cost of service study shall be subject to review
and approval by the Public Service Commission of West Virginja,
and such fee s hereby determined +o be $1.48 per 1,000 gallons
of metered water usage. In the event the TOWN does not bill f+s
Customers for sanfitary sewage service In a particular month or
months, the TOWN wiil Pay the DISTRICT a charge equal! to the
average monthly amount bil|ed by the DISTRICT to the TOWN for
prior wastewater treatment and disposal service. The fee charged
by the DISTRICT +to the TOWN reflects the total cost of sailg
transportation ang treatment on a per thousand galton of metered

water usage basfis and fncludes a pro rata share of the use of



existing sewers, |jf+ stations and treatment plant, as well as,
administration, cperation, maintenance and any additiona! cost of
service costs, including any and ai | legal, engineering and
admintstrative fees Incurred by the DISTRICT as a resui+t of this
Agreement, Altl new modifications of the DISTRICT'S system
required to accommodate the TOWN, and approved by the Wes+
Virginta Department of Commerce, Labor, and Environmental
Resources, Division of Environmental Protection, Construction
Assistance Division, belng designated as Contract No. __, for
The TOWN, reference to which s hereby made and incorporated
herein as | f speciflically set forth as a portion of this
Agreement, shall be pald in full by the TOWN during the
construction phase of this project, in accordance with the terms

set forth in Paragraph 5 herein.

4. The TOWN will obtain adequate fnsurance and shal | keep
fn force, pay, and wiil protect, lIndemnify and hold the DISTRICT
harmiess from and agalinst ail ttabititijes, losses, damages, costs

and expenses (lnciud!ng attorneys fees and expenses of the
DISTRICT), causes of actions, sufbts, cltaims, demands and
Judgments of any nature artsing from:

(1) any injury to or death of any person or damage +to
property in or upon the TOWN'S property or facllittes, or growing
out of or connected with the use, nén-use, condition or occupancy
of the said TOWN'S property or facilities or a part thereof; such
injurtes and/or damage shall inciude any and alti injuries or
damage which may occur due to any failure or matfunction of the
TOWN'S 1i++ $+a+Ions Caused by any flood, halfstorm, windstorm,

Act of God, and any and a!! unprecedented meteorological events;



any repairs, construction or alteratjons or remodei fng thereto as
performed by the TOWN, thelr authorized agents or servants,
exctuding the DISTRICT or f+ts agents or servants, or the
condition of the TOWN'S Property or facilities fnctuding
sidewalks, streets or alleys and any equipment or facitijties a+t
any time located on the TOWN'S property or under +the TOWN'S
control and used |In connection therewith;

(2} viotation of any agreement, warranty, or covenant,

The intent of this paragraph Is that neither party wil|
subsidize the otherts capltal or operation expenses and that al i
parties shati | mutually benefit from this Agreement.

5. The TOWN witi, fn addition to the other payments
provided for in +this Agreement, pay to the DISTRICT the sum
specifled in Subparagraph 5,1 hereof, and, to the extent, and
upon the contingencles, speclified In Subparagraph 5.2 hereof, the
sum specified In the sajd Subparagraph 5.2, to-wit:

5.1 The TOWN shal | contribute an estimated sum of
$126,000.00 for the facililties to be constrycted and referred to
In Paragraph 3 herein or the actual cost thereof, which cost
shall not exceed more than 23.1 percent of the total project cost
of those facilitfes detafled in a document labeled Exhibit ¢
which Is attached to this Agreement, to be adjusted upon
compietion of construction to +the DISTRICT to atd in the
construction of i%provemenfs necessary to upgrade i+s sanitary
Sewer system and Wastewater Treatment Plant in order to provide
the TOWN with the services set forth |n this Agreement. The

remaining funds derived trom the sources of revenue for the



TOWN'S project as described fn this Agreement, as such sources
are deilineated In the TOWN'S Appllcation for a Certificate of
Convenience and Necessity which was filed with the Public Service
Commission of Wes+t Virginia on the 14+h day of December, 1992,
shall be placed in an escrow account which shall be establ jshed
on behalf of the DISTRICT and shatt be disbursed to the DISTRICT
©n a monthly basis upon proper verification of the costs fncurred
during the construction phase of this project. The TOWN shall
provide to the DISTRICT the disbursement of monfes in accordance
with the percentage of project complettion, on a monthty basts,
during construction and shatl, upon complietion of the project,
pay the DISTRICT any remailining monies which may be owed to the
DISTRICT, If any,

5.2 Upon () the completion of construction of the TOWN'S
project as provided for in this Agreement; (1) the certificatlion
of such completion by the TOWN'S engfneer; and (i{i) the payment
In full of all costs and eéxpenses fncurred by the TOWN in
connectlion with such project and its completion, incliuding
payment of the obligation mentloned in Subparagraph 5,1
aforesald, the TOWN will, If, and to the extent, the TOWN holds
project funds which are unéxpended and are avallable for +he
purpose hereinafter |n this paragraph stated, applty such
unexpended and available funds to the payment, so far as sych
funds are sufficient for the purpose, of a clalm in the amount of
$61,754.00 which the DISTRICT has asserted agalnst the TOWN as
the TOWN'S alleged pro rata share of the cost of the DISTRICT'S
Quincy Center Wastewater Cotlection System, pumping station, and

force main sanltary sewer, aif of which have been complieted by




the DISTRICT prior to the date of this Agreement, Such payment,
it any, shall be made by the TOWN to the DISTRICT as soon as
feasible tollowlng the meeting in fuil of the three contingencles
stated under "(i)m, "OEE)", and "(1i1)" of this subparagraph.
The provisions of +his subparagraph shafl not be construed as an
admission by elther the TOWN or the DISTRICT of the correctness
of the views of the other with respect to the validity of the
DISTRICT'S ctlaim in +his subparagraph mentioned, 1+t belng
understood that the TOWN and the DISTRICT hold diametricaltily
opposite views with reference to the validity of such clailm,

6. The parties hereto shall, upon request, provide the
other with an annual audit approved by the West Virginia Public
Service Commission and re!ated information as may be required,

7. Any modification to the rates and charges set oyt herein
as they relate to the TOWN shall be Supported by a cost of
service study, the cost of which the TOWN shall participate In up
to a maximum of $5,000.00, and reviewed and approved by the
DISTRICT. Any such study shatl be Inttiated atter a perlod of
one (1) year from the date this Agreement becomes effective and
the TOWN agrees to place in an escrow account Fts $5,000.00 share
over a period of nine (9) months commencing with the instlitution
of sewer service by the TOWN pursuant to this Agreement and which
sum of money sha!{!l be used to pay for the TOWN'S portion of the
cost of service study, The cost of service study shail also be
reviewed and approved by the Publjec Service Commisstion of Wes+
Virginia. The TOWN agrees to deposit the sum of Five Thousand

Dollars and No Cents ($5,000.00), in an escrow account, upon



approval and execytijon of this Agreement, whiceh sum of money
shall be used to pay for the cost of service study whieh shall be
conducted, and any interest earneqg and accrued wit+h Fegard +o
sald account shall become t+he pPreperty of +the Town. After
competfon of +he cost of service study and +the review ang
approval of sald study by +the Publlic Service Commisston of Wes+
Virginja, ¢ hNecessary, the parties hereto agree to pay the rates
and charges establ ished by the study, and +to reimburse to elther
party the appropriate compensation which may be due as determined
by the cost of service study and approved by the Pyblic Service
Commission of wWes+ Virginia. The parties hereto Covenant and
agree that In the event the cost of service study set forth In
this Paragraph reveals a Frebate or reimbursement s due elther
party, which is i{n an amount that i{s less than two percent (29)
of the annual cos+ tor treatment ang disposal pald Py the TOWN to
the DISTRICT, then ang In such event, the amount dye shali be
considered an tncidentalt éxpenditure and +the Frebate or
reimbursement set forth In +thig paragraph shafl not be Fequired
to be paid. The cost of service study which determines the
Frebate or reimbursement+ amount, If any, shal ! be based upon the
actual flow of wastewater received by the DISTRICT as indicated
by the flow meter mentloned in Paragraph 3 of +nis Agreement and
any such information shall be Compared with the estimated fioy
used to determine the pro rata share of costs fneurred by the
DISTRICT §n Calcutating the rate for the treatment and disposal
fee. The ternm "cost of servicen 8s used in this Agreement shal |
fnclude, but net be iimited to, al | wages, benefits, equipment

rentais, ftyet, matertals, supplles, administration and Ooverhead



which can be assoclated directly or fndirectly for Providing the
agreed upon services. |

8. The parties hereto shall meet On an as needed basfis a+t a
speclficatliy designated meeting calied for Such purpose at a
mutually agreed upon time, to be held a+ the business offjcg of
the DISTRICT, +to discuss business, rates, communications,
coemplalnts, suggestions, and any related matters, between the
Parties, with at+ teast Cne meeting per fiscal year to be held not
later +thanp thirty (30) days after +the parties herein have
submitted thejr annual audli+ and Feport to the Publ e Service
Commission of West Virginia,

9. The TOWN shai | not exceed the limitation of wastewater
per day fInto the DISTRICT'S wastewater treatment and collectlon
system as set for+h fn Paragraph 1 of this Agreement,

10. This Agreement s made by the parties hereto subject to
the review and approval of the Publiifc Service Commission of the
State of West Virginia and ikewise al { modifications made to
this Agreement ang pursuant to its terms shail be subject to the
same revliew and approvat,

11. The length ang duration of thisg Agreement, subject to

the provisions hereof, shat begin on the date as flrst written
above, and shai | continue from yéar to year for a term not to
eéxceed forty (40) Years, or until terminated by mutual agreement

of the parties hereto,
12, For sewer services rendered by the DISTRICT to the TOWN
under this Agreement, the TOWN shall, on a monthiy basis, make

payment to the DISTRICT on or before the 15+ day of a calendar
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month for ail amounts bitled by the TowN for sewer services on
the 1st day of +he next immedfately preceding catendar month, |f
payment is not recejved by the DISTRICT wit+hin the time and in
the manner prescribed fn the next Preceding sentence, a penalty
of 10% shail be added to the net amount thereof. The TOWN agrees
that §+ wilt by} all It+s sewer Customers on the firg+ day of
each calendar month for sewer services as based on the next
Immediately Preceding water meter reading,

13. In the event the TOWN fattls to perform any other term,
obligation, or conditien of this Agreement, the resyl+ of which
is likely to cause irreparabie harm or Injury to the DISTRICT!'S
faciliities or Otherwise constlityutes an emergency situation and
the TOWN falls to correct such condition or defaul+ within
fifteen (15) days, unless a shorter time s deemed necessary by
the DISTRICT, after written notice by DISTRICT specifying such
default, then the DISTRICT shal! have the right to undertake such
Corrective actlion ang the TOWN shai !l be Fésponsible for all costs
and expenses Incurred by the DISTRICT or shall reimburse the
DISTRICT for sych Costs and expenses. In the event the TOWN
fatls to make any payment due hereunder and remains fn detfault
tor a period of ten (10) days after the due date, or in the event
that the TowN talls to perform any cther term, obttgation, or
condition of +his Agreement, andg talls to correct such other
default or +to commence correction of such defauit 1t correctifon
shaltl require more than twenty (20) days, the DISTRICT shall have
the right +to require specifije performance by the TOWN or +he
right to seek damages agalnst the TOWN through the Fnstitution of

a civit action against the TOWN in a Court of competent
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Jurisdiction, If the parties named hereifn bring an actjon or
proceeding to enforce the terms heretn or declaring the rights
hereunder, the Prevalling party in any suych actton or Proceeding
shall be entitied +o reasonable attorney's fees and €osts to be

paid by the fosing Party as determined by sald Court ot competent

deslignatlion of the TOWN as set forth herein shal | fnclude the

Sanitary Board of the Town of Cedar Grove In the event that such

Board Is createqg Subsequent to the execution of thisg Agreement,
IN WITNESS WHEREOF, the parties hereto have made and

executed +his Agreement by their 2ppropriate officers as of the

day and year first above written,

ATTEST: TOWN OF CEDAR GROVE, KANAWHA

COUNTY, WEST VIRGINIA, a
munfcipal corporation

CZL” By:
Its r
éh:(ﬁtﬂlé;/

ATTEST: CHELYAN PUBLIC SERVICE DISTRICT,
: KANAWHA COUNTY, WEST VIRGINIA,
@ public uttiity

QHOM W W By oz a4 %ﬁf{!%baé/

;ZVV // /7' Cjﬁs ghalrman
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STATE OF WEST VIRGIN|A
COUNTY oOF KANAWHA, To-Wi+:
', P.F. Tucker

» & Notary Pubiitc |n

and for sald state and county, do hereby certify +that

Roger A. Cooke

» Mayor of the Town of Cedar

Grove, whose name f{s signed to the wrliting above, has thisg day

acknowledged the same before me.

Given under my hand this 31st day of March

y 1993,
My commission expires 1-23-2000 .
No+ary Public
2l S VE;-F:C-EAC scal §
% ROTARY PUSLIC b ¢
§ STATECEWESTVIRGHEA &
STATE OF WEST VIRGINIA 2 . F, TUCKER %
GLESGOW, WY S35 ¢
COUNTY OF KANAWHA, To-Wi+: ‘\j S B Ay D00 3

B Q/A/{f&u ﬁa&"MwW

» @8 Notary Public in

and_for said 5+a+e and county, do
Qe It Choy

Service District, whose name

hereby certify +that

Chatrman of the Chelyan Pubiic

Is signed to the writing above, has

this day acknow!edged the same before me.

Given under my hand this % day of /flﬁ,t(iﬂ y 1993,
— ,

My commission explres . [.3 //f’?:? .
f r

Ngtary Public

OFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEST »IRGINIA
PHYLLIS A, LYNCH

1310 Kunowia Boutevard East
Chotlenton, Wes! Yirginio 2831+
My Commission Explres Soptamd 13, 19¢0
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WDA-5
(May 1993)

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"), and the governmental
agency designated below (the "Governmental Agency").

CHELYAN PUBLIC SERVICE DISTRICT - Series 1994A
(Governmental Agency)

WIINESSETH:

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to governmental
agencies for the acquisition or construction of water development
projects by such govermmental agencies and to issue water
development revenue bonds of the State of West Virginia (the
"State") to finance, in whole or in part, by loans to governmental
agencies, one or more water development projects, all subject to
such provisions and limitations as are contained in the Act;

WHEREAS, the Governmental Agency constitutes a govern-
mental agency as defined by the Act;

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

WHEREAS, the Governmental Agency intends to construct, is
constructing or has constructed such a water development 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 ang 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 Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing 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 proceeds of
certain water development revenue bonds of the State issued by the
Authority pursuant to and in accordance with the provisions of the
Act and a certain general revenue bond resolution adopted by the
Board of the Authority (the "General Resolution"), as supplemented,
subject to the Governmental Agency’s satisfaction of certain legal
and other requirements of the Authority’s water development loan
program (the "Program") as hereinafter set forth.

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

ARTICLE I

finitions

1.1 Except where the context <clearly indicates
otherwise, the terms "Authority," "water development revenue bond,*
"cost," governmental agency," "water development project,"
nwastewater facility" and "water facility" have the definitions and
meanings ascribed to them in the Act.

1.2 "Consulting Engineers" means the professional
engineer, licensed by the State, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or
political sub-divisions, and designated in the Application and any
qualified successor thereto.

1.3 "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.

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

1.5 "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 with a portion of the proceeds of its
water development revenue bonds, all in accordance with the
provisions of this Loan Agreement.
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1.6 T"Local Statute" means the specific provisions of the
Code of West Virginia, 1931, as amended, pursuant to which the
Local Bonds are issued.

1.7 "Origination Fee" means the fee paid by a
Governmental Agency with respect to its participation in the
State’s Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide funds for the acquisition
and construction of wastewater Projects.

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

1.9 P"Project" means the water development 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 or being or having been constructed by the
Governmental Agency in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid
in whole or in part with the net proceeds of the Local Bonds.

1.10 - "System" means the water development 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.

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

ARTICLE II

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
having found, to the extent applicable, that the Project 1is
consistent with the applicable comprehensive pPlan of water
management approved by the Director of the West Virginia Division
of Natural Resources® (or in the process of preparation by such

Now administered by the West Virginia Division of
Environmental Protection.
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Director), has been approved by the West Virginia Bureau of Public
Health and is consistent with the standards set by the West
Virginia Water Resources Board for the waters of the State affected
thereby. '

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

2.3 All real estate and interests in real estate and all
personal property constituting the Project and the Project site
heretofore or hereafter acquired shall at all times be and remain
the property of the Governmental Agency, subject to any mortgage
lien or other security interest as is provided for in the Local
Statute unless a sale or transfer of all or a portion of said
property 1s approved by the Authority.

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

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

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents and representatives to have access to
the records of the Governmental Agency pertaining to the operation

-4-



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.

2.8 The Governmental Agency shall require that each of
its contractors and all subcontractors maintain, during the life of
the construction contract, workers’ compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority. 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 wvalue 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
reagonable cost, a flood insurance policy must be obtained by the
Governmental Agency on or before the Date of Loan Closing, as
hereinafter defined, and maintained so long as any of the Local
Bonds is outstanding. Prior to commencing operation of the
Project, the Governmental Agency must also obtain, and maintain so
long as any of the Local Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and maintain
competent and adequate resident engineering services satisfactory
to the Authority covering the supervision and inspection of the
development and construction of the Project, and bearing the
responsibility of assuring that construction conforms to the plang,
specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority and the
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 agrees that it will at all
times provide operation and maintenance of the System to comply
with any and all State and federal standards. The Governmental
Agency agrees that qualified operating personnel properly certified
by the State will be retained to operate the System during the
entire term of this Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees
to comply with all applicable laws, rules and regulations
issued by the 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 10th of each month to the Authority.

ARTICLE III

Conditions to Loan;

3.1 The agreement of the Authority to make the Loan is
subject to the Governmental Agency’s fulfillment, to the
satisfaction of the Authority, 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 IV hereof;

(c) The Governmental Agency shall either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with the
plan of financing described in the Application; provided, that, if
the Loan will refund an interim financing of construction, the
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 shall have received a certificate of the Consulting

-6-



Engineers to such effect the form of which certificate is attached
hereto as Exhibit A;

(d} No Loan shall be made for the purpose of
refinancing any outstanding long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
violation of any Covenant, representation or agreement of the
Authority contained in the Resolution or Tax Regulatory Agreement
with respect to the exclusion of the interest on the Bonds from
gross income of the holder thereof for federal income tax purposes;

(e) 'The Governmental Agency shall have cbtained all
permits required by the laws of the State and the federal
government necessary for the comstruction of the Project, and the
Authority shall have received a certificate of the Consulting
Engineers to such effect;

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

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

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

(i) Such rates and charges for the System shall be

sufficient to comply with the provisions of Subsection 4.1(b) (ii)
hereof, and the Authority shall have received a certificate of the
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accountants for the Governmental Agency, or such other person or
firm experienced in the finances of governmental agencies and
satisfactory to the Authority, to such effect; and

(j) The net proceeds of the Local Bonds, together
with all moneys on depogit 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 water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
gubstance sgatisfactory to the Authority, and evidence satisfactory
to the Authority 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
or any other appropriate State agency and any applicable rules,
requlations 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 Bonde in the principal amount and at the price set forth in
Schedule X hereto. The Local Bondg 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 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 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.

3.5 The Governmental Agency understands and acknowledges
that it is one of several governmental agencies which have applied
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to the Authority for loans to finance water development projects
and that the obligation of the Authority to make any such loan is
subject to the Governmental Agency’s fulfilling all of the terms
and conditions of this Loan Agreement on or prior to the Date of
Loan Closing and to the right of the Authority to make such loans
to other governmental agencies as in the aggregate will permit the
fullest and most timely utilization of such proceeds to enable the
Authority to pay debt service on the water development revenue
bonds issued by it. The Governmental Agency specifically
recognizes that the Authority will not purchase the Local Bonds
unless and until it has available funds sufficient to purchase all
the Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other governmental
agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan
Agreements, commit moneys and close Local Bond sales in such order
and manner as it deems in the best interest of the Program.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Fees and Charges

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Loan, authorize the
issuance of and issue the Local Bonds pursuant to an official
action of the Governmental Agency in accordance with the Local
Statute, which shall, as enacted, contain provisions and covenants
in substantially the form as follows:

(a) That the revenues generated from the operation
of the System will be used monthly, in the order of priority
listed, as set forth on Sthedule Y attached hereto and incorporated
herein by reference. The gross revenues of the System shall always
be used for purposes of the System.

(b) Covenants substantially as follows:

(i) That the Local Bonds shall be secured by
the gross or net revenues from the System, as more fully set forth
in Schedules X and Y attached hereto;

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide funds
which, along with other revenues of the System, will pay all
Operating Expenses and leave a balance each Year equal to at least
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one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
cbligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account established for the payment of debt service on the
Local Bonds (the "Reserve Account") is funded (whether by Local
Bond proceeds, monthly deposits or otherwise) at an amount at least
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”) and any reserve account for any
such prior or parity obligations is funded at 1least 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;

(iii) That the Governmental Agency will
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 Authority, the System
may not be sold, mortgaged, leased or otherwise disposed of except
as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the
Local Bonds outstanding, with further restrictions on the
disposition of portiocns of the System as are normally contained in
such covenants;

(v) That the Governmental Agency shall not
igsue any other obligations payable from the revenues of the System
which rank prior to, or equally, as to lien and gecurity with the
Local Bonds, except parity bonds which shall only be iggued 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; provided, however, that additional parity bonds may be
issued to complete the Project, as described in the Application as
of the date hereof, without regard to the foregoing;

(vi) That the 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;
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(viii) That any Local Bond owner 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;

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority, 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 operation and
maintenance expenses and debt service requirements;

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

(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,
except for accrued interest and capitalized interest,. if any, must
(a) be deposited in a construction fund, which, except as otherwise
agreed to in writing by the Authority, shall be held separate and
apart from all other funds of the 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 for non-construction
costs) and/or (b) be used to pay (or redeem) bond anticipation
notes or other interim funding 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
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Authority, 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 shall not
authorize redemption of any Local Bonds by it without the written
consent of the Authority and otherwise in compliance with this Loan
Agreement;

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

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

(xviii) That the Governmental Agency shall
have obtained the certificate of the Consulting Engineer in the
form attached to the Loan Application, to the effect that the
Project has been or will be constructed in accordance with the
approved plans, spec1f1cations and design as submitted to the
Authority, the Project is adequate for the purposes for which it
was designed and the funding plan as submitted to the Authorlty is
sufficient to pay the costs of acquisition and construction of the
Project;

(xix) That the Governmental Agency shall, to
the full extent permitted by applicable law and the rules and
regulatlons of the West Virginia Public Service Commission,
terminate the services of any water fac111ty 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 delinguent 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;
and

(xx) That the Governmental Agency shall furnish

to the Authority such information with respect to earnings on all
funds constituting "gross proceeds" of the Local Bonds (as that
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term is defined in the Code) from time to time as the Authority may
request.

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

4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues 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.

4.3 An Origination Fee Account shall be established with
the Trustee to hold the portion of the proceeds of any Loan
established to fund an Origination Fee. Amounts on deposit in an
Origination Fee Account shall belong to the Governmental Agency
receiving the related Loan, but such amounts may only be disbursed
from the Account to pay the Origination Fee as and when required to
satisfy the requirements of the State’s Revolving Fund program
established pursuant to Title VI of the Water Quality Act of 1987
or for such other purposes as the Authority may approve in writing.

4.4 The principal of thg Loan shall be repaid by the
Governmental Agency annually on the day and in the years provided
in Schedule X hereto. Interest payments on the Loan shall be made
by the Governmental Agency on a semiannual basis as provided in
said Schedule X.

4.5 The Loan shall bear interest from the date o©of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, 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.

4.6 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the Governmental Agency.
Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule x
hereto.
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4.7 The Governmental Agency agrees to pay from time to
time, as required by the Authority, the Governmental Agency’s
allocable share of the reasonable administrative expenses of the
Authority relating to the Program. Such administrative expenses
shall be as determined by the Authority and shall include without
limitation Program expenses, legal fees paid by the Authority and
fees paid to the trustee and paying agents for the water
development revenue bonds. The Authority shall provide both the
Governmental Agency and the trustee for the water development
revenue bonds with a schedule of such fees and charges, and the
Governmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
specifically authorizes the Authority to exercise the powers
granted it by Section 9.06 of the General Resolution.

4.8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of the
issuance of the Authority’s bonds.

4.9 As long as the Authority is the owner of any of the
Local Bonds outstanding, the Governmental Agency shall not redeem
any of such Local Bonds outstanding without the written consent of
the Authority, and any such redemption of Local Bondsg authorized by
the Authority shall provide for the payment of interest to the
firgt allowable redemption date for the applicable water
development revenue bonds, the redemption premium payable on the
applicable water development revenue bonds redeemable as a
consequence of such redemption of Local Bonds and the costs and
expenses of the Authority in effecting any such redemption, all as
further prescribed by Section 9.11 of the General Resolution.
Nothing in this Loan Agreement shall be construed to prohibit the
Authority from refunding applicable water development revenue
bonds, and such refunding need not be based upon or result in any
benefit to the Governmental Agency.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Gov n Agen he Au i

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 Locan,
it has fixed and collected, or will fix and collect, the rates,
fees and other charges for the use of the System, as set forth in

-14-



Authority, the Governmental Agency may issue and sell to the
Authority additional, subordinate bonds for such purposes as may be
acceptable to the Authority.

€.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in this
Loan Agreement, in the Application or in any other application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority shall have the right to
cancel all or any of its obligations under this Loan Agreement if
(a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of this Loan
Agreement.

€.4 The Governmental Agency hereby agrees to repay on or
prior to the Date of Loan Closing any moneys due and owing by it to
the Authority for the planning or design of the Project, and such
repayment shall be a condition precedent to the Authority’s making
the Loan.

6.5 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. 1In the event the Governmental Agency
fails to make any such rebates ag 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.

6.6 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Governmental Agency to be monitored
or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

6.8 The Governmental Agency hereby agrees to file with
the Authority upon completion of acquisition and construction of
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the Local Act and in compliance with the provisions of Subsection
4.1(b) (ii) hereof.

5.2 1In the event, for any reason, the schedule of rates,
fees and charges initially established for the System in connection
with the Local Bonds shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Governmental Agency
hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement.

5.3 1In the event the Governmental Agency defaults in the
payment of any fees due to the Authority pursuant to Section 4.6
hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
hereunder by the Governmental Agency, the Authority may exercise
any or all of the rights and powers granted under Section 6a of the
Act, including without limitation the right to impose, enforce and
collect directly charges upon users of the System.

ARTICLE VI

Other Agreements of the
QQVQ rmngn;gl Agg;;gg

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

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency’s obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies or
rules and regulations of the Authority. Also at the option of the
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the Project a schedule in substantially the form of Amended
Schedule A to the Application, setting forth the actual costs of
the Project and sources of funds therefor.

ARTICLE VII

Migcellaneous

and incorporated herein by reference, with the same effect asg if
contained in the text of this Loan Agreement.

7.2 Schedule X shall be attached to this Ldan 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.

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

7.4 This Loan Agreement may be executed in one or more
counterparts, any of which shall be regarded for all purposes as an
original and all of which constitute but one and the same
instrument. Each barty agrees that it will eéxecute any and all

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

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

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

7.8 Thig Loan Agreement shall terminate upon the earlier
of:

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

(1i) termination by the Authority pursuant to
Section 6.3 hereof; or

(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed Dy the
Governmental Agency to the Authority. .

TN WITNESS WHEREOF, the parties hereto have caused this

Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority.

Chelyan Public Service District
[Proper Name of Governmental Agency]

(SBALY By: %f{,,%,éé/gx;//
Its:

Chairman

AtpEht % . Date: April 22, 1994
Ll
Ly ’?7/(,_
}4: / Seéetary

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) T | v Y Ve

Director X

Attest: Date: April 22, 1994

Secretary-Treasurer
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WDA-SX
(May 1993)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_1,023.500

Purchase Price of Local Bonds $_1,023,500

Interest on the Local Bonds is payable on April 1 and

October 1 in each vyear, beginning with the first semiannual

interest payment date after delivery of the Local Bonds to the

Authority, until the Local Bonds are paid in full, at the rate of

£.75 % per annum. Principal of the Local Bonds is payable on

October 1 in each year as set forth on Exhibit 1 attached hereto
and incorporated herein by reference.

As of the date of the Loan Agreement, the Local Bonds are
on a parity as to source of and gecurity for payment with the
following obligations:

Farmers Home Administration-Sewerage System Revenue Bonds Series
1979, issued September 13, 1979, in the amount of $822,100.

Water Development Authority-Sewerage System Revenue Bonds Series
19948, issued April 22, 1994, in the amount of $175,276.



Interest Bearing Local Loan from Series 1993 B-II Poel!
Debt Service Schedule - Chelyan Public Service District

West Virginia Water Development Authority

Avg Coup = 6.75%,
TIC = 6.754596%
NIC = 6.749999%

WAM = 27.94 yrs.

Closing April 22, 1994
Interest Bearing Loan: $1,023,500.00
Debt

Date Coupon Principal Interest Service
10/1/94 6.75% 0.00 30,513.08 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% 8,133.63 66,820.00 74,953.63
10/1/01 6.75% B,682.66 66,270.98 74,953.64
10/1/02 6.75% 9,268.73 65,684.90 74,953.63
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
10/1/05 6.75% 11,275.20 63,678.44 74,953.64
10/1/06 6.75% 12,036.28 62,917.36 74,953.64
10/1/07 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% 15,630.17 59,323.47 74,953.64
10/1/11 6.75% 16,685.20 58,268.43 74,953.63
10/1/12 6.75% 17.811.45 57,142.18 74,953.63
10/1/13 6.75% 19,013.73 55,939.91 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
10/1/17 6.75% 24,691.01 50,262.62 74,953.63
10/1/18 6.75% 26,357.65 48,595.98 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
10/1/2] h 6.75% 32,063.45 42,890.18 74,953.63
10/1/22 6.75% 34,227.73 40,725.90 74,953.63
10/1/23 6.75% 36,538.10 3841553 74,953.63
10/1/24 6.75% 39,004 .43 35,949.21 74,953.64
10/1725 6.75% 41,637.22 33,316.41 74,953.63
10/1/26 6.75% 44,44773 30,505.90 74,953.63
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
10/1/29 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

Prepared 4/6/94




WDA-5Y-PSD Sewer
(May 1993)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(a) of the Loan
Agreement, the revenues generated from the operation of the System
will be used monthly, in the order of priority listed, as follows:

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund

the Local Bonds, if the Reserve Account was not funded from
proceeds of the Local Bonds or otherwise concurrently with the
issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of
credit) in an amount equal to the Reserve Requirement, by
depositing in the Reserve Account an amount not less than
one-twelfth (1/12) of one-tenth (1/10) (or such other amount
as shall be acceptable to the Authority and as shall fund the
Reserve Account over not more than ten (10) years) of the
Reserve Requirement or, if the Reserve Account hag been so
funded (whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

(iv) to provide debt service on and requisite

reserves for any subordinate indebtedness of the Governmental
Agency held or owned by the Authority; and
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(v) for other legal purposes of the System,
including payment of debt service on other obligations junior,
gubordinate and inferior to the Local Bonds.



WDA-5Z-Municipal Sewer (EPA)
(May 1993}

SCHEDULE Z

Additional and Supplemental Definitions

1. "EPA" means the United States Environmental
Protection Agency and any successors to the functions thereof.

2. "Local Statute” means Chapter 16, Article 13, of the
Code of West Virginia, 1931, as amended.

3. "System" means a Sewage collection sgystem and/or
treatment plant or plants, intercepting sewers, outfall sewers,
force mains, pumping stations, ejector stations and all
appurtenances necessary or useful and convenient for the
collection and/or a treatment, purification and disposal, in a
sanitary manner, of liquid and solid waste, sewage, night soil and
industrial wastes, in its entirety or any integral part thereof,
owned by the Governmental Agency and under the supervigsion and
control of a sanitary board, and any extensionsg, improvements or
betterments thereto hereafter constructed or acquired from any
sources whatsoever and includes the Project.

Additional Conditions and Covenantg

1. The Governmental Agency agrees that it will at all
times provide operation and maintenance of the System to comply
with, among other State and federal standards, the water quality
Standards established by the West Virginia Division of
Environmental Protection and EPA.

2. The Governmental Agency agrees that it will permit
the EPA 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.

3. As a condition precedent to the Authority's making
the Loan, the Governmental Agency shall have obtained, among other
permits required, permits from the EPA and the West Virginia
Division of Environmental Protection and approval of the "part gn
Supplement to its EPaA grant agreement.

4, The Local Act shall contain a covenant substantially
as follows:
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That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
gervices and facilities of the System and, in the event
the Governmental Agency owns a water facility (the "Water
System"), the Water System to all users of services of
the System delinquent in payment of charges for the
services of the System and will not restore the services
of either system until all delinquent charges for the
services of the System have been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction before
applying for federal financial assistance for pollution abatement
in order to maximize the amounts of such federal financial
assistance received or to be received for all water development
projects in the State.

6. Subject to any prior or parity obligations described
in Schedules X and Y attached to the Loan Agreement, the net
revenues derived from the operation of the System are pledged to
the payment of the principal of and interest on the Local Bonds.

7. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority
a certificate representing the following:

(a) The Governmental Agency expects to enter into
a contract within six months of the date
thereof for the construction of the Project,
and the amount to be expended pursuant to such
contract exceeds the lesser of 2-1/2 percent
of the estimated total Project cost financed
with proceeds from the sale of the Local Bonds
or $100,000;

(b} Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years from the date of
issuance of the Authority’s water development
revenue bonds;

(c) All of the proceeds from the sale of the Local
Bonds which will be used for payment of costs
of the Project will be expended for such
purpose within three years from the date of
issuance of the Authority’s water development
revenue bonds; and
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(d) The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.
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WDA-5
(May 1993)

LO 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"), and the governmental
agency designated below {the "Governmental Agency").

CHELYAN PUBLIC SERVICE DISTRICT - Series 1994B
(Governmental Agency)

WIINESSETH:

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to governmental
agencies for the acquisition or construction of water development
projects by such governmental agencies and to issue water
development revenue bonds of the State of West Virginia (the
"State") to finance, in whole or in part, by loans to governmental
agencies, one or more water development projects, all subject to
such provisions and limitations as are contained in the Act;

WHEREAS, the Governmental Agency constitutes a govern-
mental agency as defined by the Act;

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

WHEREAS, the Governmental Agency intends to construct, is
constructing or has constructed such a water development 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 Section S5 of the Act and having available
sufficient funds therefor, the Authority is willing 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 proceeds of
certain water development revenue bonds of the State issued by the
Authority pursuant to and in accordance with the provisions of the
Act and a certain géneral revenue bond resolution adopted by the
Board of the Authority (the "General Resolution"), as supplemented,
subject to the Governmental Agency’s satisfaction of certain legal
and other requirements of the Authority’s water development loan
program (the "Program") as hereinafter set forth.

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

ARTICLE I

Definitiong

1.1 Except where the context clearly indicates
otherwise, the terms "Authority, " "water development revenue bond, "
"cost," governmental agency," ‘"water development project,"
rwastewater facility" and "water facility"™ have the definitions and
meanings ascribed to them in the Act.

1.2 "Consulting Engineers" means the professional
engineer, licensed by the State, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or
political sub-divisions, and designated in the Application and any
qualified successor thereto.

1.3 '"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.

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

1.5 "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 with a portion of the proceeds of its
water development revenue bonds, all in accordance with the
provisions of this Loan Agreement.
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1.6 "Local Statute" means the specific provisions of the
Code of West Virginia, 1931, as amended, pursuant to which the
Local Bonds are issued.

1.7 "Origination Fee" means the fee paid by a
Governmental Agency with respect to its participation in the
State’s Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide fundas for the acquisition
and construction of wastewater Projects.

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

1.9 "Project" means the water development 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 or being or having been constructed by the
Governmental Agency in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid
in whole or in part with the net proceeds of the Local Bonds.

1.10 - "System" means the water development 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.

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

ARTICLE II
The Proiject 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
having found, to the extent applicable, that the Project is
consistent with the applicable comprehensive plan of water
management approved by the Director of the West Virginia Division
of Natural Resources’ {or in the process of preparation by such

Now administered by the West Virginia Division of
Environmental Protection.
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Director), has been approved by the West Virginia Bureau of Public
Health and is consistent with the standards set by the West
Virginia Water Resources Board for the waters of the State affected
thereby.

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

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

2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and its duly authorized
agents and representatlves shall, prior to, at and after completion
of construction and commencement of operation of the Project, have
such righte 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 with respect to the System pursuant to the
pertinent provisions of the Act.

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

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents and representatives to have access to
the records of the Governmental Agency pertaining to the operation
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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.

2.8 The Governmental Agency shall require that each of
its contractors and all subcontractors maintain, during the life of
the construction contract, workers’ compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority. Until the Project facilities are completed and accepted
by the Governmental Agency, the Govermmental Agency or (at the
option of the Govermmental Agency) the contractor shall maintain
builder’s risk insurance (fire and extended coverage) on a one
hundred percent (100%) basis (completed wvalue 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 ingurance 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 1is outstanding. Prior to commencing operation of the
Project, the Governmental Agency must also obtain, and maintain so
long as any of the Local Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and maintain
competent and adequate resident engineering services satisfactory
to the Authority covering the supervision and inspection of the
development and construction of the Project, and bearing the
responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority and the
Governmental Agency at the completion o©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 agrees that it will at all
times provide operation and maintenance of the System to comply
with any and all State and federal standards. The Governmental
Agency agrees that qualified operating personnel properly certified
by the State will be retained to operate the System during the
entire term of this Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees
to comply with all applicable laws, rules and regulations
issued by the 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 10th of each month to the Authority.

ARTICLE III

Conditions to Loan;

Ispuance of Logal Bonds

3.1 The agreement of the Authority to make the Loan is
subject to the Governmental Agency’s fulfillment, to the
satisfaction of the Authority, 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 IV hereof;

{c) The Governmental Agency shall either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with the
plan of financing described in the Application; provided, that, if
the Loan will refund an interim financing of construction, the
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 shall have received a certificate of the Consulting
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Engineers to such effect the form of which certificate is attached
hereto as Exhibit A;

(d) No Loan shall be made for the purpose of
refinancing any outstanding long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
violation of any covenant, representation or agreement of the
Authority contained in the Resolution or Tax Regulatory Agreement
with respect to the exclusion of the interest on the Bonds from
gross income of the holder thereof for federal income tax purposes;

(e} '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 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") 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 shall have received an opinion ¢of counsel to the
Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

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

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

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

(§) 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 sufficlient 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 water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfactory
to the Authority 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
or any other appropriate State agency and any applicable rules,
regqulations 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 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 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.

3.5 The Governmental Agency understands and acknowledges
that it is one of several governmental agencies which have applied
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to the Authority for loans to finance water development projects
and that the obligation of the Authority to make any such loan is
subject to the Governmental Agency'’s fulfilling all of the terms
and conditions of this Loan Agreement on or prior to the Date of
Loan Closing and to the right of the Authority to make such loans
to other governmental agencies as in the aggregate will permit the
fullest and most timely utilization of such proceeds to enable the
Authority to pay debt service on the water development revenue
bonds issued by it. The Governmental Agency specifically
recognizes that the. Authority will not purchase the Local Bonds
unless and until it has available funds sufficient to purchase all
the Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other governmental
agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan
Agreements, commit moneys and close Local Bond sales in such order
and manner as it deems in the best interest of the Program.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Feeg and Charges

4.1 The Governmental AaAgency shall, as one of the
conditions of the Authority to make the Loan, authorize the
issuance of and issue the Local Bonds pursuant to an official
action of the Governmental Agency in accordance with the Local
Statute, which shall, as enacted, contain provisions and covenants
in substantially the form as follows:

(a) That the revenues generated from the operation
of the System will be used monthly, in the order of priority
listed, as set forth on Schedule Y attached hereto and incorporated
herein by reference. The gross revenues of the System shall always
be used for purposes of the System.

(b} Covenants substantially as follows:

(i) That the Local Bonds shall be secured by
the gross or net revenues from the System, as more fully set forth
in Schedules X and Y attached hereto;

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

(iii) That the Governmental Agency will
.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 Authority, the System
may not be sold, mortgaged, leased or otherwise disposed of except
as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the
Local Bonds outstanding, with further restrictions on the
disposition of portions of the System as are normally contained in
such covenants;

(v) 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; provided, however, that additional parity bonds may be
issued to complete the Project, as described in the Application as
of the date hereof, without regard to the foregoing;

(vi) That the 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;
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{(viii) That any Local Bond owner 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;

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority, 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 operation and
maintenance expenses and debt service requirements;

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

{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,
except for accrued interest and capitalized interest, if any, must
(a) be deposited in a construction fund, which, except as otherwise
agreed to in writing by the Authority, shall be held separate and
apart from all other funds of the 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 for non-construction
costs) and/or (b) be used to pay (or redeem) bond anticipation
notes or other interim funding 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
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Authority, 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 shall not
authorize redemption of any Local Bonds by it without the written
consent of the Authority and otherwise in compliance with this Loan
Agreement;

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

{xvii) That the Governmental Agency shall
take any and all action, or shall refrain from taking any action,
as shall be deemed necessary by the Authority to maintain the
exclusion from gross income for Federal income tax purposes of
interest on the Authority’s water development revenue bonds;

(xviii) That the Governmental Agency shall
have obtained the certificate of the Consulting Engineer in the
form attached to the Loan Application, to the effect that the
Project has been or will be constructed in accordance with the
approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which it
was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the
Project;

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

(xx) That the Governmental Agency shall furnish

to the Authority such information with respect to earnings on all
funds constituting "gross proceeds" of the Local Bonds (as that
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term is defined in the Code) from time to time as the Authority may
request.

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

4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues 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.

4.3 An Origination Fee Account shall be established with
the Trustee to hold the portion of the proceeds of any Loan
established to fund an Origination Fee. Amounts on deposit in an
Origination Fee Account shall belong to the Governmental Agency
receiving the related Loan, but such amounts may only be disbursed
from the Account to pay the Origination Fee as and when required to
satisfy the requirements of the State’s Revolving Fund program
established pursuant to Title VI of the Water Quality Act of 1987
or for such other purposes as the Authority may approve in writing.

4.4 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and in the years provided
in Schedule X hereto. Interest payments on the Loan shall be made
by the Governmental Agency on a semiannual basis as provided in
said Schedule X.

4.5 The Loan shall bear interest from the date of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, 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.

4.6 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the Governmental Agency.
Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X
hereto.
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4.7 The Governmental Agency agrees to pay from time to
time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of the
Authority relating to the Program. Such administrative expenses
shall be as determined by the Authority and shall include without
limitation Program expenses, legal fees paid by the Authority and
fees paid to the trustee and paying agents for the water
development revenue bonds. The Authority shall provide both the
Governmental Agency and the trustee for the water development
revenue bonds with a schedule of such fees and charges, and the
Governmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
gpecifically authorizes the Authority to exercise the powers
granted it by Section 9.06 of the General Resolution.

4.8 The Covernmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of the
issuance of the Authority’s bonds.

4.9 As long as the Authority is the owner of any of the
Local Bonds outstanding, the Governmental Agency shall not redeem
any of such Local Bonds outstanding without the written consent of
the Authority, and any such redemption of Local Bonds authorized by
the Authority .shall provide for the payment of interest to the
first allowable redemption date for the applicable water
development revenue bonds, the redemption premium payable on the
applicable water development revenue bonds redeemable as a
consequence of such redemption of Local Bonds and the costs and
expenses of the Authority in effecting any such redemption, all as
further prescribed by Section 9.11 of the General Resoclution,
Nothing in this Loan Agreement shall be construed to prohibit the
Authority from refunding applicable water development revenue
bonds, and such refunding need not be based upon or result in any
benefit to the Governmental Agency.

ARTICLE V

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

Governmental Agency to the Authority

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

5.2 1In the event, for any reason, the schedule of rates,
fees and charges initially established for the System in connection
with the Local Bonds shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Governmental Agency
hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement.

5.3 1In the event the Governmental Agency defaults in the
payment of any fees due to the Authority pursuant to Section 4.6
hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
hereunder by the Governmental Agency, the Authority may exercise
any or all of the rights and powers granted under Section 6a of the
Act, including without limitation the right to impose, enforce and
collect directly charges upon users of the System.

ARTICLE VI

Other Agreements of the
ve nt

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

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency’s obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies or
rules and regulations of the Authority. Also at the option of the
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Authority, the Governmental Agency may issue and sell to the
Authority additional, subordinate bonds for such purposes as may be
acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in this
Loan Agreement, in the Application or in any other application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority shall have the right to
cancel all or any of its obligations under this Loan Agreement if
(a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of this Loan
Agreement.

6.4 The Governmental Agency hereby agrees to repay on or
prior to the Date of Loan Closing any moneys due and owing by it to
the Authority for the planning or design of the Project, and such
repayment shall be a condition precedent to the Authority’s making
the Loan.

6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Intermal
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.

6.6 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Governmental Agency to be monitored
or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

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

ARTICLE VII
Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Loan and additional covenants and agreements of
the Governmental Agency are 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 Schedule X 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.

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

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

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

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

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

7.8 This Loan Agreement shall terminate upon the earlier
of:

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

(ii) termination by the Authority pursuant to
Section 6.3 hereof; or

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

IN WITNESS WHERRBOF, the parties hereto have caused this
Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority.

Chelyan Public Service District
[Proper Name of Governmental Agency]

(SEAL) By:

Its: Chairman

Attﬁ: /7/@ Date: April 22, 1994
reg !

ecre

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
{SEAL) By: QMA&%WM
Dirsgdtor
Attest: Date: April 22, 1994

§gcre éary- freasurer
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WDA-5X
(May 1993)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_175,276

Purchase Price of Local Bonds $_175,276

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate of
6.75 % per annum. Principal of the Local Bonds is payable on
October 1 in each year as set forth on Exhibit 1 attached hereto

and incorporated herein by reference.

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

Farmers Home Administration - Sewerage System Revenue Bonds Series
1979, issued September 13, 1979, in the amount of $822,100.

Water Development Authority - Sewerage System Revenue Bonds Series
19947, issued April 22, 1994, in the amount of $1,023,500.



Interest Bearing Local Loan from Bridge Financing Program
Debt Service Schedule - Chelyan Public Service District

West Virginia Water Development Authority

Avp Coup = 6.75%
TIC = 6.754579%
NIC = 6.749986%

WAM = 27.94 yrs.

Clasing April 22, 1994
Interest Bearing Loan: $175,276.00
Debt

Date Coupon Principal Interest Service
10/1/94 6.75% 0.00 5,225.40 5,225.40
10/1/95 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
10/1/02 6.75% 1,587.30 11,248.60 12,835.90
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 12,835.91
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
10/1/10 6.75% 2,676.70 10,159.21 12,835.91
10/1/11 6.75% 2,857.37 9,978.53 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 9,359.98 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 12,835.90
10/1/18 6.75% 4,513,719 8,322.12 12,835.91
10/1/19 6.75% 4,818.47 8,017.44 12,835.91
10/1/20 6.75% 5,143.71 7,692.19 12,835.90
10/1/21 6.75% 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 5,224 17 12,835.90
10/1/27 6.75% 8,125.52 4,710.38 12,835.90
10/1/28 6.75% 8,673.99 4,161.91 12,835.90
10/1/29 6.75% 9,259 .49 3,576.42 12,835.91
10/1/30 6.75% 9,884.50 2,951.40 12,835.90
10/1/31 6.75% 10,551.71 2,284.20 12,835.91
10/1/32 6.75% 11,263.95 1,571.96 12,835,91
10/1/33 6.75% 12,024.27 811.64 12,835.91
175,276.00 330,549.67 505,825.67

Prepared 4/6/94




WDA-5Y-PSD Sewer
{May 1993)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(a) of the Loan
Agreement, the revenues generated from the operation of the System
will be used monthly, in the order of priority listed, as follows:

{i) to pay Operating Expenses of the System;

{(ii) to the extent not otherwise limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonda by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on the
Local Bonds and one-twelfth (1/12) of the principal payment
next coming due on the Local Bonds and, beginning thirteen
(13) months prior to the first date of payment of principal of
the Local Bonds, if the Reserve Account was not funded from
proceeds of the Local Bonds or otherwise concurrently with the
igsuance thereof (which, with an approving opinion o©of bond
counsel to the Governmental Agency, may be with a letter of
credit) in an amount equal to the Reserve Requirement, by
depositing in the Reserve Account an amount not less than
one-twelfth (1/12) of one-tenth (1/10) (or such other amount
as shall be acceptable to the Authority and as shall fund the
Reserve Account over not more than ten (10) years) of the
Reserve Requirement or, if the Reserve Account has been s0
funded (whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii) to create a renewal and replacement, or
gsimilar, fund in an amount egqual 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;

(iv) to provide debt service on and requisite

reserves for any subordinate indebtedness of the Governmental
Agency held or owned by the Authority; and
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(v) for other legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds.



WDA-5Z-Municipal Sewer (EPA)
{May 1993)

SCHEDULE Z

Additional and Supplemental Definitions

1. "EPA" means the United States Environmental
Protection Agency and any successors to the functions thereof.

2. "Local Statute" means Chapter 16, Article 13, of the
Code of West Virginia, 1931, as amended.

3. "System" means a sewage collection system and/or
treatment plant or plants, intercepting sewers, outfall sewers,
force mains, pumping stations, ejector stations and all
appurtenances necessary or useful and convenient for the
collection and/or a treatment, purification and disposal, in a
sanitary manner, of liquid and solid waste, sewage, night soil and
industrial wastes, in its entirety or any integral part thereof,
owned by the Governmental Agency and under the supervision and
control of a sanitary board, and any extensions, improvements or
betterments thereto hereafter constructed or acquired from any
sources whatsoever and includes the Project.

Additional Conditiong and Covenants

1. The Governmental Agency agrees that it will at all
times provide operation and maintenance of the System to comply
with, among other State and federal standards, the water quality
standards established by the West Virginia Division of
Environmental Protection and EPA.

2. The Governmental Agency agrees that it will permit
the EPA to have access to the records of the Govermmental 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.

3. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall have obtained, among other
permits required, permits from the EPA and the West Virginia
Division of Environmental Protection and approval of the "Part B"
supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant substantially
as follows:
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That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the System and, in the event
the Governmental Agency owns a water facility (the "Water
System"), the Water System to all users of services of
the System delinquent in payment of charges for the
services of the System and will not restore the services
of either system until all delinquent charges for the
services of the System have been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction before
applying for federal financial assistance for pollution abatement
in order to maximize the amounts of such federal financial
agsistance received or to be received for all water development
projects in the State.

6. Subject to any prior or parity obligations described
in Schedules X and Y attached to the Loan Agreement, the net
revenues derived from the operation of the System are pledged to
the payment of the principal of and interest on the Local Bonds.

7. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority
a certificate representing the following:

(a) The Governmental Agency expects to enter into
a contract within six months of the date
thereof for the construction of the Project,
and the amount to be expended pursuant to such
contract exceeds the lesser of 2-1/2 percent
of the estimated total Project cost financed
with proceeds from the sale of the Local Bonds
or $100,000;

(b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years from the date of
issuance of the Authority’s water development
revenue bonds;

{c) All of the proceeds from the sale of the Local
Bonds which will be used for payment of costs
of the Project will be expended for such
purpose within three years from the date of
issuance of the Authority’s water development
revenue bonds; and

-20-



(d) The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.
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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 THEREOF, 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, 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 I
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
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




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, "
"Registered 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
hereinafter defined, maintained by the Bond Registrar as
hereinafter 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 successors and assigns.

"Bonds" means the Series 1954 A BRonds and Series 1994 B
Bonds coriginally authorized hereby, and any pari passu additional
bonds hereafter issued within the terms, restrictions and
conditions contained in this Resolution.

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

"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
exchange of the Bonds for the proceeds representing the purchase of
the Bonds by the Authority.

"Code" means the Internal Revenue Code of 1286, 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
Development 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
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 regquirements.

"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
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 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

(i) The aggregate amount earned from the Closing
Date on all Nonpurpose Investments in which Gross
Proceeds of the Series 1594 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 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



(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
board of the Issuer, as 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 of 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
event 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 Grant and "ARC Grant
Agreements" means only the Grant Agreement relating to the ARC
Grant.

"Grant Receipts" means all moneys received by the Issguer
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
only the EPA Grant Receipts on account of any or all of the EPA
Grant.

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

"Gross Proceeds" means the sum of the following amounts:
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(i) 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/cor 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 (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 1994 A and/or
Series 1994 B Bonds;

(1ii) 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 1594 A Bonds and/or
Series 1954 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;



(vii) Amountsg, other than as specified in this
definition, used to pay Debt Service on the Series 1994
A Bonds and/or Series 1994 B 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.

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

"Investment Property" means any security (as said term is
defined in Section 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
engineering, 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
accrued 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
resulting from the investment of proceeds of the Bonds, without
regard to whether or not such investment is made in tax-exempt
obligations.

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



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

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

Bond, Series 1979 issued in the original aggregate amount of
$822,100.



"Prior Resolution" means resolution of the Issuer
authorizing the Prior Bond adopted on December 12, 15978.

"Private Business Use" means use directly or indirectly
in a trade or business carried on by a natural person, including
all persons "related" to such person within the meaning of Section
144 (a) (3) of the Code, or in any activity carried on by a person
other than a natural person, including all persons "related" to
such person within the meaning of Section 144(a) (3) of the Code,
excluding, however, use by a state or local governmental unit and
use as a member of the general public. All of the foregoing shall
be determined in accordance with the Code, including, without
limitation, giving due regard to "incidental use," if any, of the
proceeds of the issue and/or proceeds used for ‘"qualified
improvements, " if any.

"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
Oor 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. 51-1061-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
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 1%94 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 19%4 A Bonds of each maturity is
sold or, if the Series 1994 A Bonds are privately placed, the price
paid by the first buyer of the Series 1994 A Bonds or the
acquisition costs of the first buyer. Purchase Price for purposes
of computing Yield of Nonpurpose Investments means the fair market
value of the Nonpurpose Investments on the date of use of Gross
Proceeds of the Series 1994 A Bonds for acquisition thereof or, if
later, on 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 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 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 Replabement 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
aggregate 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
1594 A Bonds Reserve Account established in the Series 1994 A Bonds
Sinking Fund pursuant to Section 5.02(1) (a).

"Series 19%4 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
date of calculation the maximum amount of principal and interest
with will become due on the Series 1994 A Bonds in the then current
or any succeeding year.

"Series 1994 B Bonds Reserve Requirement" 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
or any succeeding year.

"Series 1994 A Bonds Sinking Fund" means Series 19%4 A
Bonds Sinking Fund established by Section 5.02(1).

"Series 1954 B Bonds Sinking Fund" means Series 1994 B
Bonds 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
security 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 of the
Issuer, and any further improvements or extensions thereto
hereafter constructed or acquired from any sources 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 equal to the Purchase Price of such Nonpurpose Investment or
the Bonds, all computed as prescribed in applicable Regulations.

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

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

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

Articles, sections and subsections mentioned by number
only are the respective articles, sections and subsections of this
Resolution so numbered.
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Section 1.02. AButhority for thig Resolution. This
Resolution is adopted pursuant to the provisions of the Act and
other applicable provisions of law.

Section 1.03. PFindings. It is hereby found, determined
and declared as follows:

a. The Issuer 1is a public corporation and political
subdivision of the State in Kanawha County, West Virginia.

B. The Issuer presently owns and operates a public
sewerage 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 wunder the plans and
specifications 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 1594 B 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 $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 Other Grants, respectively. The Issuer may obtain such
other grants and contributions or from other sources as may be
necessary to pay Cost of Project.

F. There are currently outstanding obligations of the
Issuer which will rank on parity with the Series 1954 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
Administration as owner of the Prior Bond for the issuance of the
Bonds.
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G. It is deemed necessary for the Issuer to issue its
revenue bonds, being the Chelyan Public Service District Sewerage
System Revenue Bonds, Series 1994 A and Series 1994 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, 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, 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 period 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 1994 A Bonds and Series 1994 B Bonds be s0ld to the
Authority pursuant to the terms and provisions of the Loan
Agreement .

Jd. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the comstruction,
acquisition and operation of the Project and issuance of the Series
1994 A Bonds and Series 1994 B Bonds, or will have so complied
prior to issuance of any Series 1994 A Bonds and Series 1994 B
Bonds, including, among other things, the obtaining of 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 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
agreements herein set forth to be performed by the Issuer shall be
for the benefit, protection and security of the Registered Owners
of any and all of such Bonds of like series.
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ARTICLE TT

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and
Acquisition of the Project. There is 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 1994 A Bonds and Series 1994 B Bonds
hereby authorize and shall be applied as provided in Article VI
hereof. :

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

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 1994 A Bonds and Series 1994 B Bonds, and
paying certain costs of issuance and related costs, or any of such
purposes as shall be specified in the Supplemental Resolution,
there shall 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 1994 A," in the aggregate principal amount of not more than
$1,023,500 and "Chelyan Public Service District Sewerage System
Revenue Bonds, Series 1394 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
5.01 hereof.

Section 3.02. Terms cof 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
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
shall 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 Resolution. The
Bonds shall be exchangeable at the option and expense of the Holder
for other fully registered Bonds in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal
installments of said Bonds; provided, that the Authority shall not
be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in
fully registered form and in denominations as determined by a
Supplemental Resoclution. The Bonds shall be dated as of the date
specified in the Supplemental Resolution and shall bear interest
from such date.

Section 3.03. Additional Terms of Series 19%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 1994 A Bonds to the
Authority, the Issuer covenants that the Series 1994 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
Series 1994 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. In case any one or more of the officers
who shall have signed or sealed any of the Bonds shall cease to be
such officer of the Issuer before the Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless
be sc0ld 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 soc authorized.

Section 3.05. Authentication and Registration. No Bond
shall be wvalid 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 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 Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued
hereunder.

Section 3.06. 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, 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 gualities and
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incidents of negotiable instruments under the Uniform Commercial
Code of the State, and each successive Registered Owner shall
further be conclusively deemed to have agreed that said Bonds shall
be incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain Outstanding, the
Issuer, through the Bond Registrar, shall keep and maintain books
for the 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
Bond Registrar duly executed by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the
Bonds or transferring the Bonds is exercised, Bonds shall be
delivered in accordance with the provisions of this Resolution.
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of Bonds, the Bond Registrar may make a charge
sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange
or transfer, and any other expenses of the Bond Registrar incurred
in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obligated to make any such
exchange or transfer of Bonds during the period commencing on the
fifteenth 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 selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Sectign 3.07. Bonds Mutilated, Destroyed, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,

stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, 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
the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for
the account of the Issuer. If any such Bond shall have matured or
be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesaid, and
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if such Bond be 1lost, stolen or destroyed, without surrender
thereof. |

Secticon 3.08. Bonds not fto 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 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 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 1994 A Bonds, Series 1994 B Bonds and the
Prior Bond and to 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 19%4 A Bonds and
Series 1994 B Bonds as the same become due.

Section 3.10. Form of Bonds. The text of the Series
1854 A Bonds and Series 1994 B Bonds shall be in substantially the

following forms, with such omissions, insertions and variations as
may be necessary and desirable and authorized or permitted hereby,
or by any Supplemental Resolution adopted prior to the issuance
thereof:
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[Form of 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
"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 $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, 19%4. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment
of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on
this Bond is payable by check or draft of the Paying Agent mailed
to the Registered Owner hereof at the address as it appears on the
books of 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
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 April 22, 19%4.

This Bond is one of a series of Bonds (the "Bonds")
issued in the original principal amount of $1,023,500 [$175,276]
(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
Bonds during the construction of the Project and for approximately
six months thereafter; [(iii) to fund a reserve account for the
Bonds;] and (iv) to pay certain costs of igsuance 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 13A 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 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
SYSTEM REVENUE BOND, SERIES 1979, ISSUED SEPTEMBER 13, 1979 (THE
"PRIOR BOND"), AND ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$822,100 [AND THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BOND, SERIES 1994 [A/B] ISSUED SIMULTANEOUSLY HEREWITH IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,023,500/%175,276].

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 1994 [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
pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall
the Issuer be obligated to pay the same or the interest hereon
except from said special fund provided from the Net Revenues, the
meneys in the Series 1994 [A/B] Bonds 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, together with
other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to
leave a balance each year'.equal to at least 115% of the maximum
amount 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 year,
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 equal to
the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the
Registered Owners of the Bonds for the terms of which reference is
made to the Resolution. Remedies provided the Registered Owners of
the Bonds 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, shall be applied solely 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 reguired to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligations of the Issuer, does not exceed
any limit prescribed by the Constitution or statutes of the State
of West Virginia and that a sufficient amount of the revenues of
the System has been pledged to and will be set aside into said
special fund by the Issuer for the prompt payment of the principal
of and interest on this Bond.

All provisions of the Resolution, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as
if written fully herein.
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IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has

caused this Bond to be dated April __, 1994.
[SEAL]

Chairman
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 [A/B) Bonds 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: April _ , 1994

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

By

Its Authorized Officer
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EXHIBIT A

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

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
Series 1954 B Bonds shall be sold to the Authority pursuant to the
terms and conditions of the Loan Agreement If not so authorized
by previous resolution, the Chairman is specifically authorized and
directed to execute the Loan Agreement 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
acquigsition and construction of the Project, the Issuer will file
with the Authority a schedule in substantially the form of the
"Amended Schedule A" to the Loan Agreement, setting forth the
actual Costs of the Project and sources of funds therefor.
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ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREOF

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 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 1994 A Bonds Sinking Fund;

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

(2) Series 1994 B Bonds Sinking Fund;

(&) Within the Series 1994 B Bonds Sinking
Fund, the Series 1994 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System
shall be deposited upon receipt 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 Depository Bank and used only for
the purposes and in the manner herein provided.

(1) The Issuer shall first, each month, pay from
the Revenue Fund the current Operating Expenses of the
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 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 the
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 A
Bonds on the next ensuing semiannual interest payment
date; provided, that, in the event the period to elapse
between the date of such initial deposit in the Series
1994 A Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to

provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due
on such date; and (ii) commencing 7 months prior to the
first date of payment of interest on the Series 1994 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 equal to 1/6th of the amount of
interest which will become due on said Series 1994 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
1954 B Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due
on such date.

(3) The Issuer shall next, on the first day of each
month and without distinction or priority between the
payments, (i) commencing 13 months 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 1994 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
(ii) 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 1/12th of the amount of
principal which will mature and become due on said Series
1554 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 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.

(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
1334 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 1994 A
Bonds Reserve Requirement; and (ii)} commencing 13 months
prior to the first date of payment of principal of the
Series 1394 B Bonds, if not fully funded upon issuance of
the Series 19%4 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 Account, an amount
equal to 1/120 of the Series 1994 B Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1394 B Bonds Reserve Account when
there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to
the Series 1594 B Bonds Reserve Requirement.

(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 Prior 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 Series 1994 A Bonds Reserve Account
and the Series 1954 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 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 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 1994 B
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 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, if
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 other

purpose.

All investment earnings on moneys in the Series 1994
A Bonds Sinking Fund and Reserve Account and Series 1994
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 to below the Reserve
Requirement therefor shall be subsequently restored from
the first Net Revenues available after all required
payments to the Series 1994 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 below the Reserve
Requirement therefor shall be subsequently restored from
the first Net Revenues available after all required
payments to the Series 1994 B Bonds 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 1994 B 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 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 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,
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 the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other periocd as required by law,
such excess shall be considered Excess Revenues. Excess Revenues
may be used for any lawful purpose of the System.

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

D. The moneys in 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.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up
in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates; provided, that all deposits, including on
account of deficiencies, shall be made in the order of priority set
forth in Paragraph (A), 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 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
for purposes of the System.

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

-32-



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

sale of the Series 1994 A Bonds, the following amounts shall be
deposited as set forth below:

A. From the proceeds of the Series 1994 A Bonds, there
shall be deposited in the Series 1994 A 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 A Bonds, there
shall be deposited with the Commission in the Series 1994 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 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.

{2) From the moneys received from the sale of the Series
1594 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
shall be deposited with the Commission in the Series 1994 B Bonds
Reserve Account the sum, if any, set forth in this Resolution for
funding of the Series 1994 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
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
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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, 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
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 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;

(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 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
Issuer.

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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Trust Fund to the Series 1994 A Bonds Reserve Account and to the
Series 1994 B Bonds Reserve Account, and when all Reserve Accounts
are fully funded, shall return such remaining moneys to the Issuer
for deposit in the Revenue Fund. The Issuer shall thereafter apply
such moneys in full, first to the next ensuing interest payments,
if any, due on the respective series of Bonds and thereafter to the
next ensuing principal payments due thereon.

-35-



ARTICLE VIT
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. 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 Bonds. 1In addition to the other
covenants, agreements and provisions of this Resolution, the Issuer
hereby covenants and agrees with the Holders of the Bonds, as
hereinafter provided in this Article VIT. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds, or the interest thereon is
Outstanding and unpaid.

Section 7.02. 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 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 1994
A Bonds and Series 1994 B Bonds issued hereunder shall be secured
forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System on parity with the lien on
said 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 Accounts therein, and all other payments
provided for in this Resolution 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 of Rates and Charges.

The schedule of rates and charges for the services and facilities
of the System shall be as set forth, described in and ordered by
the PSC Order, which schedule of rates is attached as Exhibit B
hereto and incorporated herein by reference and is hereby adopted
and approved as the rates of the Issuer, which rates will become
effective as provided in the PSC Order.

The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to
pay the Operating Expenses of the System and to make the prescribed
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payments into the funds and accounts 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.

Section 7.05. Sale of the System. Except as otherwise
required by law and as long as the Prior Bond is outstanding, 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 or redeem
at or prior to maturity all the Bonds Outstanding, 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 Commission for deposit in the
Sinking 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 1954 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 sell, lease or otherwise
dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no
longer necessary, useful or profitable in the operation thereof.
Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, is not in excess
of $10,000, the Issuer shall, by resolution, determine that such
property comprising a part of the System is no longer necessary,
useful or profitable in the operation thereof and may then provide
for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to
be received from such sale, lease or other disposition of said
property, together with all other amounts received during the same
Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, in writing, determine upon
consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so
advised, by resolution duly adopted, authorize such sale, lease or
other disposition of such property upon public bidding. The
proceeds derived from any such sale, lease or 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 of the Registered Owners, if needed, be remitted by the
Issuer to the Commission for deposit in the appropriate Sinking
Fund and shall be applied only to the purchase or redemption of
Bonds of the last maturities then Outstanding at prices not greater
than 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
sales, 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 Outstanding 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 Outstanding and the Consulting Engineers. The
Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of
the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Issuance of QOther Obligations Payable Qut
of Revenues and General Covenant Against Encumbrances. So long as
any of the Bonds are Outstanding, 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 iricome 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,
payable out of the revenues of the System, shall be issued after
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the issuance of any Bonds pursuant to this Resolution, except under
the conditions and in the manner herein provided and in the Prior
Resclution 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 1994 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 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, without
limitation, the Prior Bond;

(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 succeeding years," as that term is
used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived
from any increase in rates 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,
which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the
Consulting Engineers and the said Independent Certified Public
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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
(except as to details of such Parity Bonds inconsistent herewith)
shall be for the equal benefit, protection and security of the
Holders of the Series 1994 A Bonds and Series 1994 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,
ghall 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 wvarious funds and accounts created in this
Resolution required for and on account of such Parity 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
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 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.

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
obtained by the Issuer the written consent of the Authority to the
issuance 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 ¢f 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 Body. The Governing Body shall
prescribe and institute the manner by which subsidiary records of
the accounting gystem, 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
shall mail in each year to any Holder or Holders of Bonds
requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating

Expenses, Net Revenues, Excess Revenues and Surplus
Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits
in all the funds and accounts provided for in this
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, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds and shall submit said report to the
Authority, 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 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 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 adeguate 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 Bond;
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 Bond, 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 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 expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and
shall submit a copy of such budget to the Authority within 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 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 7.11. 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 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection
of such fees, rentals or other charges which shall become
delinquent to 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
a period of 30 days after the same shall become due and payable,
the property and the owner therecf, as well as the user of the
services and facilities, shall be delinquent until such time as all
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such rates and charges are fully paid. To the extent authorized by
the laws of the State and the rules and regulations of the PSC,
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
PSC, discontinue and shut off the services of the System to all
users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such
services until all delinquent charges for the services of the
System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all
further actions to enforce collections to the maximum extent
permitted by law. :

Section 7.13. 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
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 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
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
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 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 interests may appear, in accordance with the Loan
Agreement, during construction of the Project in the full insurable
value thereof. 1In time of war, the Issuer shall also carry in said
amount such insurance as may be available against loss or damage by

-44-



the riskes and hazards of war. The proceeds of all such insurance
policies shall be disposed of as provided in this Resolution and
otherwise shall be placed in the Renewal and Replacement Fund and
used only for the repair and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
said Renewal and Replacement Fund. The Issuer will 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,
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 Issuer and in order to assure
the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house, dwelling
or building located near the System, where sewage will flow by
gravity or be transported by such other methods approved by the
State Department of Health from such house, dwelling or building
into the System, to the extent permitted by the laws of the State
and the rules and regqulations 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 the
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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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
the System in the manner provided in this Resolution.

Section 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A, PUBLIC PURPOSE BONDS. 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
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 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
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 PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Bonds to be "federally
guaranteed" within the 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 of 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 2 years
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(except for a reasonable retainage not exceeding 5% of the net
proceeds 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
Issuer, and the Project will be owned by the Issuer.

F. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the tax
exempt status of the Bonds, including without 1limitation 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
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 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 Owners of
Bonds which lien is on a parity with the lien of the Prior Bond.

Sectjon 7.18. PSC Order. The Issuer shall comply with

the conditions of the PSC Order and any supplement or amendment
thereto.
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ARTICLE VITT
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
association holding such fund or account, as the case may be, at
the direction of the Issuer in any Qualified Investments to the
fullest extent possible under applicable laws, this 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, 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
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 1loss on such 1liquidation. The
Depository Bank or such other bank or national banking association,
as the case may be, may make any and all investments permitted by
this section through its own bond department and shall not be
responsible for any losses from such investments, other than for
its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate
records of all funds, accounts and investments, and shall
distribute to the Issuer, at least once a year, 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
necessary 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 19%4 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 1994 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 required of
it (including, without implied limitation, the timely filing of a
federal information return with respect to the Bonds so that the
interest on the 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, CREATICN 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
Bank 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 if 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
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
Earnings to the United States in accordance with Subsections D and
E.

cC. CALCULATICN 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
in 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 1in 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) (1ii1) 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 1994 A
Bonds and Series 1994 B Bonds and during the period between
the Closing Date for the Series 1954 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
1594 B Bonds, and no amount may be treated as "negative
arbitrage." ’

(S) In determining the amount of Excess Investment
Earnings, there shall be excluded any amount earned on any
fund or account which is used primarily to achieve a proper
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matching of revenues and Debt Service within each Bond Year
and which is depleted at 1least once a year 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 Depository Bank to pay from the Rebate Fund an amount
equal to Excesgs 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
payment 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
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 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. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required by this Subsection D, the
Issuer ghall 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
assure that Excess Investment Earnings are not paid or disbursed
except as required in this Section. To that end the Issuer shall
assure that investment transactions are on an arm’s length basis
and that Nonpurpose Investments are acquired at their fair market
value. In the event that Nonpurpose Investments consist of
certificates of deposit or investment contracts, investment in such
Nonpurpose Investments shall be made in accordance with the
procedures described in applicable Regulations as from time to time
in effect. The Depository Bank shall keep the moneys in the
Earnings Fund and Rebate Fund invested and reinvested to the
fullest extent practicable in Government Obligations with
maturities consonant with the required use thereof and investment
profits and earnings shall be credited to the account of such fund
on which earned.
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F. MAINTENANCE OF RECORDS. The Issuer shall keep, and
retain for a period of six years following the retirement of the
Series 1994 A Bonds and Series 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
Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the
Depository Bank may deem appropriate.

H. FURTHER AGREEMENT. Notwithstanding the foregoing,
the Issuer further covenants to comply with all Regqulations 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 TO 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"™ of the Bonds
(as that term is defined in the Code) from time to time as the
Authority may request.

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
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) TIf 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
shall have continued for a period of 30 days after the Issuer
shall have been given written notice of such default by the
Commission, the Depository Bank, the Bond Registrar, any
Paying Agent or a Holder of a Bond; or

(3) 1If 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
equity require the Issuer to account as if it were the trustee of
an express trust for the Registered Owners of the Bonds, and (v) by
action 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
of the Registered Owners shall be subject to those of the
Registered Owners of the Prior Bond.

Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the performance

of the duties of the Issuer under this 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
Event of Default with respect to the Bonds any Registered Owner of
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& 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
sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this 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 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,
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 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 or
appropriate for the exercise by the receiver of any function not
specifically set forth herein.

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
protection and benefit of the Issuer and Registered Owners of the
Bonds. Such receiver shall have no power to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such
receiver shall be limited to the 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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the provisiocns of this Resolution, and the title to and ownership
of said System shall remain in the Issuer, and no court shall have
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
Issuer 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 Serjeg 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 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 amount which
shall be sufficient, or securities the principal of and the
- interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the
same time, shall be sufficient to pay when due the principal
installments of and interest due and to become due on said Series
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 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 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
the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEOQOUS

Section 11.01. Amendment or Modification of Resolution.
No material modification or amendment of this Resclution, 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
principal amount thereof, or affecting the unconditional promise of
the Issuer to pay such principal and interest out of the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications. 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 Bonds from
the gross income of the Holders thereof.

Section 11.02. Resolution Constitutes Contract. The

provigsions 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 be made in any manner, except ag 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
invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution and
the Bonds.

Section__11.04. Headings, Etc. The headings and
catchlines of the articles, sections and subsections hereof are for

convenience of reference only and shall not affect in any way the
meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior
Resolution. All orders or resolutions and parts thereof in

conflict with the provisions of this Resolution are, to the extent
of such conflict, hereby repealed; provided that, in the event of
any conflict between the Resolution 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 Procedur . Etc. The
Issuer covenants that all acts, conditions, things and pProcedures
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 regqular 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 Quly

qualified for such office.

Section 11.07. Effective Date. This Resolution shall

take effect immediately upon adoption.

Adopted this 18th day of April, 1994.

CHELYAN PUBLIC SERVICE DIS ICT

airyﬁn, Public Sefrvice District

e Dl L

Merfber,, Public Service District

el W LV
M%yﬁer, 5yﬁlic ?érvice District
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the
Public Service Board of Chelyan Public Service District on the 18th
day of April, 199%94.

Dated: April 22,

19?.
/ ,//
[SEAL] /, /707]/4/«; '

Ses;ﬁf%ri;/Pubig% Service District

ABBO3CFO
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EXHIBIT A
DESCRIPTION OF PROJECT

The proposed wastewater collection system extension will
serve the communities of Witcher Creek, Diamond, Carroll Branch and
Shrewsbury. It will also provide connections for the Town of Cedar
Grove and the Town of East Bank to 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.



SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST RATES, PRINCIPAL PAYMENT SCHEDULES,
SALE PRICES, AND OTHER TERMS OF THE CHELYAN PUEBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES
1994 A AND SERIES 1994 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
Service District (the "Diatrict") has duly and officially adopted
a Bond Resolution on April 18, 1994 (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 $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, 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 VIRGINTIA WATER DEVELOPMENT
AUTHORITY RELATING TO SAID BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SATD 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
Code of West Virginia, 1931, as amended (the "Act"), and the terms
of the Loan Agreements (the "Loan Agreement") entered into between
the District and the West Virginia Water Development Authority (the
"Authority"), but requires that the dateg, 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
District deems it essential and desirable that this resolution (the
"Supplemental Resoclution®"), be adopted and that the prices, the
maturity dates, the redemption provisions, 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
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
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 $1,198,776, with the following provisions:

(A) The Series 1994 A Bonds shall be originally
issued 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
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 Leocan Agreement, as long 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 thereto and to the Loan Agreement and
incorporated therein by reference. The Series 1994 A Bonds shall
be gold to the Authority in accordance with the terms of the Loan
Agreement at a price equal 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 Bondg 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 long as the Authority shall be the
registered owner of the Series 1994 B 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 thereto and to the Loan Agreement and
incorporated therein by reference. The Series 1994 B Bonds shall
be gold to the Authority in accordance with the terms of the Loan
Agreement at a price equal to 100% of the principal amount thereof.

Section 2. All other provisions relating to the Bonds
shall be as provided in the Resolution, and the Bonds shall be in
substantially 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 Agsociation,
Charleston, West Virginia, 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 Agreements on or
about April 22, 1994,

Section 9. Series 1994 A Bonds proceeds in the amount of
$94,253.73 shall be deposited in the Series 1994 A Sinking Fund, as
capitalized interest; and Series 1994 B Bonds proceeds in the
amount of £16,633.02 shall be deposited in the Series 1994 B
Sinking Fund, as capitalized interest.

Section 10. The financing of the Project in part with
proceeds of the 1994 Bonds 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 11. The District hereby directs the Depository
Bank to initially invest all monies in the funds and accounts
established under the Bond Resolution in Qualified Investments
further directed by the District.

Section 12. The District shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
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District to be used directly or indirectly in a manner which would
result in the exclusion of the 1994 Bonds from the treatment
afforded by Section 103 (a) of the Internal Revenue Code of 1986, as
amended, and any regulations promulgated thereunder or under any
predecessor thereto (the "Code"), by reason of the classification
of the Bonds as "private activity bonds"™ within the meaning of the
Code. The 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.

Dated: April 18, 1994
CHELYAN PUBLIC SERVICE DISTRICT
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West Virginia Water Development Authority

Interest Bearing Local Loan from Series 1993 B-TI Pool
Deht Service Schedule - Chelyan Puhlic Service District

Closing Aprit 22, 1994
Interest Bearing Loan:  $1,023,500.00
] Debt

Date qu!mon Prlnciga! Interest Service
10/1/94 I 6.75% 0.00 30,513.08 30,513.08
10/1/95 6.75% 586740 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% 8,133.63 66,820.00 74,953.63
10/1/01 6.75% 8,682 66 66,270.98 74,953.64
10/1/02 6 75% 0,268.73 65,684 9N 74,951.63
10/1/03 l 6.75% 9,894.37 65.059.26 74,953.63
10/1/04 6.75% 10,562.24 64,391.39 74,951.63
10/1/03 6.75% 11,278.20 63,678.44 74,951.64
10/1/06 6.74% 12,036.28 62,917.36 74.953.64
10/1/07 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
1071110 6.78% 15,630.17 5932147 74,951 64
10/1/11 6.75% 16,685.20 58,268.43 74,953.63
10/1/12 6.75% 17,811.45 57,142.18 74,953.63
10/1/13 6.75% 19,013.73 55,939.91 74,953.64
10/1/14 6.75% 20,297.16 54,656.48 74,953.64
10/1A15 6.75% 21,667.22 53,286.42 74,953.64
10/1/16 6.75% 2312976 51,823.88 74,953.64
10/1/17 6.75% 24,691,01 50,262.62 74,953.63
10/1/18 6.75% 26,357.65 48,595 o8 7495363
1o/1/19 6.75% 2813679 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% 34,221.73 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 74,951.63
11/26 6.75% 34,447 73 10,505.90 74,953 63
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
10/1/29 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 $,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

Avg Coup = 6 75%
TIC = 6.754596%
NIC = 6 749999%,

WAM = 27.94 yrs.

Prepared 4/6/94




Interest Bearing Local Loan from Bridge Financing Program
Debt Service Schedule - Chelyan Public Service District

Date { Coupon

10/1/94
10/1/95
10/1/96
10/1/87
10/1/98
10/1/99
10/1/00
10/1/01
10/1/02
10/1/03
10/1/04
10/1/05
10/1/06
10/1/07
10/1/08
10/1/09
10/1/10
10/1/11
10/1/12
16/1/13
10/1/14
10/1/15
10/1/16
10/1117
10/1/18
10/1/19
10/1/20
10/1/21
10/1/22
10/1/23
10/1/24
10/1/25
10/1/26
10/1/27
10/1/28
10/1/29
10/1/30
10/1/31
10/1/32
10/1/33

West Virginia Water Development Authority

Avg Coup = 6.15%
TIC = 6.754579%
NIC = 6.749986%

Closing April 22, 1994 WAM = 27.94 y1s.
Interest Benring Loan: $175,276.00
Debt
Principal Interest Service

6.75% 0.00 5§,22540 5,225 40
6.75% 1,004 81 11,831.09 12,835.90
6.75% 1,072.63 11,763.27 12,83590
6.75% 1,145.04 11,690.87 12,835.91
6.75% 1,222.33 11,613.58 12,835 91
6.75% 1,304.84 11,531.07 12,835.91
6.75% 1,392.91 11,442.99 12,835.90
6.75% 1,486.94 11,348.97 12,835.91
6.75% 1,587.30 11,248 60 12,835.90
6.75% 1,694 44 11,141.46 12,835.90
6.75% 1,808.8] 11,027.09 12,835.90
6.75% 1,930.91 10,905 00 12,835.91
6.75% 2,061.24 10,774.66 12,835.90
6.75% 2,200.37 10,635.53 12,835.90
6.75% 2,348.90 10,487.01 12,835.61
6.75% 2,507.44 10,328 .46 12,835.90
6.75% 267670 10,1%9.21 12,835 91
6.75% 2,857.37 9,978.53 12,835.90
6.75% 3,050.24 9,785.66 12,835.90
6.75% 3,256.14 9.579.77 12,835.91
6.75% 347592 9,359.98 12,835.90
6.75% 3,710.54 9.125.36 12,835.90
6.75% 3,961.01 8,874.90 12,835.91
6.75% 4,228.37 8.607.53 12,835.90
6.78% 4,513.79 R32212 12,833 91
6.75% 4,81847 8,017.44 12,835.91
6.75% 5,143.71 7.692.19 1283590
6.75% 5,490.92 7,344.99 12,835.91
6.75% 5,861.55 6,974.35 12,835,690
6.75% 6,257.20 6,578.70 12,835.90
6,75% 6,679.57 6,156 34 12,83591
6.75% 7,130.43 5,705.47 12,835.90
6.75% 7.611.73 5224 17 12,835.90
6.15% 8,125.52 4,710.38 12,835.90
6.75% 867399 4,161.91 12,835.90
6.75% 9,259.49 3,576.42 12,835.91
6.75% 9,884.50 2,951.40 12,835.90
6.75% 10,551.71 2,284.20 12,835.91
6.75% 11,263,95 1,571.96 12,835.91
6.75% 12,024.27 81164 12,835 .91

175,276.00 330,%49.67 505,825.67

Prepared 4/6/94




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

$1,023,500

ENOW 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
"Issuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of ONE MILLION TWENTY-THREE THOUSAND
FIVE HUNDRED DOLLARS {($1,023,500) in installments on October 1 of
each year as set forth on the "Schedule of Annual Debt Servicer
attached as Exhibit A hereto and incorpréted herein by reference,
with interest on each installment at ghp, rate per annum set forth
on said Exhibit A. <{;>

L

The interest on each<ihstallment shall run from the
original date of delivery of this-Bond to the Authority and payment
therefor, and until payment eof giéch installment, and such interest
shall be payable on April .J'.and October 1 in each year, beginning
October 1, 1954. Principal installments of this Bond are payable
in any coin or currengcy.spich, on the respective dates of payment
of such installments,vis-fegal tender for the payment of public and
private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on
this Bond is payable by check or draft of the Paying Agent mailed
to the Registered Owner hereof at the address as it appears on the
booke 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
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 Authoriq; dated April 22, 1994.

This Bond is ome o:;éf%eries of Bonds (the "Bonds")
iessued in the original principa} amount of $1,023,500 (i) to pay a

portion of the costs of agquifition and construction of certain
)

improvements and extensioqﬁgbé the existing sewerage system of the
Issuer (the "Project");%1i to pay interest on the Bonds during
the construction offﬁﬁ? roject and for approximately gix months
thereafter; and (;! 1/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 13A of
the Code of West Virginia, 1931, as amended (the "Act"), and a Bond
Resolution and Supplemental Resolution duly adopted by the Issuer
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on April 18, 1994 {(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 IS ON A PARITY AS TO LIEN ON AND SCURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESOLUTICN) WITH THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BOND, SERIES 19879, ISSUED SEPTEMBER 13, 1979 (THE
"PRIOR BOND"), AND ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$822,100 AND THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BOND, SERIES 1994 B ISSUED SIMULTANECUSLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF $175,276 {(THE "SERIES 1954 B BCNDS").

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 1994 B Bonds, moneys in the Reserve Account
created under the Resolution for the Bonds {(the "Series 1994 A
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
pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Iesuer within the meaning of any
constitutional or statutory provisions or limitations, nor ehall
the Issuer be obligated to pay the same or the interest hereon
except from said special fund provided from*the Net Revenues, the
moneys in the Series 1994 A Bonds Reserpye-dccount and unexpended
Bond Proceeds. Pursuant to the R B?%ution, the Issuer has
covenanted and agreed to establish and gisintain just and equitable
rates and charges for the use®Bf the System and the services
rendered thereby, which shall~be #ufficient, together with other
revenues of the System, to¢proyide for the reasonable expenses of
operation, repair and mginkenance of the System, and to leave a
balance each year equal £é at least 115% of the maximum amount
required in any year for debt service on the Series 1994 A Bonds,
the Series 1994 B Bonds and the Prior Bonds and all other
obligations Becured by a lien on or payable from such revenues
prior to or on a parity with any of the Series 1994 A Bonds,
provided however, that eo long as the Series 1994 A Bonds Reserve
Account is funded at an amount at least equal to the maximum amount
of principal and interest which will come due on said Bonds in the
then current or any succeeding year, and the reserve account for
any other obligations outstanding prior to or on a parity with the
Series 1954 A Bonds, including the Prior Bond and the Series 19%4
B Bonds, is funded at an amount at least equal to the reguirement
therefor, such percentage may be reduced to 110%, The Issuer has
entered into certain further covenants with the Regilstered Owners
of the Bonde for the terms of which reference is made to the
Resolution. Remedies provided the Registered Owners of the Bonds
are exclusively as provided in the Resblution, to which reference
is here made for a detailed desc€?pgi9n thereof.

Y

Subject to the ‘;ggigffgtion 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 ajthoiized 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 prellmlnary
expenses as provided by law, shall be applied solely 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.

o

IT IS HEREBY CERTIFIED,}Ré&ITED AND DECLARED that all
acts, conditions and things requited to exist, happen and be
performed precedent to and ~ithe issuvance of this Bond have
existed, have happened, and‘have been performed in due time, form
and manner as requlred.pyylaw, and that the amount of this Bond,
together with all o herﬂbbixgatlone of the Issuer, does not exceed
any limit prescribe the Constitution or statutes of the State
of West Virginia and that a sufficient amount of the revenues of
the System has been pledged to and will be set aside into said
special fund by the Issuer for the prompt payment of the prinecipal
of and interest on 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 th;s Bond to the same extent as
if written fully herein.

IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has
caused this Bond to be dated April 22, 1954..%

[SEAL]

ATTEST:

Secretary




E
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This Bond is cne 'cke Series 1994 A Bonds described in
the within-mentioned Resol&:t;on and has been duly registered in the
name of the Register?d ‘aner et forth above, as of the date set
forth below. (1..,,

Date "?{pr:.l s 1994

BANK ONE, WEST.VIRGINIA, CHARLESTON,
NATIONAL E}SSOCI?&TION as Registrar

("’«*

4'its Authorized Officer

BLITHE BOADEN ONLY Y MIDWEST BANKE NOTE CO =PLYMOUTR MiChH



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

West Virginia Water Development Anthority
Interest Bearing Local Loan from Serics 1993 BT Pool
Debt Service Schadule - Chelyan Puhlic Service District

Closing April 12, 1984
Interest Bouring Loan:  $1,023,500.0¢

T POV

Dedt
Date Congon Prlnclgn! Interest Service

107184 £.75% 0.00 20,813.08 30,513.08
10/195 6.75% 5,867.40 69,086.23 74,953.63
10/1/96 6.75% 626145 68,690.18 74,953 63
101187 a.73% €,6842% 68,247.40 74,953.63
10158 6.75% 711755 67.816.08 74,953.61
10/1/99 6.7% 7,619.33 67334.30 7495363
10/1/00 6.75% 3,133.6 £66.820.00 74,953.63
1071501 6.75% $,682.66 6627092 74.953.64
10/1/02 6.75% 9,268 7 65,684 90 7495363
10/103 6.75% 9.894.37 65,089.26 74,953.63
10/1/04 6.75% 10,562.24 64,391.39 74,9563
17103 §.713% 11,275.20 63,67!.91" 74,953 .64
10/1/06 6.75% 12,036.2¢ 62.917.% 7495364
101207 6.15% 12,4873 Q40! 74,95).64
10/1/08 6.75% 1371601 1§16 74,983.63
10/1/09 6.75% 14,641 84 -‘,'\- 6031179 74.953.63
10119 6.75% !,5.630]1,.-4’ 5032347 T4 R51 64
10111 6.75% 1 ')6,68520 $8.268.43 74,953.6
1112 6.78% £ 781148 5714218 74,953.63
10/1/13 675%" >’ 1901073 $5.939.91 74.953.64
101714 6.75% 20,297.16 $4,686.48 74.953.64
1011718 6.7% 2165122 53,286 42 74,983.64
1011116 6.15% 21,120.% 51,823.48 74.933.64
101117 6.15% 24,691.01 $0,262.62 74,9516
NANR 6.75% 26,357.68 4%.508 o 74,951 .63
101719 6.75% 28,136.79 46,816.84 74.953.63
10/1720 6.15% 30,036 02 91761 74,953.63
10/1721 6.79% 32,063.43 42,890.18 74,933,631
101122 6.7%% 2N 40,725 90 74,953.63
1071/ 6.71% 36.838.10 38.415.53 74,9516
1071724 6.73% 39.004.43 3594921 74.952.64
1071728 6.73% 41,617.22 3331641 74.951.63
1173 ¥p 13 A.75% 44 4417 30,505.90 74,953 .63
101127 6.1%% 47,447.96 27,505.68 74,983 64
1011/28 6.15% 50,650.69 24.302.94 74,9516
10/1/29 6. 15% 54,069.G62 20,884.02 74,951.64
1011730 6.15% 5721931 1721432 74.931.63
10111 6.75% 61,613.37 13,338.27 74,951.64
w2y 6% 65.774.40 $.179.2) 74.983.63
107133 6.75% 70,214.18 4,739.46 74,953 64

A A A R R A

1,023,500.00 1,930,204.79 1,053,704 .79

BLITHO ROADER it §Y MUDWEST Rinr HOTE GO —BLYMOUTH WICH



{(Form of}

ASSIGNMENT

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

the within Bond and does hereby irrevocably comstitute and appoint
, Attorney to transfer
said Bond on the bocks kept for registration thereof with full
power of substitution in the premises.

Dated: .

In the presence of:




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

$175,276

ENOW 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
"Issuer"}, for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority"} or
registered assigns the sum of ONE HUNDRED SEVENTY-FIVE THOUSAND TWO
HUNDRED SEVENTY-SIX DOLLARS ($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 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 Octobe:/%jin*each year, beginning
October 1, 1994. Principal installments ot this Bond are payable
in any coin or currency which, on the rebpective dates of payment
of such installments, is legal terder ‘for the payment of public and
private debts under the lawswdf_yhé United States of America, at
the office of the West QEiginia Municipal Bond Commission,
Charleston, West Virginii?(;he "Paying Agent"). The interest on
this Bond is payable by' check or draft of the Paying Agent mailed
to the Registered Owner hereof at the address as it appears on the
bocks 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
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 compliande with, the Loan Agreement
between the Issuer and the Authority;§ated April 22, 1994.

o BN

This Bond is one of ‘@ 'Series of Bonds (the "Bonds")
issued in the original printipa’l amount of $175,276 (i) to pay a
portion of the costs of ‘atquisition and construction of certain
improvements and extendipns to the existing eewerage system of the
Issuer (the "Project"); (ii) to pay interest on the Bonds during
the construction of the Project and for approximately six months
thereafter; and (iil) to pay certain coste 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 13A of
the Ccde of West Virginia, 1931, as amended {(the "Act"), and a Bond
Resolution and Supplemental Resolution duly adopted by the Issuer
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on April 18, 1994 (collectively, the "Resolution"), and is subject
to all the terms and conditione 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 TO LIEN ON AND SOURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESQOLUTION) WITH THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BOND, SERIES 1979, ISSUED SEPTEMBER 13, 1979 (THE
"PRIOR BOND"), AND ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$822,100 AND THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BOND, SERIES 1994 A ISSUED SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF $1,023,500 {THE "SERIES 1994 A
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 ocperation of the System on a parity with the lien of the Prior
Bond and the Series 1994 A Bonds, moneys in the Reserve Account
created under the Resolution for the Bonds (the "Series 1994 B
Bonde 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
pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provigions or limitations, nor shall
the Issuer be obligated to pay the same or the interest hereon
except from said special fund provided from the Net Revenues, the
moneys in the Series 1994 B Bonds Reserve A2c¢ount and unexpended
Bond Proceeds. Pursuant to the Regalﬁ% n, the Issuer has
covenanted and agreed to establish apd“majmtain just and equitable
rates and charges for the use gffthe‘System and the services
rendered thereby, which shall b€ suifficient, together with other
revenues of the System, to_provide for the reasonable expenses of
operation, repair and m%intén&nce of the System, and to leave a
balance each year egqual“te”at least 115% of the maximum amount
required in any year for debt service on the Series 1994 B Bonds,
Series 1994 A Bonds and the Prior Bonds and all other cbligations
secured by a lien on or payable from such revenues prior to or on
a parity with any of the Series 1994 B Bonds, provided however,
that sc long as the Series 1994 B Bonds Reserve Account is funded
at an amount at least equal to the maximum amount of principal and
interest which will come due on said Bonds in the then current or
any succeeding year, and the reserve account for any other
obligations outstanding prier to or on a parity with the Series
1594 B Bonde, including the Prior Bond and the Series 1994 A Bonds,
is funded at an amount at least egqual to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the Registered Owners of the
Bonds for the terms of which reference is made to the Resolution.
Remedies provided the Registered ers of the Bondes are
exclusively as provided in the Resclution, to which reference is
here made for a detailed descript;oﬁ\ ereof.

\ ¥

. .ﬁxyf.

Subject to the rggletration requirements set forth
herein, this Bond is transfefralile, as provided in the Resolution,
only upon the bocks of the ®sgistrar by the Registered Owner, or by
its attorney duly autpwf@éea in writing, upon the surrender of this
Bond together with awri€ten 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 gqualities 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 costa
of the Project described in the Resolution, and there shall be and
hereby is created and granted a lien upon such meoneys, until so
applied, in favor of the owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things regquired to exist, happen and be
performed precedent to and in the issuance o©f 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
special fund by the Issuer for the prompt payment of the principal
of and interest on this Bond.

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

IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has
caused this Bond to be dated April 22, 1934.

LY

L
[SEAL] f,(fﬁé

ot
Chaifpan
, g;}\

ATTEST: «“:(;f’
2

-

5‘

Secretary

A N A g A L




E TION AND

This Bond is one o%,{bg\&‘.enes 1994 B Bonds described in
the within-mentioned Resoluh:on and has been duly registered in the
name of the Reglstered ngner set forth above, as of the date set
forth below. - v‘

Date: * ﬁ;m ., 1994

(%
BANK ONE, WESPWRGINIA, CHARLESTON,
NATIONAL @,SEOQJA'I‘ION, as Registrar

‘i\b
=Ch

Its Authorized Officer

C,g,—,

BLITHD BOADER ONLY BY MIDWEST RAni NOTE GO —Pi ROy n, RIn



SCHEDULE OF ANNUAL DEBET SERVICE

West Virginia Water Development Authority
Interest Bearing Local Loan from Bridge Fingncing Program
Debt Service Schedule - Chelyan Public Service District

Clozing April 22, 1994
Interest Bearing Loan:  $175,276.00

Debt
Date Coupon Principal Interest Service

10/1/94 6.75% 0.00 5,.225.40 5,225.40
10/1/95 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
1071/98 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 1144299 & 1283590
10/1/01 6.75% 1,486.94 11,348 JX 12,835.91
10/1/02 6.75% 1,587.30 11,248, 12,835.90

10/1/03 6.75% 1,694.44 1), 14148 12,835.90

10/1/04 6.75% 1,808.81 K*Q::-l:l:m7.09 12,835.90
10/1/05 6.75% 1,930.9% K") ¥ '10,905.00 12,835.91

10/1/06 6.75%
10/1/07 675%  ~32

10/1/08 675% L 35890 10,487.01 12,835.91
10/1/09 6.75% ""2,507.44 10,328.46 12,835.90
10/1/10 6.75% 2,676.70 10,159.21 12,835.91
10/1/11 6.75% 2,857.37 9,978.53 12,835.90
101/12 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 9,359.98 12,835.90
10/1/15 6.75% 3,710.54 9,125.36 12,835.90
107116 6.75% 3,961.01 8,874.90 12,835.91
101717 6.75% 4,22837 8,607.53 12,835.90
101118 6.75% 4,513.79 832212 12,835.91
10/1/19 6.75% 4,818.47 8,017.44 12,835.91
1071720 6.75% 5,143.71 7,692.19 12,835.90
10/1/21 6.75% 5,490.92 7,344.99 12,835.91
1011722 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
1011128 6.75% 7,130.43 5,705.47 12,835.90
10/1/26 6.75% 7,611.73 5,224.17 12,835.90
1011127 6.75% 8,125.52 4,71038 12,835.90
10/1/28 6.75% 8,673.99 4,161.91 12,835.90
10/1/29 6.75% 9,259.49 3,576.42 12,835.91
10/1730 6.75% 9,884.50 2,951.40 12,835.90
1011531 6.75% 10,551.71 2,284.20 12,835.91
101732 6.75% 11,263.95 1,571.96 12,835.91
101733 6T5% 12,024.27 811.64 12,835.91

2,06124 10,774.66 12,835.90
32007 10,635.53 12,835.90

175,276.00 330,549.67 505,825 67

LTRO ROABER GHLY BY MIDWES? BANK hOTE GO —FLYMOutH WIGH



(Form of)
ASSIGNMENT

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

a®

B

«

the within Bond and does 1}?5&37‘ irrevocably constitute and appoint
Jo T , Attorney to transfer

gaid Bond on the bo_c_;_zké-‘ Xept for registration thereof with full

power of substitutich in the premises.

Dated: Il

In the presence




CHELYAN PUBLIC SERVICE DISTRICT

$1,023,500 Sewerage System Revenue Bonds,
Series 1994 A

$175,276 Sewerage System Revenue Bonds,
Series 1994 B

CERTIFICATE OF CONSULTING ENGINEER

I, Ashok Sanghavi, Registered Professional Engineer, West
Virginia License No. 6177, of S & S Engineers, Inc., Consulting
Engineers, Charleston, West Virginia, hereby certify that my firm
is engineer for the construction and acquisition of certain
improvements and extensions to the existing sewerage collection
system (herein called the "Project") of Chelyan Public Service
District {(the "District") to be constructed primarily in Kanawha
County, West Virginia, which construction and acquisition are being
permanently financed in part by the above-captioned bonds (the
"Bonds") of the District. Capitalized words not defined herein
shall have the meaning set forth in the Bond Resolution adopted by
the Public Service Board of the District on April 18, 1994, and the
Loan Agreements by and between the District and the West Virginia
Water Development Authority (the "Authority") dated April 22, 1994.

1. The Project is estimated to cost $5,391,851 and is
being funded by (i) a grant from the United States Environmental
Protection Agency in the amount of $2,804,775; (ii) a grant from
the Appalachian Regional Commisgsion in the amount of $362,300;
(iii) a Community Development Block grant in the amount of
$175,000; a grant from the Kanawha County Commission in the amount
of $625,000; (iv) cash contributions in the amount of $100,000 from
Quincy Coal Company and $126,000 from the Town of Cedar Grove; and
(v) the Bonds totaling in the aggregate principal amount of
$1,198,776.

2. The undergigned hereby certifies that (i) the
Project will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds {(the "Application") and approved by all
necessary governmental bodies, (ii) the Project is adeqguate for the
purpose for which it was designed and has an estimated useful life
of at least forty years, (iii) the District has received bids for
the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the
Application and my firm has ascertained that all contractors have
made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and
such bonds have been verified by my firm for accuracy and
completeness and the District entered into the contracts with



respect to said bids on March 24, 1994, (iv) the District has
obtained all permits required by the laws of the State and the
federal government necessary for the construction of the Project,
(v) the rates and charges for the System as adopted by the Public
Service Board of the District and approved by the Public Service
Commission of West Virginia are sufficient to comply with the
provisions of Subsection 4.1(b) (ii) of the Loan Agreements, (vi)
that the net proceeds of the Bonds, together with all other moneys
on deposit or to be simultaneously deposited and irrevocably
pledged thereto and the proceeds of grants irrevocably committed
therefor, are sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application and
(vii) attached hereto as Exhibit A is the final amended "Schedule
A - Total Cost of Project and Sources of Funds" for the Project.

WITNESS my signature on this 22nd day of April, 1994.

S & S ENGINEERS, INC.

ﬁ
} AN AN
{SEAL] By \ijfg’kﬁJuLﬁMﬁﬁ%Cg b

License No. 6177

ABEO3A26



NAME OF GOVERNMENTAL AGENCY:

DATE:

D HEDULE A

CHELYAN PUBLIC SERVICE DISTRICT

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

A b ks
. 4a L . ]

- &

LT e QN |

10.

i

12,
13.

l4.
15,

A. Cogt of DProject

(PHASE 1I)

Construction

Technical Services

Legal and Fiscal ( Jesd (o /)
Administrative

Site and Other Lands

Step I and/or Step II (Design)
or QOther Loan Repayment

$4,275,631
$ 655,000
$_ 126,566
$ 30,000

§ 46,771

(Specify Type:

INCLUDED IN ITEM NO. 2 ) s -
Interim Financing Costs $ -
Contingency S 146,996.25
Total ¢f Lines 1 through 8

B. Souxces of Fundg

Federal Grants:! USEPA 52,804,775
(Specify Source) ARC $ 362,300
State Grants: HUDR-CDBG $ 175,000
(Specify Source) $

:
Other Grants: KAN. CQ. COMM. 8 625,000 -
(Specify Source) QUINCY CENTER ¢~ 100,000

Any Other Source? WN OF CEDAR GROVE S~ 126,000
y JQuN OF CED.

(Specify)

$

Total of Lines 10 through 13

Net Proceeds Required from Bond Issue

(Line 9 leas Line 14)

$5,280,964.25

$ 4,193,075

$1.087.889.25

Attach supporting documentation not previously submitted.

If not yet avallable, state such and expectations as to

availability,

For example, interest earnings during construction, if

applicable. Include the proceeds of any parity or
subordinate bond issue to be used for such purpose and
attach supporting documentation if available (if not yet

available, state such
availability).

and

expectations as to



l6.
17.
18.
19.

20.

C. Cost Fi cin

Capitalized Interest $ 110,886.75
(Construction period plus gix months)
Funded Reserve A co nt

y s __

Other Cogtg? Comn 04 $

Total Cost of Financing $110,886.75
(Lines 16 through 18)

Size of Bond Issue $1,198,776.00

(Line 1% plus Line 19)

Additional or explapatory material may be provided on additional
sheets attached to Amended Schedule A.

7. Acosanglma
GNATURE OF AUTHORIZED SIGNATURE OF ENGINEER

OFFICER OF APPLICANT

3 Consult with bond counsel and the Authority before
assuning a funded reserxve.

4 For example, fees of bond counsel for the Governmental
Agency.



Smith, Cochran & Hicks
Certified Public Accountants

Charles 5. s_mjth, CPA 400 Capitol Street, Suite 200
Dennis R. Hicks, CPA Charleston, West Virginia 25301
Jill E. Palterson, CPA Tel 304 345-1151 FAX 304 346-6731

Todd F. Dingess, CPA

CHELYAN PUBLIC SERVICE DISTRICT

$1,023,500 Sewerage System Revenue Bonds,
Series 1994 A

$175,276 Sewerage System Revenue Bonds,
Series 1994 B

CERTIFICATE OF ACCOUNTANT AS TO COVERAGE

Smith, Cochran & Hicks, Certified Public Accountants, have reviewed the
sewer service rates which were adopted by the Chelyan Public Service District (the
"District") and which were approved in the Final Order of the Public Service Commission
of West Virginia granting the District a Certificate of Convenience and Necessity, approving
the financing of the Project and approving the rates, dated January 26, 1993 and ainended
on April 20, 1994, It is our opinion that those rates are adequate to pay operation and
maintenance expenses, and to meet the debt service coverage requirements of the Bond
Resolution and Supplemental Resolution adopted by the Public Service Board (the "Board")
of the District on April 18, 1994, as supplemented, and are sufficient to comply with the
provisions of the Loan Agreements entered into among the District and the West Virginia
Water Development Authority on April 22, 1994, and the provision of the Prior Resolution.

WITNESS my signature as of this 22nd day of April, 1994.

%@ﬁgmf et

Smil!,h, Cochran & Hicks

400 Capitol Street, Charleston, WV 2530t = Tel. 304 345-1151 « FAX 304 346-6731
117 East Main Street, Bridgeport, WV 26330 o Tel. 304 842-4499 = FAX 304 842-4585
313 Ferry Strect, Montgomery, WV 25136 < Tel 304 442-4959 +« FAX 304 442-4959
114 Main Stireet, Oak Hill, WV 25901 » Tel. 304 465-5683 » FAX 304 465-0174




REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of
April, 1994, by and between CHELYAN PUBLIC SERVICE DISTRICT, a
public corporation organized and existing under the lawsg of, and a
political subdivision o¢f, the State of West Virginia (the
"Governmental Agency")}, and BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION, Charleston, West Virginia, a national banking
association (the "Registrar").

WHEREAS, the Governmental Agency has, contemporaneously
with the execution hereof, issued and sold its $1,023,500 Chelyan
Public Service District Sewerage System Revenue Bonds, Series 1994
A (the "Seriles 1994 A Bonds'"), in the form of one bond numbered
AR-1, and its $175,276 Chelyan Public Service Digtrict Sewerage
System Revenue Bonds, Series 1994 B (the "Series 1994 B Bonds"), in
the form of one bond numbered BR-1 (collectively the "Bonds"),
pursuant to a Bond Resclution and a Supplemental Resolution duly
adopted April 18, 1994 (collectively 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 an appointment by
the Governmental Agency of a Registrar for the Bonds; and

WHEREAS, the Governmental Agency 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 Governmental Agency and the Registrar and during the term
hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in
the Resolution, such duties including, among other things, the
duties to authenticate, register and deliver Bonds upon original
issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of
interest on the Series 1994 A Bonds and the Series 1994 B Bonds
from gross income for federal income tax purposes, in accordance
with any rules and regulations promulgated by the United States
Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Governmental Agency advises it
of and with generally accepted industry standards.



2. The Registrar agrees to furnish the Governmental
Agency with appropriate records of all transactions carried out by
it as Registrar and to furnish the Governmental Agency with the
names and specimen signatures of the Registrar’s authorized
officers for the purposes of acting as the Registrar and with such
other information and reports as the Governmental Agency 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 Governmental Agency.

4, As compensation for acting as Registrar pursuant to
this Registrar’s Agreement, the Governmental Agency hereby agrees
to pay to the Registrar, from time to time, the compensation for
services rendered as provided in the annexed schedule and
reimbursement for reasonable expenses incurred in connection with
this Registrar’s Agreement.

5. It is intended that this Registrar’s Agreement shall
carry out and implement provisions of the Resolution with respect
to the Registrar. 1In the event of any conflict between the terms
of this Registrar’s Agreement and the Resolution, the terms of the
Resclution shall govern.

6. The Governmental Agency 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 60 days’ written notice sent by registered or
certified mail to the other party, at the following respective
address:

GOVERNMENTAL AGENCY:

Chelyan Public Service District
F. O. Box 8

Cabin Creek, West Virginia 25035
Attention: Chairman

REGISTRAR:

Bank One, West Virginia, Charleston,
National Association

P. 0. Box 11113

Charleston, WV 25324

Attention: Trust Department

-2-



The Governmental Agency and the Registrar shall notify
the other in writing of any change of address.

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

IN WITNESS WHEREOF, CHELYAN PUBLIC SERVICE DISTRICT and
BANK ONE, WEST VIRGINIA, CHARLESTON, NATIONAL ASSOCIATION,
Charleston, West Virginia, have respectively caused this
Registrar’s Agreement to be signed in their names and on their
behalf, all as of the day and year first above-written.

CHELYAN PUBLIC SERVICE DISTRICT

By:

Public Service Board

n,

BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION
Charleston, West Virginia

by: [/ bl fecsss 4 Dosieit

Authorized Oﬁf}éer

ABBO3AD4



CHELYAN PUBI.TC SERVICE DISTRICT

$1,023,500 Sewerage System Revenue Bonds,
Series 19%4 2

$175,276 Sewerage System Revenue Bonds,
Series 1954 B

ACCEPTANCE OF DUTIES QOF THE
CONSTRUCTION TRUST FUND DEPOSITORY BANK

Bank One, West Virginia, Charleston, National
Association, a national banking association, with its principal
office in Charleston, West Virginia, hereby accepts appointment as
the Depository Bank for the Construction Trust Fund in connection
with a Bond Resolution duly adopted by Chelyan Public Service
District on April 18, 1994, and the Supplemental Resolution adopted
April 18, 1994 (collectively, the T"Resolution"), authorizing
issuance of the Chelyan Public Service District Sewerage System
Revenue Bonds, Series 1994 A, dated 2April 22, 1994, in the
aggregate principal amount of $1,023,500 and the Chelyan Public
Service District Sewerage System Revenue Bonds, Series 1994 B,
dated April 22, 1994, in the aggregate principal amount of $175,276
(collectively the "Bonds") and agrees to perform all duties of the
Construction Trust Fund Depository Bank in connection with such
Bonds, all as set forth in said Resolution.

Witness my signature as of the 22nd day of April, 1994.

BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION
Charleston, West Virginia

By: (i)
RonalYd W. Virag
Senior Nice President

ABBO3Al4



3.7(b)
CHELYAN PUBLIC SERVICE DISTRICT

$1,023,500 Sewerage System Revenue Bonds,
Series 1994 A

$175,276 Sewerage System Revenue Bonds,
Series 1994 B

ACCEPTANCE OF DUTIES OF DEPQOSITQORY BANK
FOR THE REVENUE FUND

Huntington National Banks West Virginia, with its
principal office in Charleston, West Virginia, hereby accepts
appointment as Depository Bank for the Revenue Fund in connection
with a Bond Resolution duly adopted by Chelyan Public Service
District on April 18, 1994, and the Supplemental Resoclution adopted
April 18, 1994 ({(collectively, the "Resolution"), authorizing
issuance of Chelyan Public Service District Sewerage System Revenue
Bonds, Series 1994 A, dated April 22, 1994, in the aggregate
principal amount of $1,023,500 and Chelyan Public¢ Service District
Sewerage System Revenue Bonds, Series 1994 B, dated April 22, 1994,
in the aggregate principal amount of $175,276 (collectively the
"Bonds") and agrees to perform all duties of Depository Bank for
the Revenue Fund, all as set forth in said Resolution.

Witness my signature as of the 22nd day of April, 1994.

HUNTINGTON NATIONAL BANKS WEST
VIRGINIA
Charleston, West Virginia

By:

ABBOSAFO



REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BONDS

April 22, 1994

Bank One, West Virginia, Charleston,
National Association

P. O. Box 1113

Charleston, West Virginia 25324

Ladies and Gentlemen:

We herewith hand to you, duly executed (a) $1,023,500
Chelyan Public Service District Sewerage System Revenue Bonds,
Series 1994 A, in the form of one bond numbered AR-1 and (b)
$175,276 Chelyan Public Service District Sewerage System Revenue
Bonds, Series 1994 B, in the form of one bond numbered BR-1
(collectively the "Bonds"), each authorized to be issued under and
pursuant to the Bond Resolution, duly adopted by the Public Service
Board (the "Board") of Chelyan Public Service District (the
"District™) on April 18, 1994, and a Supplemental Resolution
adopted by the Board on April 18, 1994 {collectively, the
"Resolution").

You are hereby requested and authorized to register,
authenticate and deliver the Bonds on behalf of the District to the
West Virginia Water Development Authority.

CHELYAN PUBLIC SERVICE DISTRICT

Public Service Board

4/T9f¢_/gy o,

Seci?féii}/@UBii Service Board

ABBO3AIF



CHELYAN PUBLIC SERVICE DISTRICT

31,023,500 Sewerage System Revenue Bonds,
Series 1994 A

$175,276 Sewerage System Revenue Bonds,
Series 1994 B

CERTIFICATE OF REGISTRATION OF BONDS

I, Ronald W. Virag, Senior Vice President for Bank One,
West Virginia, Charleston, National Association, Charleston, West
Virginia, as Registrar (the "Registrar"), hereby certify that on
the 22nd day of April, 1994, {(a) the bonds of Chelyan Public
Service District in the principal amount of $1,023,500 designated
"Chelyan Public Service District Sewerage System Revenue Bonds,
Series 1554 A" (the "Series 1994 A Bonds")}, numbered AR-1, and (b)
the bonds in the principal amount of $175,276 designated "Chelyan
Public Service District Sewerage System Revenue Bonds, Series 1994
B" (the "Series 19%4 B Bonds"}, numbered BR-1, and dated as of the
date hereof, were registered as to principal and interest in the
name of "West Virginia Water Development Authority" in the books of
the District kept for that purpose at our office, by a duly
authorized officer on behalf of Bank One, West Virginia,
Charleston, National Association, Charleston, West Virginia, as
Registrar.

WITNESS my signature as of the 22nd day of April, 19%94.

BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION

Charleston, West Virginia,

as Registrar

/i; )
By - 2@4

Ronald W. Nirag
Senior Vice-President

ABBO3A3%



BOND REGISTER

Bank One, West Virginia, Charleston,
National Association, Charleston, WV,
as Bond Registrar
for
Chelyan Public Service District
Sewerage System Revenue Bonds,
Series 1994 A

Chelyan Public Service District
Sewerage System Revenue Bonds,
Series 1994 B

Bondholder

Authorized Officer

West Virginia Water
Development Authority
Dunbar, WV 25064

West Virginia Water

Development Authority
Dunbar, Wv 25064

ABBO3A2B

8ond Number Registration Date
Amount
AR-1 $1,023,500 April 22, 1994
BR-1 $ 175,276 April 22, 1994

Y,
y



WY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capjto] Complex Date of Report: April 22, 1994
Charleston, Wy 25305 -
(304) 348-3971 (See Reverse for Instructions)

Chelyan Public Service District $1,023,500 Sewerage System
ISSUE:__ povenie Bands, Series 1994 A

ADDRESS: P. O. Box 8, Cabin«Creek, WV 25035 COUNTY: Kanawha

PURPOSE New Money — & ]
OF ISSUE: Refunding Refunds jssue(s) dated: .

ISSUE DATE: April 22, 1994 CLOSING DATE: April 22, 1994
ISSUE AMOUNT:$  $1,023,500 RATE:  6.75%

Ist DEBT SERVICE DUE:October 1, 1994  1st PRINCIPAL DUE: October 1, 1995
st DEBT SERVICE AMOUNT: $30,513.08 PAYING AGENT: West Virginia Municipal
) . T e

—

ISSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly BOND COUNSEL : N/A
Contact Person:_ corme I.. Gee Contact Person:
Phone;  340-1318 Phone:
CLOSING BANK: DARK Qney Mest Yirginia, pcepow TRUSTEE:  wya
Contact Person: Richard Virag Contact Person:
Phone: 348-4411 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER: Hanpna & Hanna
Contact Person: Joyce McPhail Contact Person: Wyatt Hanna
Position:  chairman Function: District Counsel
Phone: 595-2203 Phone: 342-2137

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
By Wire Capitalized Interest: $ 5 SE3 73
Reserve Account:

X Check ——— Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE: NONE
By Wire To Escrow Trustee: $
Check To lIssuer: $
1GT To Cons. Invest. Fund: §
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
UMENTS
REQUIRED:
TRANSFERS
REQUIRED:




WY MUNICIPAL BOND COMMISSION

Suite 337 Bujlding 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: april 22, 1994
Charleston, WY 25305 -
(304) 348-3971 (See Reverse for Instructions)

Chelyan Public Service District $175,276 Sewerage System Revenue
ISSUE:_Bonds, Series 1994 B .
ADDRESS: P- O. Box B, Cabin.Creek, WV 25035 COUNTY: Kanawna

PURPOSE New Money — x .
OF ISSUE: Refunding Refunds issue(s) dated: .

ISSUE DATE: april 22, 1994 CLOSING DATE: April 22, 1994.
1SSUE AMOUNT:$175.276 RATE: 6.75%
st DEBT SERVICE DUE:_October 1, 1994 9st PRINCIPAL DUE: October 1, 1995
15t DEBT SERVICE AMOUNT: 505 _ PAYING AGENT:_HSS§ ¥irdinia WinIcipal
ISSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly BOND COUNSEL: N/A
Contact Person: c.mme 1., Geeo Contact Person:
Phone: 340-1318 Phone:
CLOSING BAKK: AR Q¢ West Yirginia, peepoy rustee: N/A
Contact Person: Richard Virag Contact Person:
Phone: 348-4411 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER: Hanna & Hanna
Contact Person: Joyce McPhail Contact Person: wvatt Hanna
Position: chairman Function:_ picirict counsel
Phone: 595-2203 Phone: 342-2137
'DEPOSITS TO MBC AT CLOSE: —_— écc;uetlillnge;est: $
. By — grl;;gk i Rggert':e igcou::‘:!ren' 22282202
— —_ Other: $

---t---..--a------n------.-----Q-b---------o.------------ -----------------------------

REFUNDS & TRANSFERS BY MBC AT CLOSE: NONE

By Wire To Escrow Trustee: $
Check To Issuer: $
16T To Cons. Invest. Fund: §

To Other: $
NOTES:

UMEN
REQUIRED:
TRANSFERS
REQUIRED:

FOR MUNICIPAL BOND COMMISSION USE ONLY:




ASSIGNMENT SEPARATE FROM BQOND

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto One Valley Bank
National Association, Charleston, West Virginia, the Chelyan Public
Service District $1,023,500 Sewerage System Revenue Bonds, Series
1994 A numbered AR-1, standing in the name of the West Virginia
Water Development Authority on the books of registration of said
Governmental Agency.

Dated: April 22, 1994.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

PNV | C U O

Authorized Represemtative A\

ABBOSBSB



300 FOXCROFT AVENUE
MARTINSBURG, WEST VIRGINIA 25401
TELEPHONE 304.-263-8800

600G HAMPTON CENTER
MORGANTOWN, WEST VIRGINIA 26505
TELEPHCNE 304.599-3000

256 RUSSELL AYENUE
NEW MART!NSVILLE, WEST VIRGINIA 26155
TELEFHONE 304-455-1751

700 EAST WASHINGTON STREET
CHARLES TOWN, WEST VIRGINIA 25414
TELEPHONE 304-728-6088

300G WEST MAIN STREET
CLARKSBURG, WEST ¥IRGINIA 268302
TELEPHONE 304-623-3002

JACKSON & KELLY

ATTORNEYS AT LAW

1600 LAIDLEY TOWER
P. 0. BOX 553

CHARLESTON, WEST VIAGINIA 25322

TELEPHONE 304-340-1000 TELECOPIER 304-34G-1130

April 22, 1994

West Virginia Water Development

Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064

Re

System Revenue Bonds,
Sewerage System Revenue Bonds,

Ladies and Gentlemen:

4.1

175 EAST MAIN STREET
LEXINGTON, KENTLICKY 40505
TELEPHONE 606-255-9500

202 WEST MAIN STREET
FRANKFORT, KENTUCKY 40601t
TELEPHONE 502-227-4000

2401 PENNSYLYANIA AVENLE N'W
WASHINGTON, D.C. 20037
TELEPHONE 202-973-0200

1660 LINCOLN STREET
DENVER, COLORADK 80264
TELERPHONE 303-837-0003

WRITER'S DIRECT DIAL NO.

Chelyan Public Service District $1,023,500 Sewerage
Series 1994 A and $175,276
Series 1994 B

We are bond counsel to Chelyan Public Service District

(the "“Governmental Agency"),

a duly organized and presently

existing public corporation under the laws of the State of West

Virginia.

We have examined a certified copy of proceedings and

other papers

agreements,

exhibits attached thereto (the

relating to (i) the authorization of
dated April 22, 1994, including all schedules and
"Loan Agreements"),

a loan

between the

Governmental Agency and the West Virginia Water Development
Authority (the "Authority"), and (ii) the issue of the cChelyan
Public Service District Sewerage System Revenue Bonds, Series 1994
A of the Governmental Agency, dated April 22, 1994 (the "Series
1954 A Bonds") and the Chelyan Public Service District Sewerage
System Revenue Bonds, Series 1994 B of the Governmental Agency,
dated April 22, 1994 (the "Series 1994 B Bonds"), both to be
purchased by the Authority in accordance with the provisions of the
L.oan Agreement. The Series 1994 A Bonds are in the principal
amount of $1,023,500, issued in the form of one bond registered as
to principal and interest to the Authority, with interest payable
April 1, and October 1 of each year, beginning October 1, 1994, at
the rate as set forth in Exhibit A incorporated in and made a part
of the Series 1994 A Bonds. The Series 1994 B Bonds are in the
principal amount of $175,276, issued in the form of one bond
registered as to principal and interest to the Authority, with
interest payable April 1, and October 1 of each year, beginning
October 1, 1994, at the rate as set forth in Exhibit A incorporated
in and made a part of the Series 1994 B Bonds. The Series 1994 A
Bonds and the Series 1994 B Bonds are on a parity as to security



West Virginia Water Development Authority
April 22, 1994
Page 2

and source of payment with each other and the Governmental Agency’s
Sewerage System Revenue Bond, Series 1979.

The Series 1994 A Bonds and the Series 1994 B Bonds are
issued for the purposes of paying a portion of the costs of
acquiring and constructing certain improvements and extensions to
the existing public sewerage system for the Governmental Agency,
paying interest on the Series 1994 A Bonds and Series 1994 B Bonds,
during construction and for a period not to exceed six months
thereafter and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended (the "Local Statute"), under which the Series 1994 A Bonds
and the Series 1994 B Bonds are issued, and the Loan Agreements
that have been undertaken, including all schedules and exhibits to
the Loan Agreements. The Series 1994 A Bonds and the Series 1994
B Bonds have been authorized by a bond resolution (the
"Resolution") and a Supplemental Resolution duly passed by the
Governmental Agency on April 18, 1994, and became effective on
April 18, 1994 (collectively the "Local Act"), which contain
provisions and covenants substantially in the form of those set
forth in the Loan Agreements. The Series 1994 A Bonds and the
Series 1994 B 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 Agreements.

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 Agreements have been duly authorized by and
executed on behalf of the Governmental Agency and are a valid and
binding special obligations of the Governmental Agency enforceable
in accordance with the respective terms thereof.

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

3. The Governmental Agency is a duly organized and
presently existing public corporation with full power and authority
to construct and acquire the Project and to operate and maintain
the System referred to in the Loan Agreements and to issue and sell
the Series 1994 A Bonds and the Series 1994 B Bonds, all under the
Local Statute and other applicable provisions of law.



West Virginia Water Development Authority
April 22, 1994
Page 3

4. The Governmental Agency has legally and effectively
adopted the Local Act and all other necessary resolutions and
orders in connection with the issuance and sale of the Series 1994
A Bonds and the Series 1994 B Bonds.

5. The Series 1994 A Bonds and the Series 1994 B Bonds
are valid and legally enforceable special obligations of the
Governmental Agency, payable from the net revenues of the System
referred to in the Local Act and are secured by a first lien on and
pledge o©of the net revenues of said System on a parity as to
security and source of payment with each other and the District’s
outstanding Sewerage System Revenue Bond, Series 1979.

6. The Governmental Agency has reserved the right to
issue additional bonds ranking on a parity with the Series 1994 A
Bonds and the Series 1994 B Bonds, as provided in the Local Act.

7. The interest on the Series 1994 A Bonds and the
Series 1994 B Bonds are excludable from gross income for federal
income tax purposes and is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on
individuals and corporations; however, it should be noted that with
respect to corporations (as defined for federal income tax
purposes), such interest is taken into account in determining
adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on such corporations. The opinion
set forth in the preceding sentence is subject to the condition
that the Governmental Agency comply with all requirements of the
Internal Revenue Code of 1986, as amended, that must be satisfied
subsegquent to the issuance of the Series 1994 A Bonds and the
Series 1994 B Bonds in order that interest thereon be (or continue
to be) excludable from gross income for federal income tax
purposes. Failure to comply with such requirements could cause the
interest on the Series 1994 A Bonds and the Series 1994 B Bonds to
be includable in gross income retroactive to the date of issuance
of the Series 1994 A Bonds and the Series 1994 B Bonds. The
Governmental Agency has covenanted to comply with all such
requirements. We express no opinion regarding other federal tax
consequences with respect to the Series 1994 A Bonds and the Series
1994 B Bonds.

8. The Series 1994 A Bonds and the Series 1994 B Bonds
and the interest thereon are, by the Local Statute, exempt from
taxation by the State of West Virginia and the other taxing bodies
of the State.

It is to be understood that the rights of the holders of
the Series 1994 A Bonds and the Series 1994 B Bonds and the



West Virginia Water Development Authority
April 22, 1994
Page 4

enforceability of the Series 1994 A Bonds and the Series 1994 B
Bonds and the Local Act may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting
creditors’ rights heretofore or hereafter enacted to the extent
constitutionally applicable and that such enforcement may also be
subject to the exercise of judicial discretion in appropriate
cases.

We have examined executed Series 1994 A Bonds numbered
AR-1 and the Series 19954 B Bonds number BR-1, and in our opinion
the form of said bonds and their execution and authentication are
regular and proper.

Very truly yours,

Vil <A

ABBO3AO7



HANNA ano HANNA

Attorneys-At-Law
1510 Kanawha Boulevard, East
Charleston, West Virginia 25311
(304) 342-2137

FAX (304) 342-2130
HOMER W. HANNA, JR. MAILING ADDRESS:

1926-1993 P.O. BOX 2311
— CHARLESTON, W. VIRGIN|A 25328
SAMUEL F. HANNA
H. WYATT HANNA, il April 22, 1994

Chelyan Public Service District
P.O. Box 8
Cabin Creek, WV 25035

WV Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25064

Jackson & Kelly
P.C. Box 553
Charleston, WV 25322

RE: Chelyan Public Service District $1,023,500 Sewerage
System Revenue Bonds, Series 1994 A and $175,276
Sewerage System Revenue Bonds, Series 1994 B

Gentlemen:

1 am Counsel to the Chelyan Public Service District (the
"Digstrict"). As such Counsel, I have examined copies of the
approving opinion of Jackson & Kelly, as Bond Counsel, relating to
the above captioned Bonds, a Bond Resclution adopted by the Public
Service Board of the District on April 18, 199%4, as supplemented by
a Supplemental Resclution adopted April 18, 1994, (collectively,
the "Resolution") and other documents relating to the above
captioned Bonds of the District. Terms used in said opinions and
Resolution and not otherwise defined herein have the same meanings
herein.

I am of the opinion that:

1. The District was duly and legally created and the members
of the Public Service Board (the "Board") of the District were duly
and properly elected or appointed and are thereby authorized to act
on behalf of the District.

2. The Resolution has been duly adopted by the District and
is in full force and effect.



Chelyan Public Service District
WV Water Development Authority
Jackson & Kelly

Page 2

April 22, 1994

3. The Issuer has received a Final Order from the Public
Service Commission of West Virginia granting approval of the
financing, including the above referenced Bond, granting a
Certificate of Convenience and Necessity and approving rates for
the Project and said Order is in full force and effect and the
right for appeal therefrom has been waived by all parties who have
such right to appeal.

4, The District has received, or will acquire, all of the
necessary permits, licenses, approvals and authorizations that are
presently obtainable to acquire and construct the Project.

5. To the best of my knowledge, there is no action, suit,
proceeding or investigation at law or in equity before or by any
court, public council or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by or the validity of the Bonds, the
operation of the System or the collection of Revenues or the pledge
of Net Revenues to the Bonds.

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

Sincerely,

H. Wyatt Hanna, II1
HWHIII/rb

cc: Joyce L. McPhail
Roy Hanshaw
Jerry Jessie
Ashok M. Sanghavi
Todd Dingess
Samme Gee, Esquire



LAW OFFICES

HamMB & POFFENBARGER
515 BANK ONE CENTER
: P.O. BOX 167
'CHARLESTON, WEST VIRGINIA 25326- 1671

TELEPHONE (304) 343-4i(28
TELECOPIER (304) 344-1974

. April 22, 1994

Re: Chelyan Public Service District
$1,023,500 Sewerage System Revenue Bonds,
Series 1994A and $175,276 Series 1994B

Cheylan Public Service District
Chelyan, West Virginia

Jackson & Kelly
Post Office Box 553
Charleston, West Virginia 25322

Ladies and Gentlemen:

We have acted as counsel for Bank One, West Virginia,
Charleston, National Association, a national banking association
with trust powers (the "Bank"), in its capacity as Registrar, and
as Depository Bank for the Construction Trust Fund under a
Resolution by the Chelyan Public Service District (the "Issuer")
enacted April 18, 1994, as supplemented (the "Resclution") and a
Registrar’s Agreement dated as of April 22, 1994 (the "Registrar’s
Agreement"}, by and between the Issuer and the Bank. In that
connection, we are familiar with the affairs of the Bank and have
examined and are familiar with the Bank’s charter and bylaws, both
as amended to date and in full force and effect on the date
thereof. In addition, we have examined a certified copy of the
Resolution and an executed counterpart of the Registrar Agreement.

Based on the foregoing and upon such other documents,
certificates and information as we have considered relevant and
necessary to enable us to render this opinion, we are of the
opinion that: S U R : o




HAMB & POFFENBARGER

Chelyan Public Service District
Jackson & Kelly

April 22, 1994

Page 2

1. The Bank is a national association with trust powers,
duly organized and validly existing under the laws of the United
States of America, may lawfully conduct business in West Virginia
and has corporate power to take all action required of it under the
Resolution and the Registrar’s Agreement.

2. The execution and delivery by the Bank of the Registrar’s
Agreement and the performance by the Bank of the duties of
Registrar under the Resolution have been duly authorized by all
necessary corporate actions on part of the Bank.

3. The Registrar’s Agreement has been duly authorized,
executed and delivered by the Bank and, assuming due authorization,
execution and delivery by the Issuer, constitutes the legal, valid
and binding agreement of the Bank, enforceable against the Bank in
accordance with its terms, except as the enforceability thereof may
be limited by applicable bankruptcy, insolvency or other similar
laws affecting the enforcement of creditors’ rights generally.

This opinion may be relied upon by all counsel to this
transaction as if specifically addressed to them.

Very truly yours,

HAMB & POFFENBARGER

By

(m‘;thn T. Poff rge






