Northern Wayne County Public Service District

$2,354,914 Sewerage System Revenue Bonds,
Series 198% A

$349,086 Subordinate Sewerage System Revenue
Bonds, Series 1989

Closing: March 16, 1989
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WDA-5
(March 1938)

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several
counterparts, by and between the WEST VIRGINIA WATER DEVELOPMENT
AUTHCRITY, a governmental instruwentality and body corporate of
the State of West Virginia (the "Authority”), and the govern-
menctal agency designated below (the "Governmentzl Agency").

Northern Wayne County Public Service District
(Name of Governmental Agency )

WHEREAS, pursuant to the provisions of Chapter 20, Article
5C, of the Code of West Virginia, 1931, as amended (the "Act"y,
the Authority is empowered to make loans to governmental
agencies for the acquisition or construction of water develop-
ment projects by such governmental dgencies and to issue water
develcpment revenue bonds of the State of West Virginia (the
“State") to finance, in whole or in part, by loans to govern-
menta agencies, one .0r more water development projects, all
subject to such provisions and limitations 88 are contained in
the Act;

WHEREAS, the Governmental Agency constitutes 3 govern-
mentsl! agency as defined by the Act;

WHEREAS, the Governmental Agency is authorized and
empowered by the statutes of tne State to construct, gperate
and improve a water development project, as defined by the Act,
an:! 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 Adency intends to construct, is
constructing or has constructed such a water development
project at the location and as more particularly described and
set . forth 1in the Application, as hereinafter defined (the
“"Project"); .

WHEREAS, the Governmental Agency has completed and filed
with the Author.ty an Application for a Construction Locan wi
attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits {(tocgether,
as further revised and supplemented, the "Application"}, which
Application is inchrporated 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 pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State isszuegd
by the Authority pursuant to and in accordance with the provi-
sions of the Act and a certain general revenue hbond 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 khe Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context ciearly indicates other-
wise, the term “Authority," “"water development revenue bhond, "
“cost," governmental agency, "water developrment projsct, ™

"

"wastewater facilitv" and "water facility" have the definitions
and meanings ascribed to ther in the Act. '

1.2 "Consulting Engireers" means tie consulting
engineer designated in the Apoplication and any SuGCessor
thereto. :

1.3 "Loan" means the loan to be made by the Authority

to the Governmental Agency thiough the purchase of Local Bonds,
3s hereinafter defined, pursuanat to this Loan Agreement.,

1.4 “Local Act" means the official action of the
Governmental Agency reguired by Section 4.1 hereof, avthorizing
the Local Bonds.

1.5 "Local Bonds" means the revenue bonds tc be issued
by the Governmental Agency pursuant to the provisions of the
Local Statute, asg hereinafter defined, to evidence the Loan and
to be purchased by the Authority with a portion of the proceeds
of 1ts water development revenue bonds, all in accordance with
the provisicons of this Loan Agreement.,

. 1.6 "Local Statute" means the specific provisionsg of
the Code of West Virginia, 1331, as amended, pursuant to which
the Local Bonds are issued.




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

1.8 "Project"” wmeans the water development project
hereinabove referted to, to be constructed or being constructed
by the Governmentsal Agency 1n whole or in part with the net
proceeds of the Local Bonds or belng or having been constructed
by the Governmental Agency in whole or in part with the
proceeds of bond anticipaticn notes or other interim financing,
which is to be paid in whole ar in part with the net proceeds
of the Local Bonds.

1.9 "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 thevets hereafter constructaed or acquired from any
sources whatsoever. '

1.10 Additional terms and phrases &are defined in this
Loan Agreement as they are used.
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ICLE II

The Preoiect asnd the System

2.1 The Project shall generally consist of the con-
struction and acquisition o the facilities described in the
Application, to be, being or having been constructed in
zccordance with plans, specifications and designs prepared for
the Governmental Agency by the Consulting Engineers, the
Authority having found, to the extent api licable, that the
Project is consistent with the applicable cowpirehensive plan of
water management approved by the Director of the West Virginia
Department of Natural Resources (or in  the process of
preparation by such Director), has been approved hy the West
Virginia Department of Health and is consistent with tho
standards set by the West Virginia Water Resources Board fo:
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.

2.4 The Governmenta! Agency agrees tha: the Authority
and its duly authorized dagents shall have the right at all
rezsonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Govern-
mental Agency further agrees that the Authority and its duly
authorized agents shall, prior to, at and after completion of
censtruction and commencement of operation of the Project, have
such riahts of access to the System site and System facilities
85 Mmay be reasonably necessary to accomplish all of the powers
and rights cf the Authority in respect of the Systemn 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 andg
the costs of constructing, acquiring and installing the Project.
The Governmental Agency shall permit the Authority, acting by
anad throucgh its Director or his duly authorized representatives,
to inspect all bocks, documents, papers and records relating to
the Project at any and all reasonable times for the purpose of
audit and examination, and the Governmental Agency shall submit
to the Authority such documents ang information as it may
ressonably require in connection with the construction, acqui-
siticn and installation of the Project and the administration
of the Losn or of any State and federal grants or ovLher sources
of financing for the Project.

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the recoids of
the Governmental Agency pertaining to the operation and mainto-
nance of the System at dny reasonable time following completion
of construction of the Project and commencement of operation
thereof.

2.7 The Governmental Agency shall require that each
construction contractor furnish s 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
0f 1ts contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation cover-
dge, 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 value
form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Govern-
mental 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 tlood
insurance is available at 31 reasonable cost, s flood insurance
policy must be obtained by the Governmental Agency on or befare
the Date of lLoan Closing, as hereinafter defined, and maintaineg
so long as any of the Local Bonds 1is cutstanding. Prior +o
commencing operation of the Project, the Governmental Agency
must also obtain, and rmaintain so long as any of the Local Bonds
is outstanding, business interruption insurance if avallable at
a reasonable cost. )

2.9 The Governmental Agency shall provide andg Mmaintain
competent and adequate resident engineering services satisfac-
tory to the Authority covering the supervision and inspecticn
of the development and construction of the Project, and bezaring
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 govern-
mental bodies, Such resident engineer shall certify to the
Authority and the Governmental Agency at the completion of
construction that construction 1s in accordance with the
approved plans, specifications and designs, 0r amendments
thereto, approved by all necessary governmental bodies.,

2.10 The Governmental Agcncy agrees that it wil)] .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 gqualified operating personnel
broperly 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 arna regulations
issued by the Authority or other State, federal or local bodies
in regard to the construction of the Project ang operation,
maintenance and use of the System, '




- ARTICLE III

Conditions to Loan:
Issuance of Local 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 shell have performed
and satisfied all of the terms and cenditions to be performed
and satisfied by it in this Loan Agreement ;

(b) The Governmental Agoncy shall have authorizod
the issuance of and delivered to the Authority for purchase the
Local Bonds described in this Article IIT and in Article IV
herecf;

{c) The Governmental Agency shall either have
received bids or entered contracts for the counstruction of the
Project which are in an amount ang otherwise compatible with
the plan of financing described in the Applicaticon; provided,
that, if the Loan will refund an interim financing of
construction, the Governmental aAgency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the Plan cf financing described in
the Application; and, in either Case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect;

(d) The Governmental Agency shall have obtained
all permits reguired by the 1laws of * the Stzate and the federal
government necessary for the construction of the Project, and
the Authority shell have received a certificate of the
Consulting Engineers to such effect;

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the “PSC") necessary for the
construction of the Project and operation of the System, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1lecal counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

(£) The Governmental Agency shall have obtsained
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 counsz=1 to the Governmental Agency, bond counsel or
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(g) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and
charges 1is not, however, required to be effective until
completion of construction of the Project), 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) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(11) hereof, and the Authority shall have received a
certificate of the asccountants for the Governmental Agency, or
such other person or firm experienced 1in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(1) The net proceeds of the Loca’ Bonds, together

with all moneys on deposit or to be Simultanecusly deposited
(or, with respect to proceeds of grant anticipation notes or
other indebtedness for which a binding purchase contract has
been entered, to be depcsited) and irrevocably pledged thereto
and the proceeds of grants irreveocably committed therefor, shall
be sufficient to pay the costs of construction and acquisition
of the Prcject as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Fngineers, or such other person or firm experienced in the
financing of water development projects and sat sfactory to the
Authority, to such effect, such certificate te he in form and
substance satisfactory to the Authority, and evidence satisfac-
tery to the Authcority of such irrevocably committed grants.
) 3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations prcmulgated by the Author-
ity or any other appropriate State agency and any applicable
rules, regulations and procedures promulgated from tine to time
by the federal cgovernment, it is hereby agreed that the Author-
ity shall make the Loan to the Governmental Agency and the
Governmental Agency sShall accept the Lgcan from the Authority,
and in furtherance therecf 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 descrihed
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 Author-
ity, 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 Pcssible to the designated date and
mutually agreeable to the Authority ang the Governmenta) Agency.
The data= 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 Tne Governmental Avency understands and acknow-
ledges that it ig one of scveral governmental agencies which
have applied 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 ang conditions of this Loan Agree-
ment 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 dggregate will permit the fullest ang most

pay debt service gn the water development revenue bonds issued
by 1it. The Governmentasi Agoncy specifically recognizes that
the Authority will not execute this Loan Agreement unless gang
until it has available funds sufficient to purchase all the
Local Bonds ang that, pricr to such execution, the Authcrity
May commnit to and purchsse the revenue bonds of other govern-
mental agencies for which it has sufficient funds availahble.
The Governmental Agency further specifically recugnizes that
during the last 90 days of 3 period to originate Loans from its
water development revenue bond proceeds, the Authority may
execute Loan Agreements, commit moneys and close Loca] Bond
Sales in such order and manner as it deems in the best intercst
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 cf the
conditions of the Authority to make the Loan, authorize the
issuance of ang issue the Local Bonds pursuant to ap official
action of the Governmental Agency in accordance with the Local
Statute, which shall, as €nacted, contain Provisions and cove-
nants in substantially the form as follows:



(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of prior-
ity 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)Y 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;

(i1) That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a balance each year equal to
at least one hundred fifteen percent (115%) of the maximum
amount required in any year for debt service on the Local Bonds
and all other obligations secured by a lien on or payable from
the revenues of the System prior to or on a Parity with the
Local Bonds or, if the reserve daccount established for the
payment of debt service on the Local Bonds (the *"Reserve
Account™) 1s 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 suc .
prior or parity obligations 1is 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 dny such prior or parity obliga-~
tions;

(iii) That the Governmental Agency will
complete the Project and operate and maintain the System 1in
good condition;

{iv) That,  except as otherwise- required by
State law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a
whole, and c¢nly if the net proceeds to be realized shall be
sufficient to pay fully all the Local Bonds cutstanding, 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 pricr 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 ocne 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
aily 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 Governmentazl Agency will not
render any free services of the System;

(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 collectian
of sufficient rates or charges for services rendered by the
System, and shall also have, in the event of a default in pay-
ment 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 PS¢, all
delinquent rates and charges, if not paid when due, shall bheconme
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;

(x1i) That the Governmental Adency shall
annually cause the records of the System to be audited by an
independent certified 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;

: (x1i1) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
for operation and maintenance of the Systen during the
succeeding fiscal year; .

{(x11ii) That, to the extent authorized by the
~laws of the State and the rules and regulations of the PSC,
. prespective 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 1incidental interim
financing for non-construction costs) and/or () 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 Authority, the proceeds of the
Local Bonds may be used to fund all or a porticn of the Reserve
Account, on which the cwner of the Local Bonds shall have 2
lien as provided herein; :

(xv) That, as long &s the A:thority is the
owner of any of the Local Bonds, the Governmental Agency shall
not authorize redemption of any Loca! 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 Sectiorn 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 1s required to perform its rebate calculaticns
under the Code, & certificate with respect to 1its rebate
calculations and, at any time, any additional information
requested by the Authority; and

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

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with all necessary corporate and other action and 1in
accordance with applicable provisions cf law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without gualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form of legal opinion attached hereto as Exhibit A,

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 wrivting by the Authority.
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4.3 The principal of the Loan shall he 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.

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

4.5 The Local Bonds shall be delivered to the Author-
ity in fully registered form, transferable and exchanceable as
provided in the Local Act at the expense of the Governmental
Agency. Anything to the contrary herein notwithstanding, the
Local Bonds mey be issued in one or more series, as reflected
by Schedule X hereto.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Autheority, the Governmental Agency's
allocable share of the reas-nable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without lipitation Program expenses, leaal fees paid by
the Authority and fees psid to the trustee and paying agents
ftor the water development revenue bonds. The Authority shall
provide both the Governmental Agency and the trustee for the
witer development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
arnd chérges on the dates indicated directly to the trustee,
The Gevernmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Sectlon 9.06 of
the General Resolutlon

4.7 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 appli-
cable water development revenue bonds, the redemption premiurm
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 applicarle
water development revenue bonds, and¢ such refunding need not be
based upon or result in any benefit to the Governmental Agency.



ARTICLE Vv

Payments To Be Made by

Governmental Agencx to the Authoritx '

5.1 The Governments) Agency hereby irrevocably cove-
narts and agrees to comply with all of the terms, conditions
and reguirements of this Loan Agreement ang the Local act. The
Governmental Agency hereby further irrevocably covenants and
agrees that, as one of the conditions of the Authority tg Mmake
the Loan, it has fixed and collected, or wil] fix and collect,
the rates, feeg and other charges for the use of the System, as
et Lorth in the Loca) Act and in compliance with the pProvisions
of Subsection 4.1{(b)(11) hereor.,

5.2 In the event, faor any reason, ‘“he schedule of
rates, fees ang charges initially €stablished for the System in
connection with the Local Bonds shall prove t¢ be insufficient
to produce the minimum sum~ set forth in the Local Act, the
Governmental Agency hereby covenants and agrees that it will,
to the extent or in the manner duthorized hy law, immediately
adjust andg increase such SChedule of rates, fees ang charges so
85 to provide funds sufficient to produce the minimum sums set
forth in the Local Act and ag required by thisg Loan Agreement.

5.3 In the event the Governmental Agency defaults ip
the payment of any fees due tg the Authority Pursuant to Sec-
tion 2.5 herecs, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next gdue
from the date of the default until the date Of the pPayment
theresys,

5.4 The Government sl Agency hereby irrevocably cove-
nants and agrees with the Authority that, in the event of any
default iereunder by the Governmental Agency, the Authority may
exercise any or al] ¢f the rights and powers granted under Sec-
tion 6a of the Act, including without limitation the right top
impose, enforce and collect directly charges upon users of the
System. :

ARTICLE vI

Other Agreements of the

Governmental Agency

6.1  The Governmental Agency herehy acknowledges to
the Authority its understanding of the Provisions of the Act,
“vesting in the Authority certain powers, rights ang Privileges
with respect to water develcpment brojects in the everit of
default DY governmental dgencies in the terms ang covenants of
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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 ILoan
Agreement.

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate 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 Authority, the Governmental Agency may issue and sell to
“the Autheority additional, subordinate bonds for such purposes
as may be acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that al: information provided to the Authority 1in
this Loan Agreement, in the Application or in any other appli-
cation 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 ang 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
Autheority by the Governmental Agency 1n connection with the
Loan shall be incorrect or incomplete in any material respect
or {(b) the Governmental Agency has violate. any commitment made
by it in its Applicetion or in any supporting documentation or
has violated any of the terms of this Loan Agreement.,

6.4 The Governmenta® 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 desigan ©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 Trebate any amounts reguired by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. =~ In the event the
Governmental Agency fails to make any such rebates as reguired,
then the Governmental Agency shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take anvy
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 bPrepared, in either case at the expense of the
Governmental Agency.

6.7 The Governmental Agency hereby dgrees to give the
Authority prior written notice of the issuance by it of any
Other obligations to he used for the Project, payable from the
revenues of the System or from any grants for the Project or
Otherwise related to the Froject or the System.

5.8 The Governmental Acency hereby agrees to file
with the Authority upon complietion of acquisition and
conetruction of the Froject & schedule in substantially the
form of Amended Schedule A4 1o the application, setting foreh
the actual costs of the Proiect and sources cf funds therefor.

ARTICLE VII
Miscellaneous

7.1 Additional definitions, additional terms and
pProvisions of the Loan and additional covenants and agreements
0f the Governmental Agency are set forth in Schedule 7 attached
heretc 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 dttached to this Loan Agreec-
ment by the Authority as soon as Practlicable after the Date of
Loan Closing 1is established and shall be approved by an
official action of the Governments 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 invalid-
ity or unenforceability of such pProvision sha!l not affect any
of the remaining provisions of this Loan Agreement, and this
Loan Agreement shall bhe 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
Mmore counterparts, any of which shall be regarded for all pur-
POSes as an original and all of which constitute but one and
the same instrument. Each party agrees that it wil} execute
any and all documents or other instruments and take such other
actions as may be necessary to give- effect tg the terms of this
Loan Agreement,
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7.5 No waiver by either party of any term or condition
of this Loan Agreement shall be deemed or construed as a waiver
of any other terms or conditions, nor shall a waiver of any
breach be deemed to constitute a waiver of any subsequent
breach, whether of the same or of a different section, subsec-
tion, 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 speci-
fically recognizes that it is hereby agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifi- -
cally 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

(iii1) 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 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.

Northern Wayne County Public Service District
[Proper Name of Governmental
Agency]

(SEAL) Byfjj%zéz;;azéﬁ%ﬁljéég:%éi&ééézé;%%zaha

Its (hairman

Attest: Date: March 16, 1989
Its Ao tary
' o
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(SEAL)

Artest

Secretary- Treaé&mer

WEST VIRGINIA WATER

DEVELCEMENT AUTHORITY

oy el R “ﬂcm,\eee.&a\\

Director

Date: March 16, 1989




EXHIBIT A
[Cpinion of Bond Counsel for Governmental Agency]

.[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

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

We have examined a certified copy of proceedings
and other papers relating to (i) the authorization of a loan
agreement dated » 19 __ ., including all schedules
and exhibits attached thereto {the "Loan Agreement”), between
the Governmental Agency and the West Virginia Water Development
Authority (the "Authority") snd (ii) the issue of a series of
revenue bonds of the Governmental Agency, dated .
15__ (the "Local Bonds"), to bhe purchased by the Autheority in
accordance with the provisions of the Lean Agreement. The Local
Bonds are in the principsl amount of $ ., issued in
the form of one bond registered as to principal and interest o
the Authority, with interest payable April 1 and OQctober 1 of
each year, beginning ' 1, 19 ___ ., at the respective
rate or rates and with principal payable in installments on
October 1 in each of the years, all as follows:

Year Installment Interest Rate

The Local Bonds are issued for the purpose

of and paying certain issuance
and other costs in caonnection therewith.

We have alsoc examined the applicable ©provisions

of of the Code of West
Virginia, 1931, as amended (the "Local Statute"), and the
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bond duly enacted by the Governmental Agency
on (the *“Local Act™), pursuant to and under
which Local Statute and Local Act the Local Bonds are author-
ized and issued, and the Loan Agreement that has been under-
taken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local act and the
Loan Agreement.

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

1. The Loan Agreement has been duly authorized by
anc executed on behalf of the Governmental Agency and is a valid
and binding special obligation of the Governmental Agency

enlforceable in accordance with the terms therecft,

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

3. The Goverrmental Agency 1is a duly Organized and
presently existing :

) .+ wWith full power and authority to
construct and acguire the Project and to operate and maintain
the System referred to in the Loan Agreement and to issue and
sell the Local Bonds, all under the Local Statute and other
applicable provisions of law.

4., The Governmental Agency has legally and effec~
tively enacted the Local Act and all other necessary
in connection with the issuance and sale of the Local BRonds.
The Local Act contains Provisions and covenants substantially
in the form of those set forth in Section 4.1 Gof the Loan
Agreement . : '

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

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




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

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

Very truly yours,

~20~
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WDA-Supp. 5
(March 1988)

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPELEMENTAL LOAMN AGREEMENT, Made and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental'instrumentality and
body cerporate of the State of West Virginia (the "Authority"),
and the governmental agency designated below (the "Governmental
faency®). Northern Wayne County Public Service District

Name of Governmenta ] Agency)

WITNEGSSET H:

WHEREAS, pursuant to the provisicns of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended {the
"ACtT), 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

WHERE2S, the Governmental Agency constitutes a
governmental agency as defined by the Act:;

WHEREAS, the Governmental Agency is authorized and
enpowered by the statutes of the State to construct, operate
and 1mprove a water development proiect, as defined by the ack,
and to finance the cost of constructing or acquiring the sare
by borrowing meney to be evidenced by revenue bonds, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency; '

WHEREAS, the Governmental Agency intends to construct,
1s constructing or has constructed such a water development
project at the location and s more particularly described ang
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 znd an Amended Application for 3
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which
Application is lncorporated herein by this reference;




WHEREAS, on or prior to  the date hereof, the
Governmental Agency and the Authority entered a loan agreement
with respect to the purchase by the Authority of certain Locsl
Bonds of the Governmental Agency, all as Mmore specifically
described in Exhibit A dttached hereto ang incorporated herein
by reference (the "Loan Agreement”); and

WHEREAS, having reviewed the Application and made al]
tindings required by Secticn 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 supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (ecther than the proceeds of certaln water development
revenue bonds of the State issued by the Authority pursuans

o
and 1in accordance Wlth the provisions of the ACt and a certsin
general revenue hond resolution adopted by the Board of the
Authority, as Ssupplemented), subjJect to the Governments:
Adency's satisfaction of certain legal and other requirements

3

0of the Authority's Supplemental water development loan procram
(the "Supplemental Program”) as nereinafter set forth.

NQOw, THEREFORE, in consideration 0of the premises and
the mutual agreements hereinafter contained, the Governmerntal
Agency and the Authority hereby agree as follows:

1

D

—

Linitions; Loan Agreenent

|

1.1 Capitalized terms used and not otherwise defined
herein shall have the meanings respectively given them Ly the
Loan Agreement. ‘

1.2 Except where the context clearly indicates other-
wise, the terms "Authority," “water development revenye bond, "
“cost," "governmentas] agency," "water develcp .ent Project, "

"wastewater facility" and "water facility” have the definiticons
and meanings ascribed to them in the act.

_ 1.3 "Local. Act" means the c¢fficial action of the
Governmental Agency required by Section 4.1 herecor, dauthorizing
the Supplemental Bonds.

1.4 "Supplemental EBonds*” teans the revenue bhonds to
-be issued by the Governmental Agency pursuant to the provisions
of the Local Stiatute, to evidence the Supplerental Laan, - as
nereinsfter defined, and to be burchased by the Authority with
certain available funds (cther than the proceeds of its water
development revenue bonds), the lien of which on the revenues




of the System is junior, Subordinate-. and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement .

1.5 "Supplemental Loan" means the loan to be made by
the Authority to the Governmental Adency through the purchase
Of Supplemental Bonds pursuant tc - this Supplemental Loan
Agreement,

1.6 Additional terms and Phrases are defineg in this
Supplemental Loan Agreement as they are used.

1.7 This Supplemental Lcan Agreement is Supplementa:®
to the Loan Agrecment, the terms of which are Incorporates
herein by reference.

ARTICLFE 17
The Project%ggg"the_s stem

2.1 The Project shall generally consist of

the
construction and dcquisition of the facilities describeg in the
Application, to  be, being or having been constructed in
accordance with plans, specifications andg 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 dpproved by the Director of the West Virgini
Department of Natural Resources {(or in the process s
Preparation by such Director), has been approved by the wWes:
Virginia Department of Health and 1is consistent with th
standards set by the west Virginia Water Resources Board far
the waters of the State affected thereby,

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do all things
necessary to acguire, the proposed site of the Project ang
shall do, is doing or  has done all things necessary to
construct the Project in accordance with the plans,
specifications andg 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 al] times be and
remain the pProperty of the Governmental Agency, subiject to any
Mortgage lien or other security interest as is provided for inp
the Local Statute,




2.4 The Governmental Agency agrees that the Authority
and 1its duly authorized agents shall have the right at all
reasonable times to enter upon the Projeczt site and Project
facilities and to examine and inspect the same. The
Governmental Agency further agrees that the Authority and its
duly authorized agents 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 reascnably necessary to accomplish all of
the powers and rights of the Authority in respect of the System
pursuant to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete angd
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
regresentatives, to inspect all books, documents, papers and
records relating to the Procject at any and all reascnable times
for the purpose of audit and examination, and the Governmental
Agency shall submit toc the Authority such documents and
information as it may reasonably require in connection with the
construction, acquisition and installation of the Project and
the administration of the supplemental Loan or of any State and

federal grants or other sources of financing for the Project.
g J

2.6 The Governmental Agency agrees that it will
permit the Authority and its agents to have access to the
records of the CGovernmental Agency pertaining to the operation
and malntenance of the System at any reasonable time following
completion of construction of the Proiect and commencement of
operation thereof.

2.7 The Governmental Agency shall require that each
construction contractor furni:h 3 performance bond and a
payment bond, each in an dmount at least egqual to one hundied
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 insuranco, Property damage insurance
and  vehicle liability 1insurance 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 1is available at g3
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any cf the Supplemental Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and
in competent and adeguate resident engineering services
tory to  the Authority covering the supervision and
cn of the development ang construction of the Projectk,
d besring ‘the responsibility of assuring that constructioan
conforms to the plans, specifications and designs prepared by
the <Consulting Engineers, which have been approved by all
NEecessary governmental bodies. Such resident engineer shall
certify to the Authority and the Governments Agency at the
completion of construction that construction is in accordance
with the approved plans, specifications and designs, or
ariendments  thereto, approved by all necessary governmental
bodies.
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2.10 The Governmental Agency agrees that it will st
ail times provide operation and maintenance of the System to
corply with any and alil State and fedeoral standards. The
Governmental Agency agrees that gqualified operating perscnne!
properly certified by the State will be retained ta operate the
Svstem during the entire term of this Supplemental Loan
Adreement .

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, tederal or
local bodies in regard to the construction of the Project ang
operation, maintenance and use 0of the System, .

ARTICLE II1I

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

3.1 The zgreement of the Authority to make the
Supplemental Loan is subject -to the Governmental Agency‘s
fulfillment, to the satisfaction of the Authority, of each and
all of those certain cenditions precedent on or before the
delivery date for the Ssupplemental Bonds, which shall be the




date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. Said conditicns 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 Supplemental Loan Agreement;

{(b) The Governmenta} Agency shaill have
authorized the issuance of and delivered to the Authority for
purchase the Supplemental Bonds described in this Article III
and in Article IV hereof and shall have delivered to the
Authority for purchase the Locsl Bonds in accordance with the
Loan Agreement;

{(¢) The Sovernmental Agency shall either have
received bids or enteregd contracts for the consliuction of fhe
Project which are in an atount and othe:wise cunpatible witn
the plan of financing described in the Application; providedqd,
that, if the Supplemental Loan will refund an interim financing
of construction, the Governmental Agency must either pe
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 Engineers to such
effect;

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

(¢) The Governmental Agency shall have obtained
all regquisite 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, and
the Authority shall have received an opinion of counsel tc the
Governmental Agency, which  may be 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

: (f) The Governmental Agency shall have obtained
any and all approvals for the issuance of the Supplemental
Bonds required by State law, and the Authority suall have
received an opinion of counsel to the Governmental Agency,
which may be 1local counsel to the Governmeatal Agency, bond
counsel or special PSC counsel but must hLe satisfactory to the
Authority, to such effect;

(g} The Governmental Agency shall have obtsined
any and all approvals of rates and charges reguired by State
law and shall have tsken any other action required to establish
and impose such rates and chsraes {(impnsition of su~h




rates and charges is not, however, required to be effective
until completion of construction of the Project), 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) Such rates and chirges for the System shsll
be sufficient to comply with the proavisions of Subsection
4.1(b)(ii) hereof, nd the Auvthority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
governmental agencies and setisfactory to the Authority, .to
such effect; and

(i) The net proceeds of the Supplerental Bonds,
together with the net proceeds of the Local Bonds and all oti. -
moneys on deposilt or to be - simultanecusly deposited {(or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which & binding purchase contract has been
entered, to be deposited) and irrevocably pledged theretoc and
the proceeds of grants irrevocably committed therefor, shall be
sutficient 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
Supplemental Loan Agreement, = the rules and regulations
promulgated by the Authority or any other appropriate State
agency and any applicable rules, regulations and procedures

promulgated from time to time by the federal governm-nt, it s
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agoncy
shall accept the Supplemental Loan from the Authority, and in
furtherance thereof it is agreed that the Governmentsl Agency
shall sell to the Authority and the Authority shall make the
Supplemental Loan hy purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereoft.

3.3 The Supplemental Loan shall be secured and shall
be repaid in the manner hereinafter provided in this
Supplemental Loan Agreement.

3.4 The Supplemental Loan will be made anly in
conjunction with the Loan. The Supplemental Bond shall bLe
delivered to the Authority, at the offices of the Authority,



simultaneously with the delivery of the Local Bond Eo the
Authority.

3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agenciles
which have applied 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 ang conditions of this Supplemental
Lean Agreement and the 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 under the conditions and
in the manner described in the Loan Agreement . The
Governmental Agency further understands and ackrowledges that
the Authority's «bligation to make the Supplemental Loan i3
sublect to the 3vallabllity on the Date of Loan Closing of
funds legally available therefor.

3.4 Anything in this Loan Agreement notwithstanding,
if the Authority 1is  unable to Pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing iue to the time required for processing the
purchase order or regquisition for such moneys with the State,
the Authority may pay such Proceeds as soon as received after
the Date of Lozn Closing; provided, that the Supplemental Bonds
shall neot evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmenta] Agency.

ARTICLE 1V

suppitemental Bonds: security for Supplemental Loan;
Repayment of Supplerentsl Loan; Nc Interest on
Supplemental Loan; Fees and Charges

4.1 The Governmental Agency shall, as one of the
conditions of the Autherity to make the Supplemental Loan,
autherize the issuance of and issue the Supplemental Bonds
pursusant to an official action of the Governmental Agency in
accordance with the Locsl Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

{(a) That the revenues denerated 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) Cocvenants substantially as follows:



(i) That the Supplemental 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, subject to
the pricr and senior security therefrom granted to the
Local Bonds; o

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service on the
Local Bends and the Supplemental Bonds and all other
obligaticns secured by a 1lien on or pavakle from the
revenues of the System prior to or Cn a parity with the
Local Bonds or the supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account") and for the Paynont of
debt service on the Supplemental Bonds (the "Supplemental
Reserve Account") are funded (whether by bond proceeds,
monthly deposits or otherwise}, respectively, al an amount
at least equal! to the maximum amount  of princical and
interest which will come due on the Local Bonds in the then
current or any Succeeding year (the *“Reserve Requirement")
or on the Supplemental Bonds in the then current or any
succeeding year (the "Supplemental Reserve Requirement. "),
as the case may be, and any reserve account for any such
pPrier or parity obligations is funded at least at the
requirement therefor, egual to at least one hundred ten
percent (110%) of the maximum amount required in any vyesr
for debt service on the Local Bonds and the Supplemental
Bonds and any such prior or parity obligations;

(ii1) That the Governmental Agency will complete
the Project and operate and maintain the System 1in good
conditicn;

(iv) That, except as otherwise reguired by State
law, the System may nct 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 and
“Supplemental RBonds cutstanding, with further restrictions
"on the disposition of portions  of the System as are
riormally contained in such covenants:

(v} That the Governmental Agency shall not issue
any other obligations ‘bPavable from the revenues of the
System which rank prior to, or equally, as to lien and
security with the Supplemental Bonds, except the ILocal
Bonds and bonds on 2 parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of




the System prior to issuance of such parity bonds, plus
reasonably precjected 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 vyear on all
Supplemental Bonds and parity bonds theretofore and then
being 1ssued and on the Local Bonds and any other
obligations 'secured by a lien on or payable from the
revenues of the System prior to the Supplemental Bonds;
provided, however, that additional parity Local Bonds and
additional parity Supplemental Bonds may be issued to
complete the Prcject, as described in the Application as of
the date hereof, without regard to the foregcing;

(vi) That the Governmental Agency will carry such
insurance as is customarily carried with respect tc works
and properties similar to the System, including those

specified by Section 2.8 hereof:

{(vii) That the Governmental Agency will not render
@any free services of the System;

(viii) That any Supplemental Bond owner may,
proper legal action, compel the performance of the dut
of the Governmental Agency under the Local Act, inciud
the making and collection of sufficient raztes or charc
for services rendered by the System, and shall also hav
in the event of a default in payment of rrincipal of or
interest on the Supplemental Bonds, the right to obtain the
appolntment of a receiver to administer the System or
construction of the Projec , or both, as provided by 1law,
subject to the prior and senior rights of the owner or
owners of the Local Bonds;
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(1x) That, to the extent authorized by the laws
of the State and the rules and regulations of the P5C, a1l
delinquent rates and charges, if not paid when due, shall
become a lien on the premises served by the System;

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

(x1) That the Governiental Agency shall annually
cause the records of the System to be audited by an
ingependent certified public accountant and shall submit
the report of said audit to the Authority, which report
shall include a statement that the Governmental Agency 1s
in compliance with the terms and provisions of the Local
Act and this Supplemental Loan Agreement;.



(xii) That the Governmental Agency shall annually
~adopt a detailed budget of the estimated expenditures for
cperation and maintenance of the System during the
succeeding fiscal year;

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

(xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited in a
constructicn fund on which the owners of the Supplemental
Bonds shall hsve & iien until such proceeds are applied to
the construction of the Project (including the repayment of
anv incidental interim financing for nen-construction
cos5ts); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds cf thre Governmental
Agency; and

{xv) That, az long as the Authority is the owner
of any of the Supplemental Bonds, the Governmental Agency
shall not authcrize redemption of any Supplemental Bonds by
1t without the written consent of the Authority.

The Governmental Agency hercby represents and warrants

thet the. Local Act has been or shall be duly adopted in
compliance with all necessary corporate and other action and in
dgccerdance  with applicable provisions of law. All legal
matters 1incident to the authorization, iszuance, sale and

delivery of the Supplemental Bonds shall be approved withoul
gualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhkibit B,

4.2 The Supplemental 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 the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described 1in Schedules X and Y heretoc or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Supplemental Loan shall he
repaid by the Governmental Agency annually on the day and in
the years provided it Schedule X hereto, :



4.4 The Supplemental Loan shall not bear interest.

4.5 The Supplemental 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.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Goverumental
Agency's allocable share of the reasonable administrative
expenses of the Authority relating to the Supplemental Program,
which administrative expenses shall be as determined by the
Authority and shall include, but not be limited to, legsl fees
paid by the Authority.

4.7 1f the schedule furnished to the Authority
Pursuant toc Section 6.5 reflects an excess of funding for the
Project, or if the Authority is otherwised advised of an excess
of funding for the Project, the Authority may tender to the
Governmental Agency 1its Supplemental Bonds for payment in an
amount equal to such excess. Notwithstanding the foregoing, 1if
the Governmental Agency has grant anticipation notes or some
octher interim financing outstanding upon completion or
construction of the Project, it shall advise the Authority of
such fact and submit a second schedule to the Authority upon
payment of the interim financing, and the Authority shall not
tender its Supplemental Bonds for payment until the cutstanding
interim financing has been paid.

ARTICLE V

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

5.1 The Governmental Agency hereby = irrevocably
covenants and agrees to comply with all of the term:,
conditions and requirements of this Supplemental Loan Agreeme:t
and the- Local Act. The Governmentsal Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as se- forth in the
Local Act and in compliance with the provisions of Subsection
4.1{b)(i1) hereof.

5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System 1in
connection with the Local. Bonds and the Supplemental 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 Supplemental Loan Agreement.

5.3 In 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 defsult shall bear
interest at the rate of five perce 1t (5%) per annum, from the
date of the default until the date of the payment thereof,

5.4 The Governmental Agency hereby irrevocabis
covenants and agrees with the Authority that, in the event o
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 limitaticn the right
to impose, enforce and collect directly charges upcn users of
the System,

S

1

ARTICLE VI

Other Agreements of the
Governmental Agency

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 whatsocever -cazlculated to
inhibit, nullify, void, delay or render nugatory such actions
of the Authority in the due and prompt implementation of this
Supplemental Loan Agreement.

6.2 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this. Supplemental Loan Agreement, in the Application or in any
other application or documentation with respect to financing
the Project was at the time provided, and now 1s, 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 Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
right to cancel all or any of its obligations under this
Supplemental Loan Agreement if (a) any representation made to

~13-



the Authority by the Governmental Agency in connection with the
Loen or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Loan Agreement.

6.3 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 Supplemental Loan.

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

6.5 The Governmental Agency hereby agrees to file
with the Authority upon compietion of acquisition and
construction of the Proiect a schedule in substantially the
form ot 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 ang
provisicns of the Supplemental Leoan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule A attached hereto and incorporated herein by
reference, with the same effect as if contained in the texi of

this Supplemental Loan Agreement.

7.2 Schedule X shall be attached to this Supplemental
Loan Agreement by the Authority as soon as practicakle after
the Date of Loan Closing is established:-and shasll bLe 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 prcvision of this Supplemental Loan
Agreement shall for any reason be held to be 1invalid or
unenforceable, the 1nvalidity or unenforceability of such
provision shall not affect any of the remaining provisions of
this Supplemental Loan Agreement, and this Supolemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.



7.4 . This Supplemental Loan Agreement may bLe 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 Supplemental Loan Agreement.

7.5 Nc waiver by either party of any term or
condition of this Supplemental Loan Agreement shall be deemed
or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver
of any subsequent breach, whether of the same or of a different
section, subsection, paragraph, clause, phrase “r other
provision of this Supplemental Loan Agreement.

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

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

7.8 This Supplemental Loan Agreement shall terminaie
upon the earlier of:

(1) termination by the Authority of the Loan
Agreerent pursuant tc Subsections 7.8(i) or (1i) thereof;

{(11) termination by the Autherity pursuant to
Section 6.2 hereof; or

(iii) payment in full of the -principal of the
Supplemental Lcan and of any fees and charges owed hy the
Governmental Agency to the Authority.



IN WITNESS WHEREQOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their
respective duly authorized officers as of the date executed

below by the Authority.

Northern Wayne County Public Service District
[Proper Name of Governmental Agency]

{SEAL) By ﬁ/&%/of»@{ ; %/%/m_.

ts Chairman

Attest: Date: March 16, 1989
It e Fri -
)

WEST VIRGINIA WATER DEVELOPMENT

2UTHORITY
(SFAL) By §§<LAnAjJL.<23 \“kovxzea)ﬁ~¢/
Director
Attest: Date: March 16, 1989

ngirtLA~,L§ <%>\~A« J@aﬁ&ixA/“

Secretary- Treasu@ﬁ
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EXHIBIT A

LOAN AGREEMENT

Date:

Principal Amount of Local Bonds: $2,354,914
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. EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

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

We have examined a certified copy of proceedings and
cther papers relating to (i) the authorization of a loan agree-
ment, dated o0 9, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agrecment'),
between the Governmental Agency and the West Virginia Water
Development Authority {(the "Authority"), and (11) the issue of
a series of supplemental, subordinate revenue bonds of the

Governmental Agency, dated » 19 (the "Supplemental
Bonds™), to be purchased by the Authority in sccordance with
the provisions of the Supplemental Loan Agreemnent. . The Supple-~-
mental Bonds are in the principal amount of $ , 1lssued

in the form of one bond registered as to principal to the
Autherity, without interest thereon, with principal payable in
instailments on October 1 in each of the years, as follows:

Year Installment

The Supplemental Loan Agreement is supplemental to a
loan agreement dated , . alsc between the
Governmental Agency and the Authority (the "“Loan Agreement").
The Supplemental Bonds are junior, subordinate and- inferior as
to lien and source cf and security for payment to the bonds
issued pursuant to the Loan Agreement (the "Local Bonds"), which
Local Bonds are issued simultaneously herewith.

The Supplemental Bonds are issued, together with the
Local Bonds, for the purpose of
and paying certain 1issuance and other costs in connection
therewith.

[
o
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We have also examined the applicable provisions

of _ of the Code of West
Virginia, 1931, as amended (tne "“Local Statute"), and the
bond duly enacted by the Governmental Agency
on (the "Local Act"), pursuant to and under

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

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

1. The Supplemental Loan Agreement has been duly
authorized by and executed on hehalf of the Governmental -Agency
and i1s a valid and binding special obligation of the Govern-
mental Agency enforcesble in accordance with the terms thereof .

2. The Supplemental Loan Agreement inures to the
benefit of the Authority and cannol be amended so as to affect
adversely the rights of the Authority or diminish the obliga-
tions of the Governmental Agency without the consent of the
Authority,

3. The Governmental Agerncy is a duly organized and
presently existing

o » with full power and
authority to construct ané acquire the Project and to operate
and maintain the System referred toc in the Supplemental Loan
Agreement and to issue and sell the Supplemental Bonds, all
under the Local Statute and other applicable provisions of law,

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

5. The Supplemental Bonds are wvalid and legally
enforceable special "obligations of the Governmental Agency,
payable from the [net] revenues of the System referred to in
the Local Act and secured by a lien on and pledge of the [net]
revenues of said System, all in accordance with the terms of
the Supplemental Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said lien and pledge
are junior, subordinate and inferior to that created far the
Local Bonds [and ].

6. The Supplemental Bonds are, by statute, exempt

-19-



No opinion 1is given herein as to the effect upon
enforceability of the Supplemental Bonds of bankruptcy, insol-
vency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in
appropriate cases.

We have examined executed and authenticated Supple~
mental Bond numbered SR-1, and in our opinion the form of said
bond and 1its execution and authentication ara regular and
proper.

Very truly yours,



NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A;
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989; SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1989; AND SEWERAGE SYSTEM
GRANT ANTICIPATION NOTES, SERIES 1989

BOND AND NOTE RESOLUTION



NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM BOND ANTICIPATION NOTES, WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1589 A;
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989; SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1989; AND SEWERAGE SYSTEM
GRANT ANTICIPATION NOTES, SERIES 1989

Subject

ARTICLE I -~ STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01
Section 1.02
Section 1.03
Section 1.04

ARTICLE II -~ AUTHORIZATION QF CONSTRUCTION AND ACQUISITION
OF THE

Section 2.01

ARTICLE III - AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS; AUTHORIZATION AND EXECUTION

BOND AND NOTE RESQLUTION

Definitions

Authority for this Resolution
Findings

Resolution Constitutes Contract

PROJECT

Authorization of Construction and
Acquisition of the Project

OF LOAN AGREEMENT

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05

Section 3.06
Section 3.07

Section 3.08

Authorization of Bonds

Terms of Bonds

Execution of Bonds

Authentication and Registration

Negotiability, Transfer and
Registration

Bonds Mutilated, Destroyed, Stolen
or Lost

Bonds not to bhe Indebtedness of the
Issuer

Bonds Secured by Pledge of Net
Revenues; Subordinate Bonds to
be Junior and Subordinate to Series
1989 A Bonds

16
16
18

15

20
20
21
21
21
22

23

23



Subiect
Section 3.09 Form of Original Bonds

FORM OF SERIES 1989 A BOND
FORM OF SUBORDINATE BOND

Section 3.10 Sale of Bonds; Ratification
and Execution of Loan Agreement with
Authority

Section 3.11 *Amended Schedule A" Filing;
Tender of the Subordinate Bonds.

ARTICLE IV - NOTES

Section 4.01 Authorization and General Terms

Section 4.02 Terms of and Security for BANs;
Indenture

Section 4.03 BANs are Special Obligations

Section 4.04 GANs and Agreement

Section 4.05 Issuance of Authority BAN

Section 4.06 Form of BAN

ARTICLE V - SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01 Establishment of Funds and Accounts
with Depository Bank

Section 5.02 Establishment of Funds and Accounts
with Commission

Section 5.03 System Revenues; Flow of Funds

23

24
31

38

38

39

39
39
39
40
40

48

48
48

ARTICLE VI - BOND AND AUTHORITY BAN PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01 Application of Bond Proceeds; Pledge
of Unexpended Bond Proceeds
Section 6.02 Application of Authority BAN
. Proceeds; Pledge of Unexpended
. BAN Proceeds
Section 6.03 Application of Bond; Pledge of
Unexpended Bond Proceeds
Section 6.04 Disbursements from the Bond
Construction Trust Fund

ARTICLE VII - ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01 General Covenants of the Issuer

Section 7.02 Bonds, Authority BANS and Notes not
to be Indebtedness of the Issuer

Section 7.03 Authority BANS and Bonds Secured by
Pledge ¢of Net Revenues

Section 7.04 Initial Schedule of Rates and Charges

—iie

56

57

57

57

- 59

59

59
60



Subject

Section
Section

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

Section
Section
Section

ARTICLE IX =-

Section
Section
Section
Section

Section
Section
Section
Section
Section

ARTICLE XI -

Section
Section
Section
Section
Section
Section
‘:Section

7.07
7.08
7.09
7.10
7.11
7.12
7.13
7.14
7.15
7.16
7.17
7.18
7.19

B.O
B.0O
B.0

1
2
3

Sale of the System

Issuance of Other Obligations Payable
Qut of Revenues and General Covenant
Against Encumbrances

Parity Bonds

Books and Records

Rates

Operating Budget and Audit

No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds

Mandatory Connections

Completion of Project

Tax Covenants

Statutory Mortgage Lien

PSC Crgder

ARTICLE VIII - INVESTMENT. OF FUNDS; NON ARBITRAGE ..

Investments

Arbitrage

Rebate of Excess Investment Earnings to
the United States

DEFAULT AND REMEDIES

.0
.0
.0
.0

0 \D WO O

1
2
3
4

Events of Default

Remedies

Appointment of Receiver

Remedies on Parity with FmHA Bonds

ARTICLE X - DEFEASANCE

10.01 Defeasance of Series 198% A Bonds

10.02 Defeasance of Subordinate Bonds

10.03 Defeasance of the Authority BANs

10.04 Defeasance of the BANs

10.05 Defeasance of the GANs

MISCELLANEQUS

11.01 Amendment or Modification of Resolution
11.02 Resolution Constitutes Contract

11.03 Severability of Invalid Provisions
11.04 Headings, Etc.

11.05 Conflicting Provisions; FmHA Resolution
11.06 Covenant of Due Procedure, Etc.

11.07 Effective Date

~iii-

60

61
62
64
65
66
67
67
68
68
69
70
70
71
71

72
72

73

77
77
77
79

80
81
82
82
82

83
83
83
83
84
84
84



Subiect
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT

agmMoOmy

Agreement

Indenture

Loan Agreement

Supplemental Loan Agreement
Authority BANs Loan Agreement
Project

Schedule of Rates and Charges

- Y-

Page



WAYN Ll R
BOND AND NOTE RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWER FACILITIES OF
NORTHERN "WAYNE COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$2,700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM REVENUE BONDS, ©SERIES 1989
A, AND NOT MORE THAN $800,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SUBORDINATE SEWERAGE
SYSTEM REVENRUE BONDS, SERIES 1989, AND
PENDING THE ISSUANCE THEREOF THE ISSUANCE OF
NOT MORE  THAN $3,500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND
ANTICIPATION NOTES, WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY SERIES AND, PENDING
THE ISSUANCE OF BONDS TO OR RECEIPT OF BOND
PROCEEDS FROM THE UNITED STATES DEPARTMENT
OF AGRICULTURE, FARMERS HOME ADMINISTRATION,
AND THE RECEIPT OF CERTAIN GRANT RECEIPTS,
RESPECTIVELY, THE ISSUANCE OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1989, AND NOT MORE THAN §$2,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF A PROMISSORY
NOTE TO THE COUNTY COMMISSION OF WAYNE
COUNTY OR SEWERAGE SYSTEM GRANT ANTICIPATION
NOTES, SERIES 198%; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS ARND NOTES,
INCLUDING A LETTER OF CREDIT IN AN AMOUNT
NOT TO EXCEED §800,000 FOR SAID GRANT
ANTICIPATION NOTES; AUTHORIZING ~EXECUTION
AND DELIVERY OF A TRUST INDENTURE SECURING
SAID BOND ANTICIPATION NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF AN
INTERGOVERNMENTAL AGREEMENT, LOAN AGREEMENT
AND TRUST INDENTURE IN CONNECTION WITH SAID
PROMISSORY NOTE; APPROVING AND RATIFYING A
LOAN AGREEMENT,  SUPPLEMENTAL LOAN AGREEMENT
AND AUTHORITY BANS LOAN AGREEMENT WITH THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
RELATING TO SAID BOND ANTICIPATION NOTES AND
BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SAID BONDS
AND NOTES; AND ADOPTING OTHER PROVISIONS
RELATING THERETO.



BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF NORTHERN
WAYNE COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE 1

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 Code, 1931, as amended and in effect on the date
of adoption of this Resolution.

"Agreement” means the Intergovernmental Agreement,
Loan Agreement and Trust Indenture which may be entered into
among the County, the Issuer and the Trustee relating to the
GANs to be issued by the County and all supplements or
amendments thereto, in .substantially the form attached as
Exhibit A hereto and incorporated herein by reference, or, if
provided by the Supplemental Resolution, a trust indenture
relating to the GANs to be issued by the Issuer, and all
supplements and amendments thereto.

"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,

“Authority BANs"” means not more than $3,500,000 in
aggregate principal amount of Sewerage System Bond Anticipation
Notes, West Virginia Water Development Authorlty Series,
originally authorized hereby.

"Authority BANs Reserve Account®” means the Authority
BANs Reserve Account established in the Authorlty BANs Sinking
Fund pursuant to Section 5.02

*Authority BANs Reserve Requirement" means, as of any
date of <calculation, the maximum amount of principal and
interest which will become due under the Authority BANs in the
then current or any succeeding year.

"Authority BANs Sinking Fund" means the Authority BANs
Sinking Fund established by Section 5.02.

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



"BANs" or "BAN" means the not more than $2,000,000 in
aggregate principal amount of Sewerage System Bond Anticipation
Notes, Series 1989, originally authorized hereby.

"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 1legal successors to the present
membership or any other authority vested with and authorized
to exercise the powers of the Issuer.

"Bond Construction Trust Fundg*® means the Bond
Construction Trust Fund established by Section 5.01.

"Bondholders*® “"Holder of the Bonds, " "Holder,"
"Registered Owner,"” "“Owner" or any similar term, whenever used
herein with respect to an OQutstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

"Bonds" means the not more than $2,700,000 in
aggregate principal amount of Sewerage System Revenue Bonds,
Series 1989 A originally authorized hereby or the not more
than &B800,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1989 originally
authorized hereby, or both, and any pari passu additional bonds
hereafter issued within the terms, restrictions and conditions
contained in this Resolution and where applicable means the
Authority BANs outstanding until the issuance of the Bonds.

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

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

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

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

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



"Consulting Engineers® means Regula Engineering, Inc.,
Huntington, 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.

"Costs" or "Costs of the Project® means those costs
described in Section 1.03E hereof to be a part of the cost of
construction and acquisition of the Project.

"County" means The County Commission of Wayne County,
a public corporation acting for and on behalf of Wayne County,
West Virginia, a political subdivision of the State.

“Debt Service" means the scheduled amount of interest
and amortization of principal payable on the Series 1958% A
Bonds 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 a bank or national banking
association located in the State, eligible under the laws of
the State to receive deposits of state and municipal funds and
insured by the FDIC, which Depository Bank shall be named in
the Supplemental Resolution.

*Eligible Costs" means Costs of the Project which are
reimbursable in full on a dollar-for-dollar basis from proceeds
of the EPA Grant, the total of which are equal in amount to the
EPA Grant.

"EPA" means the United States Environmental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant" means the grant from the EPA pursuant to
the agreement. dated June 29, 1984, as amended on April 4, 19887,
and as hereafter supplemented and amended.

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

{(A)Y The excess of

(i) The aggregate amount earned from
the Closing Date on all Nonpurpose
Investments in which Gross Proceeds of the
Series 1989% 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
Iinvestments [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 1989 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 l2-month period beginning on
July 1 and ending on the succeeding June 30,

"FmHA" means the United States Department of
Agriculture, Farmers Home Administration.

"FmHA Bonds® means the $1,950,000 in aggregate
principal amount of Sewerage System Revenue Bonds, Series 1989
B, to be issued on a parity with the Authority BANs or Series
1989 A Bonds, as the case may be, pursuant to a resolution
enacted concurrently herewith.

"FmHA Resolution® means the resolution enacted
concurrently herewith authorizing the FmHA Bonds.

“"GANs" or "GAN" means the not more than $2,000,000 in
aggregate principal amount of a promissory note to the County
or, if provided by the Supplemental Resolution, Sewerage System
Grant Anticipation Notes, Series 1989, originally authorized
hereby.

"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 1s guaranteed by, the United States of
America.

"Grant Agreement" means a written commitment for the
payment of the EPA Grant or any of the Other Grants, 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
vpon 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 and "Other Grant Agreements" means
only those Grant Agrcements relating to any Other Grants.



Issuer on account of any Grant subsequent to the
the GANs,

"Grant Receipts” means all moneys received by the

*Grants" means, collectively, the EPA Grant

Other Grants.

amounts:

"Gross Proceeds”™ means the sum ©of the

{i) Original proceeds, namely, net
amounts received by or for the Issuer as a
result of the sale of the Series 1989 A
Bonds, excluding original proceeds which
become transferred proceeds (determined 1in
accordance with applicable Regulations) of
obligations issued to refund in whole or in
part the Series 1989 A 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 1989 A Bonds;

(iii) Transferred proceeds, namely,
original proceeds of any prior obligations,
and interest earnings and ©profits less
losses resulting from "investment” ©f 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
1989 A Bonds ratably as original proceeds of
the Series 158% A 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;

issuance of

and any

following



(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 1989% A Bonds, which are
held in any fund to the extent that the
Issuer reasonably expects to use such other
fund to pay Debt Service;

(v) Amounts in the Series 1989 A Bonds
Reserve Account 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 1989 A Bonds by the Issuer;

(vii) Amounts, other than as specified
in this definition, used to pay Debt Service
on the Series 1989 A Bonds; and

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

"Gross Revenues" means the aggregate gross operating
and non-operating revenues of the System, determined 1in
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 purchased pursuant to
Section B8.01) or any Tap Fees,

*Indenture”™ or “Trust Indenture® means the Trust
Indenture which may be entered into between the Issuer and the
Trustee relatlng to the BANs and- all supplements or amendments
thereto, in substantially the form attached as Exhibit B hereto
and incorporated herein by reference.

*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 Codel,
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 Northern Wayne County Public
Service District, a public corporation and political
subdivision of the State.

"Loan Agreement” means, collectively, the Authority
BANs Loan Agreement, Loan Agreement and the Supplemental Loan
Agreement 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 Bonds originally authorized
hereby, in substantially the forms respectively attached as
Exhibits C, D and E hereto and incorporated herein by reference.

"Net Proceeds" means the face amount of the Series
1989 A Bonds, plus accrued interest and premium, if any, less
original issue discount, if any, and less proceeds deposited in
the Series 1989 A Bonds Reserve Account. For purposes of the
Private Business Use limitations set forth herein, the term Net
Proceeds shall include any amounts resulting from the
investment of proceeds of the Series 1989 A Bonds, without
regard to whether or not such investment is made in tax-exempt
obligations.

"Nonpurpose Investment"” means any Investment Property
which is acquired with the Gross Proceeds of the Series 1989 A
Bonds and is not acquired in order to «carry out the
governmental purpose of the Series 1989 A Bonds.

"Notes" means the BANs and the GANS, or either thereof
as the context may require.

"Noteholders," "Holder of the BANs" or "Holder of the
GANs," as the case may be, "Holder," "Registered Owner,"®
"Owner," or any similar term means the person, whenever used
herein with respect to an Outstanding Note, in whose name such
BAN or GAN, as the case may be, is registered.

"Notes Registrar” means the bank to be designated as
such in the Indenture, the Agreement or the Supplemental
Resolution and its successors or assigns.



"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the
System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and expenses of the Authority, fiscal agents, the
Depository Bank, Registrar, Paying Agent and Trustee, other
than those capitalized as part of the Costs, payments to
pension or retirement funds, taxes and such other reasonable
operating costs and expenses as should normally and regularly
be included under generally accepted accounting principles;
provided, that "“Operating Expenses" does not include payments
on account of the principal of or redemption premium, if any,
©or interest on the Bonds, BANs, GANs or FmHA 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.

"Original BANSs Purchaser" means such person or
persons, firm or firms, bank or Dbanks, corporation or
corporations, or such other entity or entities as shall
purchase the BANs directly from the Issuer, as determined by
the Supplemental Resolution; provided that such purchaser or
purchasers and the Issuer shall agree to the purchase of the
BANs, including the exact principal amount thereof and interest
rate or rates thereon as fixed by the Supplemental Resolution
to be adopted by the Board at the time of approval of sale of
said BANs, with the sale price thereof to be not less than a
price such that the interest cost of the proceeds therefrom,
computed according to standard tables of bond values, does not
exceed that allowed under the Act and other applicable
provisions of law.

"Other Grants” means, collectively, all grants other
than the EPA Grant hereafter received by the Issuer to aid in
financing any Costs.

"Outstanding," when used with reference to Bonds, BANs
or GANs, and as of any particular date, describes all Bonds
theretofore and thereupon being authenticated and delivered or
all BANs or GANs, as the case may be, theretofore and thereupon
being authenticated and delivered except (i) any Bond, BAN or
GAN cancelled by the Bond Registrar, or Notes Registrar, at or
prior to said date; (ii) any Bond, BAN or GAN for the payment
of which moneys, egual to its principal amount and redemption
premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hereunder or under the
Indenture or Agreement, as applicable, and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond,
BAN or GAN deemed to have been paid as provided in Article X
hereof or as provided in the Indenture or Agreement, as




applicable; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders or Noteholders, any
Bonds, BANs or GANs 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 bank or banks or other entity
designated as such for the Bonds and/or the BANs or GANs or the
Authority BANs in the 1Indenture, the Agreement or the
Supplemental Resolution or such entity or authority as may be
designated by the Issuer.

"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 1loan program, under
which the Authority purchases the water development revenue
bonds o©of 1local governmental entities satisfying certain legal
and other requirements with the proceeds of water development
revenue bonds issued by the Authority.

"Project®" means the acquisition and construction of
the sewer facilities substantially as described in Exhibit E
attached hereto and incorporated herein by reference.

“Purchase Price," for the purpose o©of computation of
the Yield of the Series 1989 A Bonds, has the same meaning as
the term "Issue Price"™ in Sections 1273(b) and 1274 of the
Code and, in general, means the initial offering price of the
Series 1989 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 1989 A Bonds of each maturity
is sold or, if the Series 1989 A Bonds are privately placegd,
the price paid by the first buyer of the Series 1989 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 o0f Gross Proceeds o¢f the Series 1989 A Bonds for
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acquisition thereof or, if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the Series 1989 A Bonds.

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

"PSC Order" means the final order of the PSC in Case
No. B7-568-5-CN, which was entered by the Administrative Law
Judge on November 23, 1988, and became a final order on
December 7, 198B, as supplemented by the final order of the PSC
entered on January 13, 1989.

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

(a) Government Obligations;

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

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

“(d) Any bond, debenture, note, parti-
cipation certificate or other similar obli-
gations issued by the Federal HNational
Mortgage Association to the extent such obli-
gation is guaranteed by the Government
National Mortgage Association or issued by
any other federal agency and backed by the
full faith and credit of the United States
of America;

(e) Time accounts (including accounts
evidenced by time certificates of deposit,
time deposits or other similar banking

d arrangements) which, to the extent not
insured by the FDIC or Federal Savings and
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Loan Insurance Corporation, shall be secured
by a pledge of Government Obligations,
provided, that said Government Obligations
pPledged either must mature as nearly as
practicable coincident with the maturity of
any 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;

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

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

(h) The West Virginia *"cohnsolidated
fund” managed by the West Virginia State
- Board of Investments pursuant to Chapter 12,
Article 6 of the Code of West V1rg1n1a,
1931, as amended; and

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

"Registrar” means, as appropriate, either the Bond
Registrar or the Notes Registrar or both.
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"Regulations" means temporary and permanent regulations
promulgated under the Code, or any predecessor thereto.

"Renewal and Replacement Fund" means the Renewal and
Replacement Fund established by 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 1989 A Bonds" means the not more than
$2,700,000 in aggregate principal amount of BSewerage System
Revenue Bonds, Series 1989 A, of the Issuer originally
authorized hereby and where applicable the Authority BANs
pending the issuance of the Series 1989 A Bonds.

"Series 1989 A Bonds Reserve Account" means the Series
1989 A Bonds Reserve Account established in the Series 1989 A
Bonds Sinking Fund pursuant to Section 5.02.

"Series 1989 A Bonds Reserve Requirement® means, as of
any date of calculation, the maximum amount of principal and
interest which will become due on the Series 1989 A Bonds in
the then current or any succeeding year.

"Series 1989 A Bonds Sinking Fund" means the Series
1989 A Bonds Sinking Fund established by Section 5.02.

“State™ means the State of West Virginia.

*Subordinate Bonds" means the not more than $800,000
in aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1989, of the Issuer originally authorized
hereby. ' ' T

*Subordinate Bonds Reserve Account" means the
Subordinate Bonds Reserve Account established in the
Subordinate Bonds Sinking Fund pursuant to Section 5.02,

"Subordinate Bonds Reserve Reguirement" means, as of
the date of calculation, the maximum amount of principal which
will become due on the Subordinate Bonds in the then current or
any succeeding year.

"Subordinate Bonds Sinking Fund“ means the Subordinate
Bonds Sinking Fund established by Section 5.02,

-13-



"Supplemental Resolution® means any resolution of the
Issuer supplementing or amending this Resolution and, when
preceded by the article “the," refers specifically to the
supplemental resolution or resolutions authorizing the sale of

the BANs, the Authority BANs, the GANs or the Bonds; provided,

that any matter intended by this Resolution to be included in
the ©Supplemental Resolution with respect to the BANs, the
Authority BANs, the GANs or the Bonds, as the case may be, and
not so included may be included in another Supplemental
Resolution.

“Surplus Revenues" means the Net Revenues not required
by this Resolution or the FmHA Resolution to be set aside and
held for the payment of or security for the Bonds, the FmHA
Bonds, the BANs, the Authority BANs or any other obligations of
the Issuer, including the Renewal and Replacement Fund and the
reserve accounts on account of the Bonds and the FmHA Bonds,
the proceeds of which Bonds, FmHA Bonds, BANs or other
obligations are to be used to pay Costs of the Project.

"System” means the public service properties for the
collection, treatment, purification or disposal of 1liquid or
solid wastes, sewage or industrial wastes, owned by the Issuer,
and any 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.

"Trustee” means the banking institution or
institutions designated as trustee for the Noteholders under
the Indenture or the Agreement, as the case may be, if any, its
successors and assigns.

"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 c¢haracterizéd as principal and
interest) on a Nonpurpose Investment or on the Series 1989 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.
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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. Authority for this Resolution. This
Resolution is adopted pursuant to the provisions of the Act and
other applicable provisions of law.

Section 1,03. Findings. It is hereby found,
determined and declared as follows:

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

B. The Issuer does not presently own or operate a
public sewage treatment, collection or transportation system.
It is deemed necessary and desirable for the health and welfare
of the inhabitants of the Issuer that there be constructed
certain sewer facilities of the Issuer, consisting of the
Project at an estimated cost of $12,530,320, in accordance with
the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. The Issuer . intends to enter into an agreement
with the City of Huntington, West Vvirginia (the “City"), and
the Sanitary Board thereof, for the treatment, purification and
disposal of its liquid and solid wastes, sewage and industrial
wastes and other services in connection therewith, which
agreement will be approved by ordinance enacted by the Council
of the City and by a resolution adopted by the Board and is to
be approved by an order of the PSC prior to the issuance of the
Bonds or Notes authorized hereby.

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 Bonds and the FmHA Bonds and all sinking fund, reserve
account and other payments provided for herein, in the FmHA
Resolution and in the PSC Order.

E. It is deemed necessary for the Issuer to issue
its revenue bonds in the total aggregate principal amount of
not more than $3,500,000 in two series, being the Series 1989 A
Bonds in the aggregate principal amount of not more than
$2,700,000, and the Subordinate Bonds 1in the aggregate
principal amount of not more than $800,000, and pending the
issuance thereof its Authority BANs in the aggregate principal
amount of not more than $3,500,000 to permanently finance a
portion of the cost of acguisition and construction of the
Project, and to issue contemporaneously therewith its bond
anticipation notes in the aggregate principal amount of not
more than $2,000,000 to temporarily finance costs of
acquisition and constructicn of the Project pending the
issuance of or receipt .of the proceeds of the FmHA Bonds. Said
costs shall be deemed to include the cost of all property
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rights, easements and franchises deemed necessary or convenient
therefor; interest upon the BANs during the term thereof, upon
the GANs for a term to be set forth in the Supplemental
Resolution or the Agreement and upon the Authority BANs and
Bonds prior to and during construction or acquisition and for
six months after completion of construction of the Project;
amounts which may be deposited in the Reserve Accounts;
engineering and legal expenses; expenses for estimates of
costs and revenues and for plans, specifications and surveys;
other expenses necessary or incident to determining Lhe
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 Notes and such other expenses as may be
necessary or incidental to the financing herein authorized, the
construction or acquisition of the Project and the placing of
the same in operation, and the performance of the things herein
required or permitted, in connection with any thereof,
including, with respect to the Notes, any costs of obtaining
insurance thereon or a letter of credit in connection
therewith; provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the
issuance of the Bonds, the Authority BANs or Notes or the
repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project.

F. Concurrently herewith, the Issuer is adopting the
FmHA Resolution and, as determined by the Supplemental
Resolution, will concurrently with the issuance of the Bonds
either issue the FmHA Bonds or receive from FmHA an irrevocable
commitment to accept delivery of and pay for the FmHA Bonds on
a certain date or dates.

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

H. "It is in the best interests of the Issuer that
its Bonds be so0ld to the Authority pursuant to the terms and
provisions of the Loan Agreement and pending the 1issuance
thereof that the Authority BANs be sold to the Authority.

I. Except for the FmHA Bonds, there are not
outstanding any obligations of the Issuer which will rank prior
to or on a parity with the Bonds as to lien and source of and
security for payment. The Authority BANs shall be payable from
the proceeds of the Bonds and from the Net Revenues on a parity
basis with the FmHA Bonds if the Bonds are not issued. The
Series 1989 A Bonds shall be on a parity with the FmHA Bonds.
The Subordinate Bonds shall be junior and subordinate to the
Series 1989 A Bonds as set forth herein and to the FmHA Bonds.
The BANs shall be payable from the proceeds of the FmHA Bonds
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and, on a basis subordinate to the FmHA Bonds and the Bonds,
from the Net Revenues. The GANs shall not be payable from the
Net Revenues, but shall be payable from Grant Receipts or
Surplus Revenues, all as shall be set forth in the Agreement or
the Supplemental Resolution authorizing the GANs.

J. The Issuer has complied with all requirements of
West Vvirginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Bonds, the Authority BANs, the BANs and the
GANs, or will have so0 complied prior to issuance of any
thereof, including, among other things, the obtaining of the
PSC Order, the time for rehearing and appeal of which have
expired and, if a promissory note is issued to the County,
prior approval of the Agreement by the State Attorney General.

Section 1.04. Resclution Constitutes Contract. 1In
consideration of the acceptance of the Bonds, the Authority
BANs, the BANs and the GANs 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 such
Noteholders, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all
of such Bonds and Notes of like series, respectively, all which
shall be of equal rank and without preference, priority or
distinction between any one Bond of a series and any other
Bonds of the same series, between any one Authority BAN and any
other Authority BAN, between any one BAN and any other BAN, or
between any one GAN and any other GAN, by reason of priority of
issuance or otherwise, except as expressly provided therein and
herein.
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ARTICLE 11

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.
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ARTICLE 111

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

Section _3.01. Authorization of Bongs. For the
purposes of capitalizing interest on the Series 1989 A Bonds,
funding a reserve account for each series of Bonds, paying
Costs of the Project not otherwise provided for 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 in an
aggregate principal amcunt of not more than $3,500,000. Said
Bonds shall be issued 1in two series, to be designated
respectively "Sewerage System Revenue Bonds, Series 1989 A," in
the aggregate principal amount of not more than $2,700,000, and
"Subordinate Sewerage System Revenue Bonds, Series 1989%," in
the aggregate principal amount of not more than $800,000, and
shall have such terms as are set forth hereinafter and in the
Supplemental Resolution. , Either the Bonds or the Authority
BANs shall be issued contemporaneously with the issuance of the
BANs. The proceeds of the Bonds remaining after funding of the
Reserve Accounts (if funded from Bond proceeds) and capitaliza-
tion of interest, if any, shall be deposited in the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal
maximum, payable semiannually on such dates; shall mature on
such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution. The Bonds shall be payable as to
principal at the office of the Paying Agent, in any coin or
currency which on the dates of payment of principal is legal
tender for the payment of public or private debts under the
laws of the United States of America. Interest on the Bonds
shall be paid by check or draft of the Paying Agent mailed to
the registered owner thereof at 'the address as it appears on
the books of the Bond Registrar, or by such other method as
shall be mutually agreeable so long as the Authority is the
registered owner thereof.

Unless otherwise provided by the Supplemental
Resolution, the Bonds shall be issued in the form of a single
bond for each series, 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 the Supplemental Resolution.
The Bonds of each series shall be exchangeable at the option
and expense of the Holder for other fully registered Bonds of
the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with
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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.

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

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the
seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed any of the
Bonds shall cease to be such officer of the Issuer before the
Bonds so0o signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed
or sealed such Bonds had. not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or
may not have been so authorized.

Section 3.04. Authentication and Registration. No
Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Resolution unless and
until the Certificate of Authentication and Registration on
such Bond, substantially in the 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 = 3.05. Negotiability, Transfer and
Registration. Subject to the provisions for transfer of
registration set forth below, the Bonds shall be and have all
of the gqualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State, and each successive
Holder 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 incidents of negotiable instruments under the
Uniform Commercial Code of the State, and each successive
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Holder shall further be conclusively deemed to have agreed that
said Bonds shall be incontestable in the hands of a bona fide
heolder 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 registered 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
Bonds or transferring the registered Bonds are exercised, Bonds
shall be delivered in accordance with the provisions of this
Resolution, A1l Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar.
For every such exchange or transfer of Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The
Bond Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the period commencing on the 15th
day of the month preceding an interest payment date on the
Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,
stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, 1if " so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of
like tenor as the Bonds so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutilated Bond, or in
lieu of and substitution for the Bond destroyed, stolen or
lost, and upon the Holder's furnishing satisfactory indemnity
and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses
as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held
for the account of the Issuer. If any such Bond shall have
matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of ¢the
Issuer. The Bonds shall not, in any event, be or constitute an
indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall
be payable solely from the Net Revenues derived from the
operation of the System as herein provided 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 3.08. Bonds Secured by Pledge of Ret
Revenues; Subordinate Bonds to be Junior and Subordinate fo
Series 1989 A Bonds. The payment of the debt service of =all
the Series 1989 A Bonds shall be secured forthwith equally and
ratably with each other, and with the FmHA Bonds, by a first
lien on the Net Revenues derived from the System. The payment
of the debt service of all the Subordinate Bonds shall also be
secured forthwith equally and ratably with each other by a lien
on the Net Revenues derived from the System, but junior and
subordinate to the lien on such Net Revenues in favor of the
Holders of the Series 1989 A Bonds and the FmHA Bonds. Such
Net Revenues in an amount sufficient to pay the principal of
and interest on and other payments for the Bonds and to make
the payments into the Sinking Funds, the Reserve Accounts
therein and the Renewal and Replacement Fund hereinafter
established, are hereby irrevocably pledged to the payment of
the principal of and interest on the Bonds as the same become
due.

. Section 3.09. Form of Original Bonds. The text of
the 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 Series 1989 A Bond]

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES 1989 A

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Wayne
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

(% )., 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 1, 19__. 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 ' , @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 v
l98__ .
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This Bond is issued (i) to pay a portion of the costs
of acqguisition and construction of certain new sewage
collection and transportation facilities of the Issuer (the
“Project"); (ii) [to pay interest on the Bonds of this series]
(the "Bonds") during the construction of the Project and for
approximately months thereafter; (iii) to fund a
reserve account for the Bonds; and (iv)) to pay certain costs
of issuance hereof and related costs. This Bond 1is 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
and Supplemental Resolution duly adopted by the Issuer

on . 1989 (collectively called 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] [SHALL BE] ON A PARITY AS TO LIEN ON
AND SOURCE OF PAYMENT AND SECURITY FROM THE NET REVENUES (AS
DEFINED IN THE RESOLUTION) WITH § IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM REVENUE BONDS, SERIES 1983
B, ISSUED TO THE UNITED STATES DEPARTMENT OF AGRICULTURE,
FARMERS HOME ADMINISTRATION (THE “"SERIES 1989 B BONDS").

THIS BOND 1S ISSUED CONCURRENTLY WITH THE SUBORDINATE
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989, OF THE ISSUER (THE
"SUBORDINATE BONDS"), ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT
OF & , WHICH SUBORDINATE BONDS ARE JUNIOR AND
SUBORDINATE WITH RESPECT TO LIENS AND SOURCES OF AND SECURITY
FOR PAYMENT TO THE BONDS.

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Resolution) to be
derived from the operation of the System, moneys in the Reserve
aAccount created under the Resolution for the Bonds (the "Series
1989 A Bonds Reserve Account") and unexpended proceeds of the
Bonds and the Subordinate Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon except from said special
fund provided from the Net Revenues, the moneys in the Series
1989 A Bonds Reserve Account and unexpended Bond and
Svbordinate Bond proceeds. Pursuant to the Resolution, the
Issuer has covenanted and agreed to establish and maintain just
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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, including certain reserves required by the Public
Service Commission of West Virginia, 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 Bonds, the Subordinate
Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the
Bonds or the Subordinate Bonds, including the Series 1989 B
Bonds, provided however, that so long as the Series 1989 A
Bonds Reserve Account is funded at an amount at least egual to
the maximum amount of principal and interest which will come
due on the Bonds in the then current or any succeeding year,
the reserve account for the Subordinate Bonds is funded at an
amount at least egual to the maximum amount of principal which
will become due on the Subordinate 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 Bonds
or the Subordinate Bonds,. including the Series 1989 B Bonds, 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 1is 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 wunder 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 1law, shall be applied
solely to the payment of 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.
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IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance ©¢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 lbeen 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.

IN WITNESS WHEREQF, NORTHERN WAYNE CQOUNTY FPUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its
Chairman and its corporate seal to be hereunto affixed and
attested by 1its Secretary, and has caused this Bond to be
dated ., 1989,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION ISTRAT

This Bond is one of the Series 1989 A 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:

as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEET 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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[Form of Subordinate Bond]

UNITED STATES OF AMERICA
E STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SUBORDINATE SEWERAGE SYSTEM REVENUE BOND, SERIES 1989

No. SR- $

. KNOW ALIL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Wayne
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

($ ), in annual 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, without interest.

Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of
such installments, is legal tender for the payment of public
and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority and upon the terms and conditions
prescribed by, and otherwise in compliance with, the
Supplemental - Loan Agreement Dbetween the Issuer and the
Authority dated , 19 .

This Bond is issued (i) to pay a portion of the costs
of acquisition and construction of <certain new sewage
collection and transportation facilities of the Issuer (the
“Project"); (ii) {to fund a reserve account for the Bonds; and
(iii)] to pay certain costs of 1issuance hereof and related
costs. This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 132
of the Code of West Virginia, 1931, as amended (the "Act"), and
a Resolution and Supplemental Resolution duly adopted by the

Issuer on , 1989 (collectively called the
"Resolution"), and is subject to all the terms and conditions
thereof. The Resolution provides for the issuance of
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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 JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE
QUTSTANDING SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A, OF
THE I1SSUER (THE "“SERIES 1989 A BONDS"), ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF § AND
DESCRIBED IN THE RESOLUTION AND IS ALSO JUNIOR AND SUBORDINATE
TO CERTAIN SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 B, ISSUED
TO THE UNITED STATES OF AMERICA, FARMERS HOME ADMINISTRATION IN
THE AGGREGATE PRINCIPAL AMOUNT OF § {THE "SERIES
1989 B BONDS").

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Resolution) to be
derived from the operation of the System after there has first
been paid from said Net Revenues all payments then due and
owing on account of the Series 1989 A Bonds and the Series 1989
B Bonds herein described and from all moneys in the reserve
account created under the Resolution (the "Subordinate Bonds
Reserve Account®") for the bonds of this series (the "Bonds")
and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the
Net Revenues, the moneys in the Subordinate 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, including certain reserves required
by the Public Service Commission of West Virginia, 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 Bonds, the
Series 1989 A Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with
the Bonds or the Series 1989 A Bonds, including the Series 1989
B Bonds, provided however, that so long as the Subordinate
Bonds Reserve Account is funded at an amount at least equal to
the maximum amount of principal which will become due on the
Bonds in the then current or any succeeding year, the reserve
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account for the Series 1989 A Bonds is funded at an amount at
least equal to the maximum amount of principal and interest
which will become due on the Bonds in the then current or any
succeeding year, and the reserve account for any prior or
parity obligations, including the Series 198% B Bonds, is
funded at least at 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 reguirements set forth
herein, this Bond 1is transferable, as provided in the
Resolution, only upon the books of
, West Virginia, as registrar (the
“Registrar”) by the registered owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond wunder 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 pre-
liminary expenses as provided by law, shall be applied solely
to the payment of 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
registered owners of the Bonds, which lien is subordinate to the
lien in favor of the registered owners of the Series 1989 A
Bonds. ‘

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
form and manner as regquired 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 this Bond.

r
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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.

IN WITNESS WHEREOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its
Chairman and its corporate seal to be hereunto affixed and
attested by 1its Secretary, and has caused this Bond to be
dated , 1989. .

[SEAL]

Chairman

ATTEST:

Secretary
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1989 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:

as Registrar

By

Its Authorized Officer
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XHIBIT

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 dces 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 3.10. Sale of Bonds; Ratification and
Execution of Loan Agreement with Authority. The Authority BANs
and the Bonds shall be sold to the Authority pursuant to the
terms and conditions of the Loan Agreement. If not so
authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the Loan Agreement 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 3.1]1. “Amended Schedule A" Filing; Tender of
the Subordinate Bonds. Upon completion of acquisition and
construction of the Project, the 1Issuer 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. In the
event such schedule reflects an excess of funding for the
Project, or if the Authority is otherwise advised of an excess,
the Authority may tender the Subordinate Bonds to the Issuer
for payment in an amount equal to such excess. Notwithstanding
the foregoing, if the 1Issuer has Notes outstanding upon
completion of construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the
Authority upon payment of such Notes, and the Authority will
not tender its Subordinate Bonds for payment until the
outstanding Notes have been paid.
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ARTICLE IV

NOTES

Section 4,01. Authorjzation and General Terms. In
order to pay certain Costs of the Project pending issuance of
the FmHA Bonds or payment of all advances of principal of the
FmHA Bonds, or both, as the case may be, the Issuer may issue
and sell its bond anticipation notes in the aggregate principal
amount of not to exceed $2,000,000. The BANs shall be in a form
set forth in the Indenture or the Supplemental Resolution. The
BANs shall bear interest from the date or dates, at such rate
or rates, payable on such dates and shall mature on such date
or dates and be subject to such prepayment or redemption and
shall have such other provisions not inconsistent with this
Resolution as shall be ©provided in the 1Indenture and
Supplemental Resolution.

Section 4.02. Terms of and Security for BANs:
Indenture. The BANs shall be issued in fully registered form,
in the denomination of $5,000 or any integral multiple thereof,
with such terms as are set forth in the Indenture or
Supplemental Resolution. The BANs shall be secured by the
proceeds of the FmHA Bonds, which are hereby pledged for such
purpose and, on a basis subordinate to the Bonds and the FmHA
Bonds, if issued, the Net Revenues, which are also hereby
pledged for such purpose. Upon further authorization by the
Supplemental Resolution, execution and delivery of the
1ndenture is hereby authorized. ’

Section 4.,03. BANs are Special Obligations. The BANs
shall be special obligations of the Issuer payable as to
principal and interest solely from the respective sources
described above and in the 1Indenture. The BANs do not and
shall not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions. The
general funds of the Issuer are not liable, and neither the
full faith and credit nor the taxing power, if any, of the
Issuer is pledged for the payment of the BANs. The Holders of
the BANs shall never have the right to compel the forfeiture of
any property of the Issuer. The BANs shall not be a debt of
the Issuer, nor a legal or equitable pledge, charge, lien or
encumbrance upon any property of the Issuer or upon any of its
income, receipts or revenues except as set forth 1in the
Indenture or the Supplemental Resolution.

Section 4.04. GANs and Agreement. In order to pay
certain Eligible Costs of the Project pending the receipt of
Grant Receipts and upon further authorization by the
Supplemental Resolution, execution and delivery of the
Agreement in substantially the form attached as Exhibit A is
hereby authorized. To evidence the Issuer's obligations under
the Agreement, there is hereby authorized the issuance of the
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GANs, in the form of a promissory note to the County, in an
aggregate principal amount not to exceed $2,000,000. The
Issuer's obligations on the promissory note shall be secured by
a pledge of the Grant Receipts, all the funds and accounts
established by the Agreement, the net proceeds of any refunding
notes and the Surplus Revenues, if any. If so provided by the
Supplemental Resolution, the Issuer may, rather than entering
the Agreement in substantially the form attached as Exhibit A,
issue the GANs and sell the same to a third party upon such
terms and conditions as are then set forth in such Supplemental
Resolution. 1If authorized by the Supplemental Resolution, such
obligations under the Agreement or such GANs may also be
secured by the net proceeds of a letter of credit in an amount
not to exceed $800,000,

Section 4.05. Issuvance of Authority BAN. 1In order to
pay certain Costs of the Project, pending the receipt of the
proceeds of the Bonds Authority BAN, in an aggregate principal
amgunt not to exceed $3,500,000. The Authority BAN shall have
such provisions as to execution, authentication, registration,
negotiability, transfer and such other terms and provisions as
are set forth in connection with the Bonds in Article 1II1I
hereof, and as shall be further set forth with respect to the
Authority BAN in the Supplemental Resolution.

Sectiop 4.06. Form of BAN. The text of the Authority
BAN shall be in substantially the following form, with such
omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any
Supplemental Rescolution adopted prior to the issuance thereof:
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[FORM OF BAN]

UNITED STATES OF AMERICA
) STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTE,
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES)

KNOW ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the
"Issuer"), for value received, hereby promises to pay to the
West Virginia Water Development Authority (the "Authority”) or
registered assigns the sum of

(% ), 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 Note 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 &april 1, 1989. Principal of this Note is
payable in any coin or currency which, on the date of payment
of principal, is 1legal tender for the payment of public and
private debts under the laws of the United States of America,
upon surrender of this Note at the principal office of the West
Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Note is payable by
check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One
Valley Bank, National Association, Charleston, West Virginia,
as registrar (the "Registrar") on the 1st day of the month
preceding an interest payment, or by such other method as shall
be mutually agreeable so long as the Authority 1is the
Registered Owner hereof.

This Note is subject to mandatory redemption in whole,
within 15 days following recelpt by the Issuer of notification
from the Authority that it is prepared to purchase the Series
1989 A Bonds and the Subordinate Bonds {as hereinafter
defihed), or otherwise provide for redemption hereof, at the
price of 100% of the principal amount oustanding plus interest
accrued to the date of such redemption.
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This Note constitutes all of the Notes of an issue of
Sewerage System Bond Anticipation Notes, West Virginia Water
Development Authority Series of the 1Issuer (the "Notes"),
issued to temporarily finance a portion of the costs of the
construction and acquisition of a sewage collection and
transportation system of the Issuer (the *“Project"), to
capitalize interest on the Notes during construction and for a
period of ___ months thereafter and to pay certain costs of
issuance thereof and related costs. This Note is issued under
the authority of and in full compliance with the 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 adopted by the Governing Body of the
Issuer on January 30, 1989, and supplemented thereby on January
30, 1989 (collectively, the "Resolution").

This Note is issued concurrently with the Sewerage
System Revenue Bonds, Series 1989 B of the 1Issuer (the
"Bonds*), issued in the aggregate principal amount of
$1,950,000, which Series 1989 B Bonds are on a parity with the
Notes with respect to the 1lien on and pledge- of the Net
Revenues (as defined in the Resolution).

This Note is payable from proceeds of the Issuer's
Sewerage System Revenue Bonds, Series 1989 A (the "Series
1989 A Bonds") and Subordinate Sewerage System Revenue Bonds,
Series 1989 (the "Subordinate Bonds*), expected to be purchased
by the Authority in accordance with a letter of the Authority
dated » 1989, related to such purchase. In the event
the Series 1989 A and Subordinate Bonds are not purchased by
the Authority, this Note shall be payable from and secured by a
pledge of the Net Revenues and on a parity with the Series
1989 B Bonds, moneys in the Reserve Account (the "BAN Reserve
Account®), created under the Resolution for the Notes, and
unexpended proceeds of the Notes. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds or
notes which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such
purpose. This Note 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 the proceeds of the Series 1989 A and
Subordinate Bonds, said special fund provided from the Net
Revenues, the moneys in the BAN Reserve Account and unexpended
proceeds ©f the Notes. Pursuant to the Resolution, the Issuer
has covenanted and agreed to establish and maintain just and
equ1tab1e 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%
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of the maximum amount payable in any year for principal of and
interest on the Notes, and all other obligations secured by a
lien on or payable from the Net Revenues prior to or on a
parity with the Notes, provided however, that so long as there
exists in the BAN Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become
due on the Notes in the then current or any succeeding year,
and in the respective reserve accounts established for all
other obligations outstanding prior to or on a parity with the
Notes, an amount at 1least 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 Notes for the terms of which reference is made to the
Resolution. Remedies provided the registered owners of the
Notes 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 Note is transferable, as provided in the Bond
Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in
writing, wupon the. surrender of this Note together with a
written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

This Note, under the provisions of the Bond Act, is
and has the qualities and incidents of a negotiable instrument
under the Uniform Commercial Code of the State of West
Virginia, but may only be transferred by transfer of
registration hereof with the Registrar.

All money received from the sale of this Note, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of 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 Note subject,” however, to the parity 1lien
thereon in favor of the holders of the Series 1989 B Bonds,

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Note, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Consitution 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 Note.
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‘ All provisions of the Resolution and statutes under
which this Note is issued shall be deemed to be a part of the
contract evidenced by this Note to the same extent as if
written fully herein,

IN WITNESS WHEREOQOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Note to be signed by the
manual signature of its Chairman and its corporate seal to be
impressed hereon and attested by the manual signature of its
Secretary and has caused this Note to be dated .
1589.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

Chairman
[ SEAL]

ATTEST:

Secretary
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REGISTRAR'S CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Nole 1is one of the fully registered Bond
Anticipaltion Notes 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 of Authentication:

By

Authorized Officer
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HIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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ASSIGNMENT

For value received, the undersigned hereby sells,

assigns and transfers unto the
within Note and does hereby irrevocably constitute and appoint
attorney to transfer the said Note on the

bocks kept for registration of the within Note with full power
of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment
must correspond with the name as it appears upon the face cf
the within Note in every -particular, without alteration or any
change whatever.
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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 and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the
Depository Bank and from each other:

(1) Revenue Fund;
(2) Renewal and Replacement Fund; and
(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts
with Commission. The following special funds or accounts are
hereby established with the Commission:

(1) Series 1989 A Bonds Sinking Fund;

(a) Within the Series 1989 A Bonds
Sinking Fund, the Series 1989 A Bonds
Reserve Account.

(2) Subordinate Bonds Sinking Fund;

(a) Within the Subordinate Bonds
Sinking Fund, the Subordinate Bonds Reserve
Account.

(3) Authority BANs Sinking Fund;

(a) Within the Authority BANs Sinking
Fund, the Authority BANs 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.
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(2) Thereafter, from the moneys
remaining in the Revenue Fund, the Issuer
shall next, on the first day of each month
and without distinction or priority between
the two payments, (i) commencing 7 months
prior to the first date of payment of
interest on the Series 1989 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 1Y89 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of
interest which will become due on said
Series 1989 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 1989 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) make the payment into
the sinking fund on account of interest
required by the FmHA Resolution.

(3) The Issuer shall next, on the
first day of each month and without
distinction or ©priority between the two
payments, (i) commencing 13 months prior to
the first date of payment of principal on
the Series 1989 A Bonds, apportion and set
apart out of the Revenue Fund and remit to
the Commission for deposit in the Series
1989. A Bonds Sinking Fund, a sum equal to
1/712th of the amount of principal which will
mature and become due on said Series 1989 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 1989 A Bonds Sinking
Fund and the next annual principal payment
date 1is 1less 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) make the payment into
the sinking fund on account of principal
required by the FmHA Resolution.
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(4) The Issuer shall next, on the
first day of each month and without
distinction or priority between the two
payments, (i) commencing 13 months prior to
the first date of payment of principal of
the Series 1989 A Bonds, if not fully funded
upon 1issuance of the Series 1989 A Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the Series 1989 A Bonds Reserve Account,
an amount equal to 1/120 of the Series 1989
A Bonds Reserve Requirement; provided, that
no further payments shall be made into the
Series 1989 A Bonds Reserve Account when
there shall have been deposited therein, and
as 1long as there shall remain on deposit
therein, an amount equal to the Series 1989
A Bonds Reserve Requirement; and (ii) make
the payment into the reserve account
required by the FmHA Resolution.

(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, 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 1989
A Bonds Reserve Account, but not 1less than
$2,333.33 ($28,000 each year). All funds in
the Renewal and Replacement Fund shall be
kept apart from all other funds of the
Issuer or of the Depository Bank and shall
be invested and reinvested in accordance
with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal
and Replacement Fund - for “replacements,
emergency repairs, improvements or
extensions to the System; provided, that any
deficiencies in the BSeries 1989 A Bonds
Reserve Account or the reserve account for
the FmHA Bonds, except to the extent such
deficiency &exists Dbecause 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.
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(6) The Issuer shall next, on the
first day of each month, commencing 13
months prior to the first date of payment of
principal of the Subordinate Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the Subordinate Bonds Sinking Fund, a sum
equal to 1/12th of the amount of principal
which will mature and become due on said
Subordinate 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
Subordinate 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 reguired amount of
principal coming due on such date.

(7) The Issuer shall next, on the
first day of each month, commencing 13
months prior to the first date of payment of
principal of the Subordinate Bonds, if not
fully funded upon issuance of the
Subordinate Bonds, apportion and set apart
out o0of the Revenue Fund and remit to the
Commission for deposit in the Subordinate
Bonds Reserve Account, an amount equal to
1/120 of the Subordinate Bonds Reserve
Requirement; provided, that no further
payments shall be made into the Subordinate
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 Subordinate Bonds Reserve
Requirement.

In the event the Bonds and Subordinate
Bonds are not issued prior to April 1, 1990,
the payments which would have been made with
respect to the Bonds and Subordinate Bonds
set forth in Section 5.03(2), (3) and (4)
hereof shall be made into the Authority BAN
Sinking Fund on behalf of the Authority BAN.

Moneys in the Series 1989 A Bonds
Sinking Fund or the Authority BAN Sinking
Fund and the Subordinate Bonds Sinking Fund
shall be wused only for the purposes of
paying principal of and interest, if any, on
the Authority BAN or the respective series
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of Bonds as the same shall become due,
Moneys in the Authority BAN Reserve Account,
the Series 1989 A Bonds Reserve Account and
the Subordinate Bonds Reserve Account shall
be wused only for the purpose of paying
principal of and interest, if any, on the
Authority BAN or respective series of Bonds,
as the same shall come due, when other
moneys in the attendant Sinking Fund are
insufficient therefor, and for no other
purpose.

All investment earnings on moneys in
the several Sinking Funds and Reserve
Accounts shall be returned, not 1less than
once each year, by the Commission to the
Issuer, and such amounts shall be deposited
in the Earnings Fund as required by Section
8.03.

Any withdrawals from the Series 1989 A
Bonds Reserve Account or the Authority "BAN
which result in a reduction in the balance
of the Series 1989 A Bonds Reserve Account
or the Authority BAN to below the Reserve
Requirements therefor shall be subsequently
restored from the first Net Revenues
available after all required payments to the
Series 1989 A Bonds Sinking Fund or the
Authority BAN Sinking Fund, the sinking fund
for the FmHA Bonds, the Series 1989 A Bonds
Reserve Account or the Authority BAN and the
reserve account for the FmHA Bonds,
including deficiencies for prior payments,
have been made in full,

_Any withdrawals from the Subordinate
Bonds Reserve Account which result in a
reduction in the balance of the Subordinate
Bonds Reserve Account to below the
Subordinate Bonds Reserve Reguirement shall
be subsequently restored from the first Net
Revenues available after all required
payments to the Series 1989 A Bonds Sinking
Fund, the sinking fund for the FmHA Bonds,
the Series 1989 A Bonds Reserve Account, the
reserve account for the FmHA Bonds, the
Renewal and Replacement Fund and the
Subordinate Bonds Sinking Fund, including
deficiencies for prior payments, have been
made in full.
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provided,
balance in excess of the estimated amounts required to be so0

As and when additional Bonds ranking on
a parity with the 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
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 1Issuer 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
Resoclution.

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 Authority
BAN or 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 and in the FmHA Resclution
are current and there remains in said Revenue Fund a
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transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, the sinking fund and reserve account
for the FmHA Bonds and the Renewal and Replacement Fund duringy
the following month or such other period as required by law,
such excess shall be considered Excess Revenues. Excess
Revenues may be used for any lawful purpose of the System,
including, but not 1limited to, payment to the Trustee for
deposit in the Notes Debt Service Fund and may constitute
Surplus Revenues.

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 Agent or the Depository Bank, as the case
may be, shall require, such additional sums as shall be
necessary to pay the Depository Bank's charges and the Paying
Agent fees then due.

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the
Renewal and Replacement Fund 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 or the reserve account for the FmHA
Bonds 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 is to be deposited.

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

H. A percentage of the Tap Fees, to be designated by
the Supplemental Resolution and to equal the percentage the
Bonds are of the total Authority BAN or Bonds and FmHA Bonds,
shall be deposited by the Issuer as received in the Bond
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Conétruction Trust Fund and, following completion of the
Project, shall be deposited in the Revenue Fund and may be used
for any lawful purpose of the System.
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ARTICLE VI
BOND AND AUTHORITY BAN PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. If the Authority BANs are not
issued, from the moneys received from the sale of any or all of
the Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:

_ A. From the proceeds of the Series 1989 A Bonds,
there shall first be deposited with the Commission in the
Series 1989 A Bonds Sinking Fund, the amount, if any, specified
in the Supplemental Resolution as capitalized interest:
provided, that such amount may not exceed the amount necessary
to pay interest on the Series 1989 A Bonds for the period
commencing on the date of issuance of the Bonds and ending 6
months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1989 A
Bonds, there shall be deposited with the Commission in the
Series 1989 A Bonds Reserve Account and, from the proceeds of
the Subordinate Bonds, there shall be deposited with the
Commission in the Subordinate Bonds Reserve Account the
respective sums, if any, set forth in the Supplemental
Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1989 A
Bonds, there shall first be credited to the Bond Construction
Trust Fund and then paid, any and all borrowings by the Issuer
made for the purpose of temporarily financing a portion of the
Costs of the Project, including interest accrued thereon to the
date of such payment.

D. "~ The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Trust Fund and applied solely to payment of Costs
of the Project in the manner set forth in Section 6.02.

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond
Construction Trust Fund and shall comply with all regquirements
with respect to the disposition of the Bond Construction Trust
Fund set forth in this Resolution. Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of
the Project and, until so expended, are hereby pledged as
additional security for the Series 1989 A Bonds and thereafter
for the Subordinate Bonds.
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Section 6.02. Application of Authority BAN Proceeds;
Pledge of Unexpended BAN Proceeds. From the moneys received
from the sale of the Authority BAN, the following amounts shall
be deposited in the order set forth below:

A. From the proceeds of the Authority BAN, there
shall first be Authority BAN Sinking Fund, the amount, in any,
specified in the Supplemental Resolution as capitalized
interest; provided, that such amount may not exceed the amount
necessary to pay interest on the Authority BAN for the period
commencing on the date of issuance of the Authority BAN and
ending 6 months after the estimated date of completion of
construction of the Project.

B. Next, from the proceeds of the Authority BAN,
there shall be deposited with the Commission in the Authority
BAN Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding of the Authority Reserve
Account.,

C. The remaining moneys derived from the sale of the
Authority BAN shall be deposited with the Depository Bank in
the Bond Construction Trust Fund and applied solely to payment
of Costs of the Project in the manner set forth in Section 6.04,

Section 6.03. Application of Bond; Pledge of
Unexpended Bond Proceeds. The entire proceeds of the Bonds
(except for any funding of capitalized interest on the Series
1588 A Bonds, as shall be determined by the Supplemental
Resolution) shall be applied to payment of the principal of the
Authority BAN and any remaining proceeds shall he deposited in
the Bond Construction Trust Fund. Upon such payment of the
Authority BAN, all moneys in the Authority BAN Reserve Account
shall be transferred to the Reserve Accounts so as to satisfy
the Reserve Requirements thereof, and all moneys in the BAN
Sinking Fund shall be transferred to the Series 1988 A Bonds
Sinking Fund.

Section _6,04. Disbursements - from the Bond
Construction Trust Fund. Payments for Costs of the Project
shall be made monthly.

Except as provided in Section 6.01 hereof,
disbursements from the Bond 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 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 1is proposed to be made has
formed the basis for any disbursement
theretofore made:
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(B) That each item for which the
payment is proposed to be made 1s or was
necessary in connection with the Project and
constitutes a Cost of the Project;

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

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

In case any contract provides for the retention of a
portion of the contract price, the Depository Bank shall
disburse from the Bond Construction Trust Fund only the net
amount remaining after deduction of any such portion. All
payments made from the Bond Construction Trust Fund shall be
presumed by the Depository Bank to be made for the purposes set
forth in said certificate, and the Depository Bank shall not be
required to monitor the application of disbursements from the
Bond Construction Trust Fund. The Consulting Engineers shall
from time to time file with the Depository Bank written
statements advising the Depository Bank of its thén authorized
representative,

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any
moneys remaining in the Bond Construction Trust Fund to the
Series 1989 A Bonds Reserve Account or the Authority BAN
Reserve Account, and when fully funded to the Subordinate Bonds
Reserve Account, and when both 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 Authority BAN or the respective
series of Bonds and thereafter to the next ensuing principal
payments due thereon. Notwithstanding the foregoing, if the
Authority tenders any of its Subordinate Bonds to the Issuer
pursuant to the provisions of the Loan Agreement, such moneys
shall be applied to the purchase of such Subordinate Bonds.
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ART Vil

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

Until the payment in full of the principal of and
interest on the BANs or GANs, as the case may be, when due, and
to the extent they do not materially adversely affect
Bondholders, the owners of the FmHA Bonds or other Notehclders,
the covenants, agreements and provisions contained in this
Resolution shall, where applicable, also inure to the benefit
of the Holders of the BANs or GANs and the Trustee or Trustees
therefor and constitute valid and legally binding covenants of
the Issuer, enforceable in any court of competent jurisdiction
by the Trustee or Trustees or any Holder or Holders of said
BANs or GANs as prescribed in the Indenture or the Agreement,
respectively; provided, that Section 7.04 and Section 7.09
shall not be applied to the BANs or GANs.

Section 7.02. Bonds, Authority BANs, and Notes not to
be Indebtedness of the Issuer. Neither the Bonds, Authority
BANs nor the Notes shall be or 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, Authority BANs
or Notes shall ever have the right to compel the exercise of
the taxing power, if any, of the Issuer to pay said Bonds,
Authority BANs or Notes or the interest thereon.

Section 7.03. Authority BANs and Bonds Secured by
Pledye of Net Revenues. The payment of the debt service of the
Series 1989 A Bonds and the Authority BAN until the Bonds are
issued, issued hereunder shall be secured forthwith equally and
ratably by a first lien on the Net Revenues derived from the
operation of the System, on a parity with the FmHA Bonds, and
payment 5f the debt service of the Subordinate Bonds issued
hereunder shall be secured forthwith equally and ratably by a
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lien on said Net Revenues, but such lien shall be junior ang
subordinate to the lien on said Net Revenues in favor of the
Holders of the Series 1989 A Bonds and the FmHA Bonds. The
revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Bonds or the Authority
BAN and to make the payments into the Sinking Funds, including
the Reserve Accounts therein, and all other payments provided
for in this 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 the Resolution.

Sectiop 7.04. 1Initial Schedule of Rates and Charges.

The initial schedule of rates and charges for the services and
facilities of the System shall be as set forth and described in
and ordered by the PSC Order, which schedule is attached as
Exhibit F hereto and incorporated herein by reference.

Section 7.05. Sale of the System. Except as
otherwise required by 1law, the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole,
or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds and
Notes, 1if any, Outstanding, or to effectively defease this
Resolution in accordance with Section 10.01 hereof and, if
entered into and not previously defeased, the Indenture and the
Agreement. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in
the Sinking Funds, and, with the written permission of the
Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and
interest on the Bonds. Any balance remaining after the payment
of all the 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. With respect to the BANs or GANs, such proceeds in
an amount sufficient to pay the BANs or GANs in full shall be
applied to the payment of the BANs or GANs, either at maturity
or, if allowable under the Supplemental Resolution or the
Indenture or Agreement, prior thereto.

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
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of such properties, is not in excess of $20,000, 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 $20,000
but not in excess of $100,000, the Issuer shall first,
determine upon consultation with the Consulting Engineers that
such property comprising a part of the System is no 1longer
necessary, useful or profitable in the operation thereof and
may then, if it be so advised, by resolution duly adopted,
authorize such sale, 1lease or other disposition of such
property upon public bidding. The proceeds derived from any
such sale, 1lease or other disposition of such property,
aggregating during such Fiscal Year in excess of $20,000 and
not in excess of $100,000, shall, with the written consent of
the Authority if the Authority is the Holder of any of the
Bonds, be remitted by the Issuer to the Commission for deposit
in the appropriate Sinking Fund and shall be applied only to
the purchase or optional redemption of Bonds of the 1last
maturities then Outstanding at prices not greater than the par
value thereof plus 3% of such par value. The payment of such
proceeds into the Sinking Fund or the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said
funds by other provisions of this Resolution. No sale, lease
or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal
Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $100,000 and insufficient to
pay all Bonds then Outstanding without the prior approval and
consent in writing of the Holders, or their duly authorized
representatives, of over 50% in amount of the Bonds then
Outstanding 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 Other Qbligations Payable
Out of Revenues and General Covenant Against Epcumbrances.
Except as provided in this Section 7.06 and in Section 7.07B
and except with respect to the Bonds and the FmHA Bonds, the
Issuer shall not issue any obligations whatscever with a lien
on or otherwise payable from any source of payment pledged
originally to the BANs prior to or on a parity with the lien on
behalf of such BANs until such BANs have been defeased in
accordance with the provisions of the Indenture; and, except
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for the FmHA Bonds, 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 egually, 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 issued by the Issuer
after the issuance of the Bonds and payable from the revenues
of the System, except such Parity Bonds, shall contain an
express statement that such obligations are Jjunior 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 lien of the Bonds, and the
interest thereon, upon any of the income and revenues of the
System pledged for payment of the Bonds and the interest
thereon in this Resolution, or upon the System or any part
thereof.

Section__7.07. Parity Bonds. A. No Parity Bonds,
payable out of the revenues of the System, shall be issued
after the issuance of any Bonds pursuant to this Resolution,
except under the conditions and in the manner herein provided.

No Parity Bonds shall be issued which shall be payable
out of the revenues of the System on a parity with the Series
1989 A Bonds, wunless the Subordinate Bonds are no longer
outstanding or the Issuer receives the prior written consent of
the Owner or Owners of the Subordinate Bonds.

No such Parity Bonds shall be issued except for the
purpose of financing the «costs of the construction or
acquisition of extensions, improvements or betterments 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 wupon 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
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immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual et
Revenues to be received in each of the 3 succeeding vyears 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 FmHA Bonds;
(2) The Bonds then OQutstanding;

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

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

The "estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years," as that term
is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be
derived from (a) the improvements to be financed by such Parity
Bonds and (b) any increase in rates adopted by the Issuer 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
(i) 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 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 and (ii) shall be adjusted by subtracting the amount of
any reserves reguired by the PSC Order or any supplement or
amendment thereto.

Not 1later than simultaneously with the delivery of
such FParity Bonds, the Issuer shall have entered into written
contracts for the immediate construction or acguisition of such
additions, betterments or improvements, if any, to the System
that are to be financed by such Parity Bonds.

-63-



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 Bonds and the Holders of any
Parity Bonds subsequently issued from time to time within the
limitations. of and in compliance with this section. Bonds
issued on a parity, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the
revenues of the System and their source of and security for
payment from said revenues, without preference of any Bond of
one series over any other Bond of another series on a parity
therewith. The Issuer shall comply fully with all the
increased payments into the various funds and accounts created
in this Resolution required for and on account of such Parity
Bonds, in addition to the payments 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 Bonds on such revenues.
The Issuer shall not issue any obligations whatsoever payable
from the revenues of the System, or any part thereof, which
rank prior to or, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of
and security for payment from such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however,
unless all the payments into the respective funds and accounts
provided for in this 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
solely for the purpose of completing the Project as described
in the application to the Authority submitted as of the date of
the Loan Agreement without regard to the restrictions set forth
in this Section 7.07, if there is first obtained by the Issuer
the written consent of the Authorlty to the issuance of bonds
onh a parity with the 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 or of a Note or Notes issued pursuant to this
Resolution or the Trustee shall have the right at all
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reasonable times to inspect the System and all parts thereof
and all records, accounts and data of the Issuer relating
thereto.

The accounting system for the System shall follow
current generally accepted accounting principles and safeguards
to the extent allowed and as prescribed by the 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 system which may be installed remote from the
direct supervision of the Governing Body shall be reported to
such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Consulting Engineers,
the Trustee and the Authority, or any other original purchaser
of the Bonds, and shall mail in each yYyear to any Holder or
Holders of Bonds or Notes, as the case may be, 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.

(B) A balance sheet statement showing
all deposits in all the funds and accounts
provided for in this Resolution and the
Indenture and Agreement with respect to said
Bonds or Notes, as the case may be, and the
status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of ‘the System to be audited by
Independent Certified Public Accountants 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 or Notes, as the case may be,
and shall submit said report to the Trustee and the Authority,
Oor 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
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copies of such rates and charges so established will be
continuously on file with the Secretary, which copies will be
open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce
Gross Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes.
In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or
charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for
all reasonable expenses of operation, repair and maintenance of
the System, including any reserves required by the PSC Order or
any supplement or amendment thereto and (ii) to leave a balance
each year equal to at least 115% of the maximum amount reguired
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 FmHA Bonds; provided that, in the event
that amounts equal to or in excess of the Reserve Requirements
are on deposit respectively in the Reserve Accounts and reserve
accounts for obligations prior to or on a parity with the
Bonds, including the FmHA Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at
least 110% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds.

Section 7.10. Opersting 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 expenditures for operation and
maintenance of the System during the succeeding Fiscal Year.
No expenditures for the operationm 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
nece’ssary for the continued operation of the System. The
Issuer shall mail copies of such annual budget and all

-GG



resolutions authorizing increased expenditures for operation
and maintenance to the Trustee and the Authority and to any
Holder of any Bonds or Notes, as the case may be, 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 the
Trustee and to any Holder of any Bonds or Notes, as the case
may be, or anyone acting for and in behalf of such Holder of
any Bonds or Notes, as the case may be.

_ 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 delinguent to the full extent permitted or authorized by
the Act, the rules and regulations of the PSC and other laws of
the State.

Whenever any fees, rates, rentals or other charges for
the services and facilities of the System shall remain unpaid
for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the
user of the services and facilities, shall be delinguent until
such time as all such rates and charges are fully paid. To the
extent authorized by the laws of the State and the rules and
regulations of the PSC, rates, rentals and other charges, 1if
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 and any services and facilities of
the water system, if so owned by the Issuer, to all users of
the services of the System delinquent in payment of charges for
the services of the System and will not restore such services
of either system until all delinquent charges for the services
of the System, plus reasonable interest and penalty charges for
the restoration of service, have been fully paid and shall take
all further actions to enforce collections to the maximum
extent permitted by law. The Issuer further covenants to use
its best efforts to enter into agreements with any other
entities providing water to its users, providing for
discontinuing and shutting off the services and facilities of
the water system to users of the System delinquent in payment.
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Section 7.13. Ng Free Services. The Issuer will not
render or cause to be rendered any free services of any nature
by the System, mnor will any preferential rates be established
for users of the same class; and in the event the Issuer, or
any department, agency, instrumentality, officer or employee of
the Issuer shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the
same rates, fees .or charges applicable to other customers
receiving like services under similar circumstances shall be
charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received
shall be deemed to be revenues derived from the operation of
the System, and shall be deposited and accounted for in the
Same manner as other revenues derived from such operation of
the System.

Section 7.14. Insurance and Construction Bonds. A.
The Issuer hereby covenants and agrees that so long as any of
the Bonds or the Notes remain Outstanding, the Issuer will, as
an Operating Expense, procure, carry and maintain insurance
with a reputable insurance <carrier or <carriers as is
customarily covered with respect +to works and properties
similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an
amount equal to the actual cost thereof. In time of
war the Issuer will also carry and maintain insurance
to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies
shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the
damaged or destroyed properties or for the other
purposes provided  herein for said Renewal and
Replacement Fund, The Issuer will itself, or will
require each contractor and subcontractor to, obtain
and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during
construction of the Project in the full insurable
value thereof, such insurance to be made payable to
the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may
appear.

(2) PUBLIC LIABILITY INSURANCE, with 1limits of

not less than $500,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and
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not less than $200,000 per occurrence from claims for
damage to property of others which may arise from the
operation of the System, and insurance with the same
limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for
the System.

{3) WORKER'S COMPLENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with
the Issuer, and such payment bonds will be filed with
the Clerk of the County prior to commencement of
construction of the Project in compliance with Chapter
38, Article 2, Section 39 of the Code of West
Virginia, 1931, as amended.

(4) FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer.

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

B. The Issuer shall also require all contractors
engaged in the construction of the Project to carry such
worker's compensation coverage for all employees working on the
Project and public 1liability insurance, vehicular liability
insurance and property damage insurance in amounts adequate for
such purposes and as is customarily carried with respect to
works and properties similar to the Project. 1In the event the
Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may
appear.

Section 7.15. Mandatory Connections. The mandatory
use of the System is essential and necessary for the protection
and preservation of the public health,” 'comfort, safety,
convenience and welfare of the inhabitants and residents of,
and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house,
dwelling or building located near the System, where sewage will
flow by gravity or be transported by such other methods
approved by the State Department of Health from such house,
dwelling or building into the System, to the extent permitted
by the laws of the State and the rules and regulations of the
PSC, shall connect with and use the System and shall cease the
use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling
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or building where there is such gravity flow or transportation
by such other method approved by the State Department of Health
and such house, dwelling or building can be adequately served
by the System, and every such owner, tenant or occupant shall,
after a 30-day notice of the availability of the System, pay
the rates and charges established therefor.

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

Section 7.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in
good condition.

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

A. PRIVATE BUSINESS USE LIMITATION. The Issuer
shall assure that (i) not in excess of 10% of the Net Proceeds
of the Series 1989 A Bonds are used for Private Business Use
if, in addition, the payment of more than 10% of the principal
or 10% of the interest due on the Series 1989 A Bonds during
the term thereof is, under the terms of the Series 1989 A Bonds
or any underlying arrangement, directly or indirectly, secured
by any interest in property used or to be used for a Private
Business Use or in payments in respect of property used or to
be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property
or borrowed money used or to be used for a Private Business
Use; and (ii) in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1989 A Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the
principal or 5% of the interest due on the Series 1989 A Bonds
during the term thereof is, under the terms of the Series 1989
A Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for said
Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived
from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of
the Series 1989 A Bonds used for a Private Business Use shall
be used for a Private Business Use related to the governmental
use of the Project, or if the Series 1989 A Bonds are for the
purpose of financing more than one project, a portion of the
Project, and shall not exceed the proceeds used for the
governmental use of that portion of the Project to which such
Private Business Use is related.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure
that not in excess of 5% of the Net Proceeds of the Series 1989
A Bonds are used, directly or indirectly, to make or finance a
loan (other than loans constituting Nonpurpose Investments) to
persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall
not take any action or permit or suffer any action to be taken
if the result of the same would be to cause the Series 1989 A
Bonds to be “federally guaranteed" within the meaning of
Section 149(b) of the Code and Regulations promulgated
thereunder.

D. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the
exclusion from gross income for federal income tax purposes of
interest on the Series 1989 A Bonds, including without-
limitation the information return required under Section 149(e)
of the Code.

E. FURTHER ACTIONS. The Issuer will take any and
all actions that may be required of it (including those deemed
necessary by the Authority) so that the interest on the Series
1989 A Bonds will be and remain excludable from gross income
tor 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, shall take effect immediately
upon delivery of the Bonds and shall be for the equal benefit
of all Holders of each respective series of Bonds, provided
however, that the statutory mortgage 1lien in favor of the
Holders of Lhe Series 1989 A Bonds shall be senior to the
statutory mortgage 1lien in favor of the Holders of the
Subordinate Bonds but shall be on a parity with that in favor
of the owner or owners of the FmHA Bonds.

Section _7.19. PSC Order. The Issuer shall comply

with the conditions of the PSC Order and any supplement or
admendment thereto.
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ARTICLE VIl

INVESTMENT OF FUNDS; NON-ARBITRAGE

Section 8.0). Investments. Any moneys held as a part
of the funds and accounts created by this Resolution, other
than the Revenue Fund, shall be invested and reinvested by the
Commission, the Depository Bank or such other bank or national
banking association holding such fund or account, as the case
may be, at the written direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable
laws, this Resolution, the need for such moneys for the
purposes set forth herein and the specific restrictions and
provisions set forth in this Section 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 loss on such liguidation. 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. : ‘ T

Section 8,02, Arbitrage, The Issuer covenants that
(i) it will restrict the use of the proceeds of the Authority
BANs and Series 1989 A Bonds in such manner and to such extent
as may be necessary, in view of the Issuer's reasonable
expectations at the time of issuance of the Authority BANs and
Series 1989 A Bonds, so that the Authority BANs and Series 1989
A Bonds will not constitute "arbitrage bonds" under Section 148
of the Code and the Regulations, and (1i) 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 Authority BANs and Series 1989 A Bonds) so
that the interest on the Authority BANs and Series 1989 A Bonds
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will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 8.03. Rebate of Excess Investment Earnings to
the United States. A. CREATION OF FUNDS. There are hereby
Created, to be held by the Depository Bank as separate funds
distinct from all other funds and accounts held by the
Depository 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 1989 A Bonds, other than (i) interest
earnings and profits on any funds referenced in Subsection C(5)
of this Section if such earnings in any Bond Year are less than
$100,000, (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. 1In 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 1last 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 be used for the payment of Debt Service on the
next interest payment date and, for such purpose, Debt Service
due from the Issuer for the payment on such date shall be
credited by an amount equal to the amount so transferred.

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.

C. CALCULATION OF EXCESS INVESTMENT EARNINGS.
Within 15 days following the last day of the first Bond Year,
the Issuer shall calculate, and shall provide written notice to
the Authority and Depository Bank of, the Excess Investment
Earnings referenced 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 1989 A Bonds, the Issuer
shall calculate, and shall provide 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:
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(1) Except as provided in (2), in determining
the amount described in clause A(i) of the definition
of Excess Investment Earnings, the aggregate amount
earned on Nonpurpose Investments shall include (i) all
income realized under federal income tax accounting
principles (whether or not the person earning such
income is subject to federal income tax) with respect
to such Nonpurpose Investments and with respect to the
reinvestment of investment receipts from such
Nonpurpose Investments {without regard to the
transaction costs incurred in acquiring, carrying,
selling or redeeming such Nonpurpose Investments),
including, but not 1limited 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 1loss
as of the date of retirement of the Bonds in the event
that any Nonpurpose Investment is retained after such
date.

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

(3) In determining the amount described in
clause (A)(ii) of the definition of Excess Investment
Earnings, the Yield on the Series 1989 A Bonds shall
be determined based on the actual Yield of the Series
1989 A Bonds during the period between the Closing
Date of the Series 1989 A Bonds and the date the
computation is made (with adjustments for original
issue discount or premium).

(4) In determining the amount described in
clause (B) of the definition of Excess Investment
Earnings, all income attributable to the excess
described in clause (A) of said definition must be
taken into account, whether or not that income exceeds
the Yield of the Series 1989 A Bonds, and no amount
may be treated as "negative arbitrage."

{5) 1In determining the amount of Excess

Investment Earnings, there shall be excluded any
amount earned on any fund or account which is used
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primarily to achieve a proper matching of revenues and
Debt Service within each Bond Year and which is
depleted at least once a year except for a 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
tor the Bond Year is less than $100,000.

D. PAYMENT TO THE UNITED STATES. The Issuer shall
direct the Depository Bank to pay from the Rebate Fund an
amount equal to Excess Investment Earnings to the United States
in installments with the first payment to be made not later
than 30 days after the end of the 5th Bond Year and with
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 1989 A Bonds, the
Issuer shall direct the Depository Bank to pay from the Rebate
Fund to the United States 100% of the theretofore unpaid Excess
Investment Earnings in the Rebate Fund. In the event that
there are any amounts remaining in the Rebate Fund following
the payment required by the preceding sentence, the Depository
Bank shall pay said amounts to the Issuer 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 Unitegd
States which are required by this Subsection D, the Issuer
shall assure that .such payments are made by the 1Issuer to the
United States, on a timely basis, from any funds 1lawfully
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.

", Lo



F. MAINTENANCE OF RECORDS. The Issuer shall keep,
and retain for a period of 6 years following the retirement of
the Series 1989 A Bonds, records of the determinations made
pursuant to this Section 8.03.

G.- INDEPENDENT CONSULTANTS. 1In 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 1Issuer further covenants to comply with all
Regulations from time to time in effect and applicable to the
Bonds, as may be necessary in order to fully comply with
Section 148(f) of the Code.

I. REPORTING 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.
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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 or the Authority BANs, as the case may be:

(1) If default occurs in the due and punctual
payment of the principal of or interest on any Bonds:
or

(2) If default occurs in the Issuer's observance
of any of the covenants, agreements or conditions on
its part relating to the Bonds set forth in this
Resolution, any Supplemental Resolution or in the
Bonds, and such default 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) If the 1Issuer 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 than 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 Holders of the Subordinate Bonds
shall be subject to those of the Holders of the Series 1989 A
Bonds.

Section 9,03, Appointment of  Receiver. Any
Registered Owner of a Bond may, by proper legal action, compel
the performance of the duties of the Issuer wunder this
Resolution and the Act, including, after commencement of
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operation of the System, the making and collection of
sufficient rates and charges for services rendered by the
System and segregation of the revenues therefrom and the
application thereof. If there be any Event of Default with
respect to-the Bonds any Registered Owner of a Bond shall, 1in
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 1limit 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
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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 the
provisions of this Resolution, and the title to and ownership
of said System shall remain in the Issuer, and no court shall
have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.

Section 9.04. Remedies on Parity with FmHA Bonds.
The exercise of any remedy set forth above shall recognize and
protect the parity rights of the owners of the FmHA Bonds.
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ARTICLE X
DEFEASANCE

Section 10.01. Defeasance of Series 1989 A PBonds. 1If
the Issuer shall pay or cause to be paid, or there shall
otherwise be paid, to the respective Holders of all Series 1989
A 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 resvect to the Series 1989 A
Bonds only, the pledge of Net Revenues and other meneys and
securities pledged under this Resoclution and all covenants,
agreements and other obligations of the Issuer to the
Registered Owners of the Series 1989 A Bonds shall thereupon
cease, terminate and become void and be discharged and
satisfied.

Series 1989 A 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, 1if any,
deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of
and interest on such Series 1989 A Bonds shall be deemed to
have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1989 A
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 1989 A 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 1989 A
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 1989 A 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
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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.

Section 10.02. Defeasance of Subordinate Bonds. If
the Issuer shall pay or cause to be paid, or there shall
otherwise be paid, to the respective Holders of all Subordinate
Bonds, the principal due or to become due thereon, at the times
and in the manner stipulated therein and in this Resolution,
then with respect to the Subordinate Bonds 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 the Subordinate Bonds
shall thereupon cease, terminate and become void and be
discharged and satisfied.

Subordinate 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 Agents at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity
or at the next redemption date the principal installments of
and interest, if any, on such Subordinate Bonds shall be deemed
to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All
Subordinate 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, if any, due and to become due on saig Subordinate
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’ hor 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,
if any, on said Subordinate 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 Subordinate 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
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clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government
Obligations.

Section 10.03. Defeasance of the Authority BANs. If
the Issuer shall pay or cause to be paid, or there shaill
otherwise be paid, to the respective Holders of all Authority
BANs, the principal of and interest due or to become due
thereon, at the times and in the manner set forth therein, then
with respect to the BAN only, this Resolution and the pledge of
Net Revenues and other moneys and securities pledged thereby,
and all covenants, agreements and other obligations of the
Issuer to the Holders of the Authority BANs shall thereupon
cease, terminate and become void and be discharged and
satisfied.

Section 10.04. Defeasance of the BANs. If the Issuer
shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all BANs, the principal of
and interest due or to become due thereon, at the times and in
the manner set forth in the Indenture, then with respect to the
BANs only, this Resolution, the Indenture, if any, and the
pledge of the FmHA Bond proceeds and other moneys and
securities pledged thereby, and all covenants, agreements and
other obligations of the Issuer to the Holders of the BANs
shall thereupon cease, terminate and  become void and be
discharged and satisfied.

Section 10.05. Defeasance of the GANs. If the Issuer
shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all GANs, the principal of
and interest due or to become due thereon, at the times and in
the manner set forth in the Indenture, then with respect to the
GANs only, this Resolution, the Agreement and the pledge of the
Grant Receipts and other moneys and securities pledged thereby,
and all covenants, agreements and other obligations of the
Issuer to the Holders of the GANs shall thereupon cease,
terminate and become void and be discharged and satisfied.
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TICLE X
MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution.
No material modification or amendment of this Resolution, or of
any resolution amendatory or supplemental hereto, that would
materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without
the consent in writing of the Registered Owners of 66-2/3% or
more in principal amount of the Series 1989 A Bonds, the
Subordinate Bonds, the BANs or the GANs so affected and then
Outstanding; provided, that no change shall be made in the
maturity of any Bond or Bonds or any Note or Notes 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
rledged 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 or Notes respectively required for consent to
the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Resolution may be amended
without the consent of any Bondholder or Noteholder 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
and the Notes from the gross income of the Holders thereof.

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

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

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.
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Section _ 11.05. Conflicting Provisions; FmHA
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 no
provision of the FmHA Resolution shall be repealed hereby. To
the extent of any irreconcilable conflict between this
Resolution and the FmHA Resolution, the provision most
restrictive to the Issuer and protective of the Bondholders ang
owners of the FmHA Bonds shall apply.

Section 11.06. Covenant of Due Procedure, Etc. The
Issuer covenants that all acts, conditions, things and
procedures required to exist, to happen, to be performed or to
be- taken precedent to and in the adoption of this Resolution do
exist, have happened, have been performed and have been taken
in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman,
Secretary and members of the the Governing Body were at all
times when any actions in connection with this Resolution
occurred and are duly in office and duly qualified for such
office.

Section 11.07. Effective Date. This Resolution shall
take effect immediately upon adoption.

Adopted this 30th day of January, 1989.

NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

-

Chairman, Public Service Board

£ 4 AR
Member, Publitx Service Board

S B - Yoo

Member, Public Service Board
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ERTI TI

Certified as a true copy of a Resolution adopted by
the Public Service Board of Northern Wayne County Public
Service District on the 30th day of January, 1989,

Dated: January 30, 1989.

(SEAL) \5%;"‘ % \%OM

Secretary, Public 'Service Board
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INTERGOVERNMENTAL AGREEMENT, LOAN AGREEMENT
AND TRUST- INDENTURE

By and Among

THE COUNTY COMMISSION OF WAYNE COUNTY,
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
and

THE FIRST HUNTINGTON NATIONAL BANK,
AS TRUSTEE

Securing
THE COUNTY COMMISSION OF WAYNE COUNTY {West Virginia)
Sewerage System Grant Anticipation Notes, Series 1989
{Northern Wayne County Public Service District Project)
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THIS INTERGOVERNMENTAL AGREEMENT, LOAN AGREEMENT AND
TRUST INDENTURE, dated as of February 15, 1989, herein called
the "Indenture," by and among THE COUNTY COMMISSION OF WAYNE
COUNTY, a public corporation acting for and on behalf of Wayne
County, West Virginia, a political subdivision of the State of
West Virginia, herein called the "Issuer,* NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State West Virginia, herein called
the "Grantee" and THE FIRST HUNTINGTCN NATIONAL BANK,
Huntington, West Virginia, a national banking association
authorized to accept and execute trusts and covenants of the
character herein set forth, herein called the "Trustee."

WHEREAS, capitalized words used and not otherwise
defined in these Preambles and the Granting CLauses below have
the respective meanings given them in Section 1.01 hereof;

WHEREAS, the Grantee has undertaken the acquisition
and construction of certain new public sewerage facilities to
be financed in part from the proceeds of a grant from the EPA
and in part by sewer revenue bonds and bond anticipation notes
contemporaneously or heretofore issued by the Grantee, and the
Grantee has determined to undertake a joint project with the
Issuer in providing interim financing for such acquisition and
construction;

WHEREAS, the Grantee has requested the assistance of
the Issuer and the Issuer has agreed to assist the Grantee in
the manner provided herein by entering jointly into this
Indenture with the Grantee as an intergovernmental agreement,
pursuant to the Intergovernmental Relations Act and as a loan
agreement pursuant to the Bond Act;

WHEREAS, by the Grantee Resolution, the Governing Body
of the Grantee duly authorized construction and acquisition of
the Project at an estimated cost of $12,251,157, in accordance
with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been
filed in the office of the Governing Body of the Grantee;

WHEREAS, by resolution duly adopted on January 30,
1989, the Issuer has authorized the issuance of its Sewerage
System Grant Anticipation Notes, Series 1989 (Northern Wayne
County Public Service District Project), in the aggregate
principal amount of $1,600,000 and the execution and delivery
of this Indenture, the performance of its obligations hereunder
and certain other instruments, certificates and other documents
relating thereto;

WHEREAS, all necessary licenses, permits and/or
approvals of governmental agencies and departments have been
obtained for the construction and acquisition of the Project
and operation of the System to the extent obtainable, and, to



the extent not yet obtainable, no d1ff1cu1ty is expected by the
Grantee or the Consulting Engineers in obtaining such licenses,
permits and/or approvals,

WHEREAS, the Grantee contemplates receiving certain
Grant Receipts for the construction and acquisition of the
Project, being specifically the proceeds of the EPA Grant
expected to be received in the approximate amount of
$7,651,320, and the Grantee has entered into an assistance
agreement with the EPA, pursuant to which the EPA will
reimburse the Grantee for approximately 76% of the Costs of the
Project incurred by the Grantee and eligible for such
reimbursement;

WHEREAS, the Grantee has heretofore received EPA Grant
Receipts in the amount of $294,300 prior to delivery of the
Notes.

WHEREAS, the Grantee has issued its Authority BANs in
the aggregate principal amount of $2,704,000, pursuant to the
PSD Act to permanently finance a portion of the Project Costs;

WHEREAS, the Grantee has issued its BANs in the
aggregate principal amount of $1,850,000 pursuant to the PSD
Act to finance a portion of the Project Costs pending receipt
of the proceeds of the Series 1989 B Bonds issued simultaneously
to the United States Department of Agriculture, Farmers Home
Administration;

WHEREAS, it 1is deemed necessary for the Issuer to
issue its Notes, in the aggregate principal amount of
$1,600,000 to temporarily finance Costs of the Project pending
receipt by the Grantee of the Grant Receipts not yet received
by the Grantee, estimated to be $7,357,020;

WHEREAS, the Issuer has determined, as set forth in
the Issuer Resolution, that the Issuer may issue the Notes and
may enter into this Indenture to secure the Notes in the manner
set forth herein;

WHEREAS, the Issuer is permitted pursuant to the Bond
Act to finance the acquisition and construction of sewage
disposal facilities by the issuance of revenue bonds, and the
Grantee is permitted, pursuant to the PSD Act, to finance the
acquisition and construction of sewerage facilities by the
issuance of bonds, notes or other obligations, payable from
proceeds of grants;

WHEREAS, pursuant to the Intergovernmental Relations
Act, any public works which may be undertaken by a public
agency acting alone may be exercised or undertaken jointly with
any other public agency; both the Issuer and Grantee constitute



public agencies, and the activities of the Issuer and Grantee
under and pursuant to this Indenture relate to the acquisition
and construction of public works, all as such terms are defined
by the Intergovernmental Relations Act;

WHEREAS, this Indenture is intended and hereby is
declared to constitute an "intergovernmental agreement" as such
term is defined in the Intergovernmental Relations Act and a
"loan agreement," as such term is defined in the Bond Act, and
a copy of this Indenture shall be filed with the Clerk of the
Issuer and the Secretary of the Grantee;

WHEREAS, the Issuer and the Grantee hereby agree to
jointly construct and finance the Project in compliance and
accordance with the Intergovernmental Relations Act and this
Indenture;

WHEREAS, the System is 1located entirely within the
boundaries of Wayne County, West Virginia;

WHEREAS, the Notes originally authorized hereby and
the Registrar's certificate of authentication and registration
to be endorsed thereon are all to be in substantially the forms
set forth in Exhibit A attached hereto and incorporated herein
by reference, with necessary and appropriate variations,
omissions and insertions as permitted or required by this
Indenture, the Grantee Resolution or the Issuer Resolution or
deemed necessary by the Trustee, the Issuer and the Grantee; and

WHEREAS, this Indenture has been submitted to the
Attorney General of the State of West Virginia, and the
Attorney General has approved this Indenture; and

WHEREAS, all things necessary to make the Notes, when
authenticated and registered by the Registrar and issued as in
this Indenture provided, the valid, binding and legal special
obligations of the Issuer and the Grantee according to the
import thereof, and to constitute this Indenture a valid pledge
and assignment of those funds pledged to ‘tHe payment of the
principal of and interest on the Notes and a valid pledge and
assignment of the rights of the Issuer and the Grantee in the
properties described in the granting clauses hereof have been
done and performed; and the creation, execution and delivery of
this Indenture, and the creation execution and issuance of the
Notes, subject to the terms hereof and thereof, have in all
respects been duly authorized and will not result in any breach
of, or constitute a default under, any instrument to which the
Issuer or the Grantee is a party or by which either may be
bound or affected;
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NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

The Issuer and the Grantee, in consideration of the
premises and the acceptance by the Trustee of the Trust Estate
hereby created, of the purchase and acceptance of the Notes by
the Original Notes Purchaser and the Registered Owners thereof
and of other good and lawful consideration, the receipt of
which is hereby acknowledged, in order to secure the payment of
the principal of and interest on the Notes according to their
tenure and effect and to secure the performance and observance
by the Issuer and the Grantee of all the covenants expressed or
implied herein and in the Notes, have executed this Indenture
and do hereby grant, bargain, sell, convey, pledge and assign
the following to, and do hereby confirm and grant a security
interest in the following to THE FIRST HUNTINGTON NATIONAL
BANK, Huntington, West Virginia, as Trustee, and its successors
in trust and assigns forever, all and singular the property
hereinafter described, to.wit:

1 RAN A
All right, title and interest of the Issuer and the
Grantee in and to the Grant Receipts, unexpended Notes proceeds
and other moneys held in the Notes Debt Service Fund.
ECON E
All right, title and interest of the Issuer and the
Grantee in and to the proceeds of a draw under the Letter of
Credit, net of the Issuer's costs of issuing refunding notes to
evidence the Issuer's obligation to repay such draw.
HIRD N
All right, title and interest of the Issuer and the
Grantee in and to the net proceeds of any refunding notes or
other obligations issued for the purpose of paying all or a
portion of the principal of or interest on the Notes.

EQUR RAN A

The Surplus Revenues, if any.



EJETH GRANTING CLAUSE

All right, title and interest of the Issuer and the
Grantee in and to the Grant Receipts and other moneys,
including investment income and unexpended Notes proceeds, held
in the Notes Construction Trust Fund established by this
Indenture. ‘

TH ANT LA

All moneys and securities and all other rights of
every kind and nature from time to time hereafter by delivery
or by writing of any kind pledged, assigned or transferred as
and for additional security for the Notes hereunder to the
Trustee by the Issuer, the Grantee or by anyone in their
behalf, or with their written consent.

SUBJECT TO THE TERMS HEREOF, TO HAVE AND TO HOLD all
and singular the Trust Estate, whether now owned or hereafter
acquired, and the rights and privileges hereby conveyed,
Pledged and assigned by the Issuer or the Grantee, or intended
so to be, unto the Trustee and its successors and assigns
forever, in trust, nevertheless, for the egual and
proportionate benefit, security and protection of each and
every Holder of the Notes, issued under and secured by this
Indenture, without preference, priority or distinction as to
the lien, benefit and protection hereof of one of the Notes
over or from the others, for any reason whatsoever except as
herein otherwise expressly provided, so that each and all of
the Notes (except as so expressly provided), shall have the
same right, lien and privilege under this Indenture and shall
be equally secured hereby;

PROVIDED, HOWEVER, and these presents are upon the
express condition, that, if the Issuer, the Grantee or their
successors or assigns shall well and truly pay or cause to be
paid the principal of and interest on the Notes, according to
the provisions set forth in the Notes and each of them or shall
provide for the payment of such Notes by depositing or causing
to be deposited with the Trustee the entire amount of funds or
securities requisite for payment thereof when and as authorized
by the provisions hereof, including Section 8.01, and shall
also pay or cause to be paid all other sums payable with
respect to the Notes hereunder by the Issuer or the Grantee,
then these presents and the Trust Estate and rights hereby
granted shall cease, determine and become void; otherwise, the
provisions of this Indenture shall be and remain in full force
and effect.



IT IS HEREBY COVENANTED, DECLARED AND AGREED by and
between the parties hereto that the Notes issued hereunder are
to be issued, authenticated, registered and delivered, and that
the Trust Estate is to be held and applied, subject to the
further covenants, conditions, releases, uses and trusts
hereinafter set forth, and the 1Issuer and the Grantee, for
themselves and their successors and assigns, does hereby
covenant and agree to and with the Trustee and its respective
successors and assigns in said trust, for the benefit of the
Holders of the Notes or any of them, as is set forth in this
Indenture.



ARTICLE 1

DEFINITIONS

Section 1.01. Definitions. All capitalized terms
used herein and not defined in the preambles hereof or as set
forth below shall have the meanings set forth in Section 1.01
of the Grantee Resolution. In addition, notwithstanding other
meanings which may - have been assigned in the Grantee
Resolution, the following terms shall have the following
meanings in this 1Indenture, unless the context expressly
requires otherwise:

"Administrator” means Anthony J. Danzo, who shall
serve as administrator for the Project.

"Authority BANsS" means the not more than $3,500,000 in
aggregate principal amount of Sewerage System Bond Anticipation
Notes (West Virginia Water Development Authority Series),
originally authorized by the Grantee Resolution.

"Authorized Officer" means, with respect to the
Issuer, the President of the Issuer or any other officer duly
appointed as such by the Governing Body of the Issuer; and with
respect to the Grantee, the Chairman of the Governing Body of
the Grantee, or any other person duly appointed as such by the
Governing Body of the Grantee.

"BANs" means the not more than $1,850,000 in aggregate
principal amount of Sewerage System Bond Anticipation Notes,
Series 1989, originally authorized by the Grantee Resolution.

"Bond Act" means Chapter 13, Article 2C of the Code of
West Virginia, 1931, as amended.

"Bonds" means, collectively, the Series 1989 A Bonds,
the Subordinate Bonds and the Series 1989 B Bonds and pending
the issuance of the Series 1989 A Bonds and the Subordinate
Bonds includes the Authority BANs.

"Clerk" means the Clerk of the Issuer.

"Consulting Engineers" means Regula Engineering, Inc.,
Huntington, West Virginia, or any engineer or firm of engineers
of reputation for skill and e=xperience with respect to the
design and construction of sewerage systems or facilities that
shall at any time hereafter be retained by the Grantee as
Consulting Engineers for the System.

"Costs" or "Costs of the Project"” means those costs

described in Section 1.03(E) of the Grantee Resolution to be a
part of the cost of construction and acquisition of the Project.
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"Credit Bank" means One Valley Bank of Huntington,
Inc., Huntington, West Virginia, which will issue the Letter of
Credit.

"Eligible Costs” means costs of the Project which are
reimburseable in full on a dollar-for-dollar basis from the
proceeds of the EPA Grant, the total of which are equal in
amocunt to the EPA Grant.

"EPA" means the United States Environmental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant" means the Grant from the EPA pursuant to
the commitment therefor.

"EPA Grant Receipts" means all moneys received by the
Grantee on account of the EPA Grant subseguent to the issuance
0of the Notes.

"Event of Default®” means any occurrence or event
specified in Section 6.01 hereof.

"Fiduciaries" means the Trustee, the Registrar, and
the Paying Agent, all as hereinafter defined, as required by
the context.

"Governing Body" means, with respect to the 1Issuer,
the commission thereof and, with respect to the Grantee, the
public service board thereof, as either is now or may hereafter
be constituted.

*"Grant Agreement” means a written commitment for the
payment of the EPA Grant or any of the Other Grants, 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 Grantee; provided
that, ®“EPA Grant Agreement” means only the Grant Agreement
relating to the EPA Grant and "Other Grant Agreements" means
only those Grant Agreements relating to the Other Grants.

*Grant Receipts" means all money received by the
Grantee on account of any Grant subsequent to the issuance of
the Notes.

"Grantee” means the Northern Wayne County Public
Service District.

"Grantee Resolution" means, together, the Resolution
adopted@ by the Governing Body of the Grantee on January 30,
1989, authorizing the issuance of the Series 1989 A Bonds and
the BANs and this Indenture and the Resolution adopted by the
Governing Body of the Grantee on January 30, 1%89, authorizing
the issuance of the Series 1989 B Bonds.
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"Gross Revenues" means the aggregate gross operating
and non-operating revenues of the System, as hereinafter
defined, determined in accordance with generally accepted
accounting principles, after deduction of prompt payment
discounts, if any, and reasonable provision for uncollectible
accounts; provided, that "Gross Revenues" does not include any
gains from the sale or other disposition of, or from any
increase in the value of, capital assets (including Qualified
Investments, as hereinafter defined, purchased pursuant to
Section 5.01) or any Tap Fees,

"Intergovernmental Relations Act" means Chapter 8,
Article 23 of the Code of West Virginia, 1931, as amended.

"Investment Agreement®™ means the Investment Agreement
dated February 15, 1989, by and among the Issuer, the Grantee
and One Valley Bank of Huntington, Inc., Huntington, West
Virginia.

"Issuer" means The County Commission of Wayne County,
acting for and on behalf of Wayne County, West Virginia.

"Issuer Resolution" means the Resolution adopted by
the Governing Body of +the Issuer on January 30, 1989,
authorizing among other things this Indenture.

*Letter of Credit® means the letter of credit issued
by the Credit Bank, pursuant to which the Credit Bank has
agreed to pay to the Trustee, upon presentation by the Trustee
of certain certifications, a sum not to exceed $770,000.

"Net Revenues" means Gross Revenues less Operating
Expenses, as hereinafter defined.

“Notes" means the $1,600,000 aggregate principal
amount of Sewerage System Grant Anticipation Hotes, Series 1989
(Northern Wayne County Public Service District Project), of the
Issuer originally authorized hereby and, unless the context
clearly indicates otherwise, includes any ‘refunding notes of
the Issuer.

"Notes Debt Service Fund" means the Notes Debt Service
Fund established by Section 4.01.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the
System and includes, without 1limiting the generality of the
foregoing, administrative, engineering, 1legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and exnenses of the Authority, fiscal agents, the
Depository Bank, Registrar, Paying Agent and the Trustee (all
as herein or in the Grantee Resolution defined), other than
those capitalized as part of the Costs, payments to pension or
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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, BANs or Notes, 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.

"Original Notes Purchaser" means Scott & Stringfellow,
Inc., a Virginia corporation, or any successor thereto.

"Outstanding,” as of any particular date, describes
all Notes theretofore and thereupon being authenticated and
delivered except (i) any Note cancelled by the Registrar at or
prior to said date; (ii) any Note for the payment of which
moneys, equal to its principal amount with interest to the date
of maturity, shall be in trust hereunder and set aside for such
payment; (iii) any Note deemed to have been paid as provided in
Article VIII hereof; and (iv) for purposes of consents or other
action by a specified percentage of Noteholders, any Notes
registered to the Issuer or the Grantee.

"Paying Agent” or "Notes Paying Agent", means, with
respect to the Notes, First Huntington National Bank, a
national banking association, with principal office in
Huntington, West Virginia, as paying agent for the Notes, and
any successors thereto or any additional paying agent appointed
pursuant to Section 7.12Z.

“Project" means. the acquisition and construction of
certain sanitary sewer facilities of the Grantee, consisting of
approximately 43.7 miles of force main, 1.9]1 miles of gravity
main, 11.41 miles of 1.2~inch force main service pipe, .07 mile
of 4-inch gravity service pipe, 930 grinder pumps, 22 septic
tanks, 4 main line pump stations, 31 manholes, valves and all
other appurtenances and an administrative’ and maintenance
building.

"PSC Order" means the final order of the Public
Service Commission of West Virginia in Case No. B87-568-S-CN,
which was entered by the Administrative Law Judge on
November 23, 1988, and became a final order on December 7,
1988, as amended by the final order of the Public Service
Commission entered on January 13, 1989.

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

"Qualified Investments" means:
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(a) Direct obligations of, or
obligations the +timely payment of the
principal of and interest on which is
guaranteed by, the United States of America
(“Government Obligations®);

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

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

Mortgage Association; Tennessee Valley
Authority; Federal Home Loan Mortgage
Corporation; Federal National Mortgage

Association; Washington Metropolitan Area
Transit Authority; and any bond, debenture,
note, participation certificate or other
similar obligations issued by any other
federal agency;

(d} Interest-bearing time or demand
deposits, certificates of deposit,
repurchase agreements or other similar
banking arrangements with any government
securities dealer, bank, trust company,
national banking association or other
savings institution (including the Trustee},
provided that such deposits, certificates,
repurchase agreements and other arrangements
are (i) fully insured by the Federal Deposit
Insurance Corporation ("FDIC") or the
Federal Savings and Loan Insurance
Corporation or (ii) fully collateralized by
permitted investments defined in (a) and (d4d)
above or (iii) in or with a government
securities dealer, bank, trust company,
national banking association or other
savings institution rated in either one of
two highest rating categories by Moody's
Investors Service, Inc. or Standard & Poor's
Corporation, or another nationally
recognized rating agency;
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Virginia,

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

{f) Repurchase agreements, fully
secured by investments of the types
described in paragraphs (a) through (4)
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 «©r must be replaced or
increased so that the market value thereof
is always at least equal to the principal
amount of said repurchase agreements, and

provided further that the holder of such
repurchase agreement shall have a prior
perfected security interest in the

collateral therefor; must have (or its agent
must have) possession of such collateral;
and such collateral must be free of all
claims by third parties;

{(g) The West Virginia “consolidated
fund" -managed by the West Virginia State
Board of Investments pursuant to Article &6,
Chapter 12 of the Code of West Virginia,
1931, as amended;

(h) The Investment Agreement entered
by the Trustee at the direction of the
Issuer and the Grantee upon delivery of the
Notes; and

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

"Record Date" means the lst day of the month preceding
an interest payment.

"Registrar" or "Notes Registrar” means, with respect

to the Notes, The First Huntington National Bank, a national
banking association, with principal office in Huntington, West

as registrar for the original registration and the
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transfer of registration of the Notes, or any successor thereto
pursuant to Section 7.12 hereof.

"Registered Owner,” "Holder," “Note Holder" or any
similar term means the person in whose name such note is
registered.

*Series 1989 A Bonds" means the not more than
$2,700,000 in aggregate principal amount of Sewerage System
Revenue Bonds, Series 19%98% A, of the Grantee.

"Series 1989 B Bonds" means the $1,950,000 in
aggregate principal amount of Sewerage System Revenue Bonds,
Series 1989 B, of the Issuer.

"Subordinate Bonds" means the not more than $800,000
in aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1989, of the Issuer.

"Surplus Revenues" means the Net Revenues not required
by the Grantee Resolution to be set aside and held for the
payment of or security for the Bonds or the BANs or any other
obligations of the Grantee, including the Renewal and
Replacement Fund and the reserve accounts on account of the
Bonds, the proceeds of which Bonds, BANs or other obligations
are to be used to pay Costs of the Project.

"System" means the public service properties for the
collection, treatment, purification or disposal of liquid or
solid waste, sewage or industrial waste, owned by the Grantee,
and any 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.

"Trust Estate" means the property, rights, moneys,
securities and other amounts 'pledged and  assigned to the
Trustee pursuant to the Granting Clauses hereof.

"Trustee" means THE FIRST HUNTINGTON NATIONAL BANK, a
national Dbanking association, with principal office 1in
Huntington, West Virginia, its successors and assigns.

Additional terms and phrases are defined in this
Indenture 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 include the plural

number 1in each case and vice versa; words importing the
masculine, feminine or neuter gender include every other
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gender; and words importing persons include firms,
partnerships, associations and corporations.

The terms “herein," “hereunder,®" "hereby,"™ “hereto,"
*hereof” and any similar terms refer to this Indenture; and the
term "hereafter” means after the date of this Indenture.

Articles, sections and subsections mentioned by number
only are the respective articles, sections and subsections of
this Indenture so numbered.
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THE NOTES
Section 2.01. Authorization and Terms of Notes.
There shall be originally issued hereby the Notes of the
Issuer. The HNotes shall be designated "Sewerage System Grant

Anticipation Notes, Series 1989 (Northern Wayne County Public
Service District Project)." The Notes shall be in the aggregate
principal amount of $£1,600,000; shall be dated as of
February 15, 1989; shall bear interest from the interest
payment date next preceding the date of registration (unless
registered as of an interest payment date, in which event from
the date of registration or wunless registered prior to
August 15, 1989, in which event from February 15, 1989) at the
rate of 6.875% per annum, payable from the funds provided
therefor in accordance with Article IV hereof, semiannually on
February 15 and August 15 of each year, commencing August 15,
1989, for the Notes upon original issuance; shall mature on
August 15, 1991; and shall not be subject to redemption prior
to maturity.

Interest on the Notes shall be payable to the Holder
thereof at the address shown on the registry books maintained
by the Registrar as of the Record Date by check or draft to be
mailed by the Paying Agent or, in the case of a Registered
Owner of $500,000 or more of the Notes, by wire transfer to a
domestic bank account specified in writing to the Registrar at
least 5 days preceding such interest payment date by such
Registered Owner. Principal of the Notes shall be payable upon
surrender of such Notes at the principal office of the Paying
Agent in any coin or currency which, on the date of payment of
principal, is 1legal tender for the payment of public and
private debts under the laws of the United States of America.

The Notes shall be issued in fully registered form,
numbered from R-1 upward in denominations of $5,000 or any
integral multiples thereof. T ' T

Section 2,02. Execution of Notes. The Notes shall be
executed in the name of the Issuer by the manual or facsimile
signature of the President and the seal of the Issuer shall be
affixed thereto, or a facsimile of such seal imprinted thereon,
and attested by the manual or facsimile signature of the
Clerk. 1In case any one or more of the officers who shall have
signed or sealed any of the Notes shall cease to be such
officer before the Notes so signed and sealed shall have been
actually sold and delivered, such Notes may nevertheless be
sold and delivered as herein provided and may be issued as if
the ‘ person who signed or sealed such Notes had not ceased to
hold such office. Any Notes may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the
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execution of such Notes shall hold the proper office although
at the date of such Notes, or at the date or registration
thereof, such person may not have held such office or may not
have been so authorized.

Section 2.03. Authentication and Registration. No
Note shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Indenture unless and
until a certificate of authentication and registration on such
Note, substantially in the form set forth in Exhibit a,
attached hereto and incorporated herein by reference as a part
hereof, shall have been manually executed by the Registrar.
Any such executed certificate of the Registrar upon any such
Note shall be conclusive evidence that such Note has been
authenticated, registered and delivered under this Indenture
and that the Holder thereof 1is entitled to the benefits
hereof. The Registrar's certificate of authentication and
registration on any Note shall be deemed to have been executed
by it if manually signed by an authorized officer of the
Registrar, but it shall not be necessary that the same officer
sign the certificate of authentication and registration on all
of the Notes issued hereunder.

Section 2,04. Form 9of HNotes. The Notes originally
issued under this Indenture shall be substantially in the form
set forth in Exhibit A, attached hereto and incorporated herein
by reference as a part hereof, with such appropriate
variations, omissions and insertions as are permitted or
required by this Indenture or the Issuer Resolution or deemed
necessary by the Trustee and the Issuer.

Section 2,05. Delivery of Notes. Upon the execution
and delivery of this Indenture, the Issuer shall execute and
deliver the Notes originally authorized hereby to the
Registrar, for authentication and registration and, upon
receipt by the Trustee of the documents set forth below, the
Trustee shall direct the Registrar to deliver them to the
Original Notes Purchaser as directed by the Issuer and as
hereinafter in this Section 2.05 provided.

Prior to the delivery by the Registrar of any of the
Notes, there shall be filed with the Trustee:

() A copy, duly certified by the Secretary, of the
Grantee Resolution authorizing the execution and delivery
of this Indenture by the Grantee and approving the issuance
and sale of the Notes by the Issuer;

(B) A copy, duly certified by the Clerk, of the
Issuer Resolution authorizing the execution and delivery of
this Indenture by the Issuer and the issuance and sale of
the Notes;
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(C) An original executed counterpart of this
Indenture;

(D) An original executed counterpart of the
Investment Agreement;

(E) The original executed Letter of Credit;

(F) Copies, duly certified by the Secretary, of the
Grant Agreements;

(G) A signed opinion of nationally recognized bond
counsel regarding the validity of the Notes and this
Indenture;

(H) A request and authorization to the Trustee on
behalf of the Issuer, signed by the Authorized Officer, to
cause the Notes to be authenticated and registered by the
Registrar and delivered to the Original Notes Purchaser
upon payment to the Trustee, but for the account of the
Issuer, of a sum, specified in such request and
authorization plus interest accrued thereon to the date of
delivery, the proceeds of which payment shall be paid over
to the Trustee and deposited to the credit of the funds and
accounts specified in Article IV hereof; and

(I) Such other documents, agreements or other
materials as may be required by the Trustee, including, but
not limited to, evidence that the Series 1989 A Bonds, the
Subordinate Bonds and either the Series 1989 B Bonds or the
BANs have been delivered and payment received therefor.

Section 2,06. Negotiability, Transfer and
Registration. The Notes shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform
Commercial Code of the State, but each of such Notes may only
be transferred by transfer of the registration thereof as
hereinafter provided. Each Note shall be transferable without
service charge, except to the Issuer or the ‘Grantee, upon the
books required to be kept pursuant to Section 2.08 hereof, by
the Holder thereof, in person or by his attorney duly

authorized in writing, wupon surrender of such Note for
cancellation, accompanied by delivery of a written instrument
of transfer, duly executed in a form acceptable to the

Registrar. The Notes shall be exchangeable for a Note or Notes
of authorized denominations also at the principal office of the
Registrar.

For every exchange or transfer of Notes, the Registrar
may make a charge sufficient to reimburse it for any tax or
other governmental charge re¢quired to be paid with respect to
such exchange or transfer, but the Issuer or the Grantee shall
pay any service charge in connection with transfer. No
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transfer or exchange may be made of Notes during the period
beginning on the Record Date and ending on the day next
preceding such interest payment date.

Section 2.07. Notes Mutilated, Destroved, Stolen or
Lost. In case any Note shall become mutilated or be destroyed,
stolen or lost, the Issuer may, in its discretion, issue, and
the Registrar shall authenticate, register and deliver, a new
Note in exchange and substitution for such mutilated,
destroyed, stolen or lost Note upon surrender and cancellation
of such mutilated Note or in lieu of and substitution for the
Note destroyed, stolen or lost and upon the Holder's furnishing
the Issuer and the Trustee satisfactory indemnity and complying
with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer or
the Registrar may incur. All Notes so surrendered shall be
submitted to and cancelled by the Registrar and held for the
account of the Issuer. If such Note shall have matured or be
about to mature, instead of issuing a substitute Note the
Issuer may pay the same, upon being indemnified as aforesaid,
and if such Note be -lost, stolen or destroyed, without
surrender therefor.

Section 2.08. Registrar. The Issuer will keep or
cause to be kept at the principal office of the Registrar,
sufficient books for the registration and transfer of the
Notes, which shall at all times be open to inspection by the
Issuer; and, upon presentation for such purpose, the Registrar
shall, under such reasonable regulations as it may prescribe,
register all "Notes initially issued pursuant hereto and
register or cause to be registered, on such books, the transfer
or exchange of Notes as hereinbefore provided.

The Registrar shall accept a Note for transfer of
registration only if ownership thereof is to be registered in
the name of an individual (including joint ownership), a
corporation, .a partnership or a trust, and only upon receipt of
the social security number of each individual, the federal
employer identification number of "~ each  corporation or
partnership or the social security numbers of the settlor and
beneficiaries of each trust, and the federal employer
identification number and date of each trust and the name of
the trustee of each trust.

Section 2.09. Loan and Repayment of Notes Proceeds.
The Issuer shall loan the entire proceeds of the Notes, upon
receipt, to the Grantee by depositing such proceeds with the
Trustee, to be applied by the Grantee in the manner set forth
in Section 4.05 hereof. The Grantee shall repay the loan of
Notes proceeds to the Issuer by depositing with the Trustee the
Grant Receipts and other moneys all us set forth in Article IV,
hereof. To evidence its obligation to repay such loan from the
sources and in the manner set forth herein, the Grantee shall
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deliver a promissory note to the Issuer in substantially the
form set forth in Exhibit B attached hereto and incorporated
herein by reference.
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ARTICLE 111

SECURITY FOR AND COVENANTS REGARDING THE NOTES

Section 3.01. Payment of the Notes. Subject to the
restrictions and 1limitations on the sources of payment
hereinafter set forth, the Issuer and the Grantee covenant that
they will promptly pay, or cause to be paid, the principal of
and interest on the Notes issued under this Indenture at the
place, on the dates and in the manner provided herein and in
the Notes according to the true intent and meaning thereof.
The principal of and interest on the Notes shall be payable
solely from the sources set forth in the granting clauses
hereof. The Notes are special obligations of the 1Issuer,
payable solely from said sources described above, and do not
and shall not constitute an indebtedness of the Issuer or the
Grantee within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer or the Grantee are
not liable, and neither the full faith and credit nor the
taxing power, if any, of the Issuer or the Grantee are pledged
to the payment of the Notes. Neither the Trustee nor the
Holders of the Notes shall ever have the right to compel the
forfeiture of any property of the Issuer or the Grantee. The
Notes shall not be a debt of the Issuer or the Grantee, nor a
legal or eguitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of their income, receipts or
revenues except the Grant Receipts and other funds pledged
therefor by this Indenture.

Notwithstanding anything in this Indenture to the
contrary, neither the Issuer nor the Grantee shall be required
to advance any money derived from any source of income other
than the Grant Receipts and other funds pledged by this
Indenture for the payment of the principal of or interest on
the Notes or for the performance of any of their duties under
this Indenture. The Issuer or Grantee may, however, advance
funds for any such purpose, provided that such funds are
derived from a source 1legally available for  such purpose and
may be used by the Issuer or Grantee for such purpose without
incurring indebtedness.

Section 3.02. Restrictions on QCther Debt The Issuer
and Grantee hereby c¢ovenant that, so long as any of the Notes
originally issued@ hereunder are Outstanding, they will not,
either jointly or individually, issue any bonds, notes or other
evidences of indebtedness with a lien on or otherwise payable
from any source of payment pledged for such Notes prior to or
on a parity with the lien on behalf of such Notes, except that
obligations which have a lien on the Net Revenues on parity
with the lien of the Bonds or the BANs may be issued solely for
the purpose of completing the Project.
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Section 3.03. Particular Covenants. In order to
secure the payment of the Notes, the Issuer and Grantee hereby
particularly covenant and aygyree that if and so long as any of
the Notes are Qutstanding:

(A) The Grantee will proceed to complete with all
practicable dispatch the construction and acquisition of
the Project and will maintain, or require all contractors
for the Project to maintain, as appropriate, all indemnity
bonds and insurance required by the contract documents and

. by law;

(B) The Grantee and the Issuer will not make or cause
or permit to be made any application of the proceeds of the
Notes or of any moneys held in the Notes Debt Service Fund
or the Notes Construction Trust Fund except in accordance
with the provisions of Article IV hereof;

(C) The Grantee will prepare and submit to the
Trustee, on or prior to the 15th day of each month during
construction of the Project, a budget setting forth
(i) anticipated expenditures for Costs of the Project by
category during the current month and to the conclusion of
construction, and the corresponding anticipated source of
reimbursement, if any, and if not reimbursed, then the
permanent source of funding for such Costs, (ii) an
accounting of all moneys disbursed as of the current month
for Costs of the Project, both cumulatively and during the
previous 30-day period, and the corresponding source or
anticipated source of reimbursement, if any, for such Costs
and, if not reimbursed, then the permanent source of
funding and (iii)} any other information required by the PSC
Order;

(D) The Grantee and the Issuer will comply in all
respects with the terms, conditions and provisions of all
Grant Agreements and with all applicable State and federal
laws and regulations governing the implementation of any
Grant Agreement; i : ©

(E) The Grantee will impose and collect rates and
charges for the wuse and services of the System 1in
accordance with the requirements of any Grant Agreement and
the Grantee Resolution;

(F) The Grantee will take all actions necessary to
enforce any Grant Agreement and to preserve its right to
receive payments or reimbursements under the Grant
Agreements;

‘ (G) The Grantee will continue promptly to reqguest any

payment or reimbursement to which it has become entitled
under the Grant Agreements;
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(H) The Grantee will promptly pay over to the Trustee
all Grant Receipts and Surplus Revenues, if any, when
required, for deposit in the appropriate accounts;

(I) The Grantee will not unilaterally terminate, or
enter into any agreement to terminate, any Grant Agreement;

(J) The Grantee and the 1Issuer will not create,
assume or suffer to be created any judgment, mortgage or
deed of trust, pledge or other lien, encumbrance or charge
on the Gross Revenues or Net Revenues, the Surplus
Revenues, if any, the Grant Receipts or on any property or
assets, real or personal, of the System prior to or on a
parity with the 1liens created on behalf of the Notes
originally issued hereunder {except as permitted by Section
3.02 hereof);

(K) The Grantee and the Issuer will not direct the
Trustee to invest any moneys held as a part of any fund or
account hereunder in any Qualified Investment other than
the Investment Agreement, except that the Trustee may
invest moneys in other Qualified Investments for periods
not to exceed 10 days, pending their deposit wunder the
Investment Agreement or other use;

(LY The Grantee and the Issuer will complete
construction of the Project as expeditiously as possible
and, 1if necessary due to cost overruns or otherwise, the
Grantee will issue additional obligations to complete the
Project in conformance with the provisions of the Grantee
Resolution;

(M) The Grantee will comply with all conditions of
the PSC Order applicable to the Notes; and

(N) &All real and personal property acquired for the
Project shall be and remain, following the termination of
this Indenture, the property of the Grantee, and the Issuer
shall have no interest therein. ' s

Section 3.04. Required Notices fo Trustee. The
Issuer or the Grantee, as appropriate, will give to the Trustee
and to such other party to this Indenture, and the Trustee
shall promptly forward a copy to every registered owner of the
Notes, prompt written notice, appropriately documented, of any
change in the status of the Grants and of any authorization of
additional indebtedness, including the issuance of completion
obligations or refunding notes and particularly of any of the
following events:

(A) Any substantial modification of a Grant;
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(B) The suspension ¢of any Grant, or the issuance of
any stop-work order;

(C} The 1lifting or cancellation of the suspension of
any Grant or of the issuance of any stop-work order;

(D)} The termination of any Grant;
(E} The annulment of any Grant; and

(F) The proposed issuance of the Refunding Notes or
any other refunding notes, completion bonds or other
obligations.

Section 3.05. Letter of Credit; Refunding Notes. 1In
the event that there are not funds in the Notes Debt Service
Fund 5 days prior to the maturity date of the Notes originally
issued hereunder sufficient to pay, at maturity, the entire
principal of and interest on the Notes, the Trustee is
required, pursuant to Section 4.07, to draw upon the Letter of
Credit in an amount, the . net proceeds of which will be
sufficient to make up such deficiency, to the maximum amount
permitted to be drawn under the Letter of Credit. To evidence
its obligation under the Letter of Credit, the Issuer covenants
to issue its refunding notes to the Credit Bank in an amount
egqual to such draw.

In addition, if after depositing the proceeds of such
draw under the Letter of Credit in the Notes Debt Service Fund,
the moneys therein are still not sufficient to pay, at
maturity, the entire principal of and interest on the Notes,
the Issuer and the Grantee covenant to use their best efforts
to issue and sell additional refunding notes or other
obligations in an amount which will provide net proceeds
sufficient for such purpose.

Except for details thereof inconsistent herewith and
as may be otherwise provided by an indenture or indentures
supplemental hereto, such refunding notes or other obligations
shall be subject to the terms and restrictions and secured, on
a subordinate basis, by the covenants and in the manner set
forth herein for the Notes originally issued hereunder, except
that any refunding notes shall not be secured by the Letter of
Credit.

The proceeds of any refunding notes or other
obligations, after making provision for the payment of the
expenses of issuance thereof, shall be deposited in the Notes
Debt Service Fund and used solely for the payment of the
principal of and interest accrued on the Notes.
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THE TRUSTEE SHALL, ON JULY 15, 1991, NOTIFY THE ISSUER
AND THE GRANTEE IN THE EVENT THAT ON SUCH DATE THERE ARE NOT
SUFFICIENT FUNDS IN THE NOTES DEBT SERVICE FUND TO PAY, AT
MATURITY, THE PRINCIPAL OF AND INTEREST TO ACCRUE ON THE NOTES.

In the event refunding notes are issued by the Issuer,
the loan from the Issuer to the Grantee shall continue to be
unpaid and to be evidenced by the promissory note of the
Grantee,

Section 3.06. Covenants in Grantee Resolution to
Apply to HNotes. Until payment in full of the Notes, all
covenants, agreements and provisions contained in the Grantee
Resolution shall, where applicable, inure to the benefit of the
registered owners of the Notes, and to the Trustee, for and on
behalf of the registered owners of the Notes.

Section 3.07. Tax Covenants. The following represen-
tations, covenants and agreements are hereby made with respect
to the Notes:

A, SMALIL GOVERNMENTAL UNIT EXCEPTION. The Issuer
has general taxing powers to finance operations of or
facilities of the nature of the System; 95% or more of the net
proceeds of the Notes are to be used for local governmental
activities of the Issuer; and the aggregate face amount of all
tax-exempt bonds (other than "private activity bonds®) issued
by the Issuer and all subordinate entities thereof during the
calendar year 1989 (being the calendar year in which the Notes
are to be issued), excluding any tax-exempt bond which is not
outstanding at the time of a later issue or which is paid or
redeemed from the net proceeds of a 1later 1issue, is not
reasonably expected to exceed $5,000,000.

B. QUALIFIED TAX-EXEMPT OBLIGATION STATUS. The
Issuer and all subordinate entities do not reasonably expect to
issue more than $10,000,000 of tax-exempt obligations during
the calendar. year 1989 and hereby designates the Notes as
*qualified tax-exempt obligations," as defined in Section
265(b)(3)(B) of the Code.

C. REBATES. The Issuer believes that it is not
subject to the *"rebate" requirements of Section 148 of the
Code. However, in the event that it may be determined by the
United States 1Internal Revenue Service that the Issuer is
subject to such rebate provisions, the Issuer hereby covenants
to rebate to the United States Government any and all amounts
required by said Section 148 of the Code and to take all steps
necessary to make such rebates. 1In the event the Issuer fails
to make such rebates as required, the Issuer covenants to pay
any and all penalties and obtain a waiver from Internal Revenue
Service in order to maintain the tax-exempt status of the Notes.
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Section 3.,0B8. Project Administrator. The Grantee and
the Issuer hereby 1initially appoint Anthony J. Danzo as
Administrator, who shall be responsible for administering the
joint undertaking set forth herein.
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ARTICLE 1V

NOTES PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts.
Pursuant to this Article IV, the following special funds or
accounts are created with, and shall be held by, the Trustee:

{l1) Notes Construction Trust Fund, and

{2) Notes Debt Service Fund.

Section 4.02. Notes Construction Trust Fund. The
Notes Construction Trust Fund shall be segregated from all
other funds and accounts of the Trustee, the Issuer and the
Grantee and used solely for the purposes provided herein,

The Trustee shall disburse no moneys from the Notes
Construction Trust Fund except to pay Costs of the Project as
provided below, or to pay the principal of or interest on the
Notes when due.

Section 4,.03. Disbursements from Notes Construction
Trust Fund. Payments for Costs of the Project from the Notes
Construction Trust Fund shall be made monthly at the direction
of the Grantee, subject to the requirements of this Section.

Disbursements from the Notes Construction Trust Fund
(except for costs of issuance of the Notes) shall be made only
after submission to the Trustee of a certificate, signed by an
Authorized Officer of the Grantee, the Administrator 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 1is or was necessary in connection with the
Project and constitutes an Eligible Cost of the Project;

(C) That each of such Eligible 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 Trustee shall disburse fiom
the Notes Construction Trust Fund only the net amount remaining
after deduction of any such portion. All payments made from
the Notes Construction Trust Fund shall be presumed by the
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Trustee to be made for the purposes set forth in said
certificate, and the Trustee shall not be required to monitor
the application of disbursements from the Notes Construction
Trust Fund. The Consulting Engineers and the Chairman of the
Governing Body shall from time to time file with the Trustee
written statements advising the Trustee of its then authorized
representative.

Pending such application, moneys in the Notes
Construction Trust Fund shall be invested and reinvested in
accordance with Article V hereof.

Whenever the Trustee shall have received notice
pursuant to Section 3.04 hereof that any Grant has Dbeen
suspended or a stop-work order has been issued, the Trustee
shall not make further disbursements from the Notes
Construction Trust Fund until it shall have received notice of
the lifting of such suspension or stop-work order in accordance
with such section. If the Trustee shall have received notice
pursuant to said Section 3.04 that any Grant has been
terminated or annulled, the Trustee shall not make any further
disbursements from the Notes Construction Trust Fund, and it
shall immediately transfer all moneys remaining in the Notes
Construction Trust Fund to the Notes Debt Service Fund.
Notwithstanding the foregoing provisions of this paragraph, if
the Grant which has been suspended, terminated or withdrawn is
a Grant other than the EPA Grant, and the Grantee files with
the Trustee a certificate of the Consulting Engineers reciting
the conclusion and demonstrating that the Project can be
completed and the Notes paid in full without such other Grant,
the Trustee shall continue to make disbursements from the Notes
Construction Trust Fund.

Five (5) days prior to any interest payment date on
the Notes (excepting the maturity date of the Notes) to the
extent that sufficient moneys are not available in the Notes
Debt Service Fund to pay the interest on the Notes as the same
shall become due, the Trustee shall transfer moneys from the
Notes Construction Trust Fund t¢6 the Notes Debt Service Fund
and apply such transferred moneys to such payment. Transfers
from the Notes Construction Trust Fund to the Notes Debt
Service Fund in connection with the maturity of the Notes shall
be made pursuant to Sections 4.04 and 4.07.

After completion of the Project, as certified by the
Consulting Engineers, the Trustee shall transfer any moneys
remaining in the WNotes Construction Trust Fund to the Notes
Debt Service Fund and hold such transferred moneys for the
retirement of the Notes. Upon payment in full of the Notes and
the, interest thereon, all moneys remaining in the Notes
Construction Trust Fund or any other fund or account
established hereunder shall be transferred by the Trustee to
the Grantee and may be used by the Grantee for any lawful
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purpose of the System, and to the extent not needed for such
purposes, shall be deposited in the Series 1989 A Bonds Reserve
Account and the Reserve Account for the Series 1989 B Bonds
equally, to the respective reguirements therefor, and
thereafter in the Subordinate Bonds Reserve Account.

Section 4.04. Notes Debt Service Fund. The Trustee
shall segregate all funds and securities in the HNotes Debt
Service Fund from other deposits and funds of the Trustee and
other deposits and funds of the Issuer and the Grantee,

including the Notes Construction Trust Fund. The earnings on
the Notes Debt Service Fund shall be transferred upon receipt
to the Notes Construction Trust Fund. Except for such

earnings, all moneys in the Notes Debt Service Fund, until
payment in full of all principal and interest owing on the
Notes at their maturity, shall be held in trust for the Holders
of the Notes and neither the Issuer nor the Grantee shall have
any rights with respect thereto except to receive the balance
therein after payment of the Notes and the interest thereon and
the charges, 1if any, of the Trustee, the Registrar and the
Paying Agent. .

At or prior to any interest payment date on the Notes,
as shall be reasonably requested by the Paying Agent, the
Trustee shall transfer from the Notes Debt Service Fund to the
Paying Agent in immediately available funds the amount of
interest on the Notes then owing. In the event the funds on
deposit in the Notes Debt Service Fund are insufficient to pay
any interest on the Notes coming due, the Trustee shall
transfer moneys as needed from the Notes Construction Trust
Fund to make up such deficiency; provided, that, the Trustee
shall transfer moneys at maturity only in accordance with
Section 4.07.

At or prior to the maturity date of the Notes, the
Trustee shall transfer from the Notes Debt Service Fund to the
Paying Agent in immediately available funds the amount
necessary to pay the entire principal amount of the Notes.

Section 4.05. Application of Note Proceeds. From the
moneys received from the sale of the Notes originally issued
hereunder, the Trustee shall make the following deposits:

A. The sum of $275,000, plus all interest accrued on
the Notes from the date thereof to the date of delivery to the
Original Notes Purchaser (total of $275,000), which total
amount is sufficient to pay interest on the Notes until the
maturity thereof but which is not more than is needed to pay
interest on the Notes for a year after completion of the
Project, shall be deposited in the Notes Debt Service Fund.

B. The remaining moneys derived from the sale of the
Notes, being $1,297,000, shall be deposited in the Notes
Construction Trust Fund,
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Section 4.06. Grant Receipts. All Grant Receipts
received by the Grantee prior to the maturity of the Notes
shall be promptly paid to the Trustee. The Trustee shall
deposit the first $5,757,020 in Grant Receipts received into

the Notes Construction Trust Fund. Thereafter, the Trustee
shall deposit the Grant Receipts into the Notes Debt Service
Fund. Any Grant Receipts remaining or received after payment

of the Notes in full shall be applied to Costs of the Project,
or, if the Project is then complete, as certified by the
Consulting Engineers, such Grant Receipts may be withdrawn by
the Grantee and used for any lawful purpose of the System. 1In
the event the Notes are not paid when due, all Grant Receipts
thereafter received by the Grantee shall be deposited in the
Notes Debt Service Fund.

Section 4.07. Letter of Credit, Surplus Revenues .and
Other Moneys. In the event that there are not funds in the
Notes Debt Service Fund 5 days prior to the maturity date of
the Notes originally issued hereunder, sufficient to pay, at
maturity, the entire principal of and interest on the Notes,
the Trustee shall draw upon the Letter of Credit in an amount,
the net proceeds of which will be sufficient to make up such
deficiency, to the maximum amount permitted to be drawn under
the Letter of Credit. The net proceeds of such draw shall be
deposited by the Trustee in the Notes Debt Service Fund.
Following such draw and the deposit of such net proceeds into
the Notes Debt Service Fund if the amount therein is still
insufficient to pay, at maturity, the entire principal of and
interest on the Notes, the Grantee shall deposit into the Notes
Debt Service Fund Surplus Revenues to the extent necessary. If
such amount in the Notes Debt Service Fund is still
insufficient following the deposit of all Surplus Revenues
therein, the Trustee shall transfer from the Notes Construction
Fund to the Notes Debt Service Fund such amount as shall make
the amount in the Notes Debt Service Fund sufficient for such
purpose. If the funds are still insufficient, the Grantee
shall directly deposit any subsequent Surplus Revenues or Grant
Receipts received into the Notes Debt Service Fund.

Section 4.08. Grantee Reimbursement of Issuer. The
Grantee shall promptly reimburse the Issuer for all costs and
expenses incurred by the 1Issuer in connection with the
performance by the Issuer of 1its obligations hereunder,
including, but not limited to any costs and expenses which may
be incurred by the Issuer as a result of a draw under the
Letter of Credit or the issuance of refunding notes.
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ARTICLE V

INVESTMENTS; NON-ARBITRAGE

Section 5.01. Investments. The Trustee shall 1invest
and reinvest any moneys held as a part of the funds and
accounts created by this Indenture at the written direction of
the Grantee in the Investment Agreement to the fullest extent
possible under applicable laws, this Indenture, the need for
such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this section.

Except as provided in Article IV (pursuant to which
earnings on the Notes Debt Service Fund are transferred to the
Notes Construction Trust Fund), 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 1loss 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.™ To the extent
permitted under the Investment Agreement, the Trustee 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 liquidation. The
Trustee shall not be responsible for any losses from such
investments, other than for its own negligence or willful
misconduct.

Section 5.02. Restrictions as to Arbitrage Bonds.
The Issuer and Grantee hereby covenant, and hereby so instruct

the Trustee, that they shall not permit at any time or times
any of the proceeds of the Notes or any other funds of the
1ssuer or the Grantee to be used directly or indirectly to
acquire any securities or obligations the acquisition of which
would cause any Note to be an "arbitrage bond" as defined in
Section 148 of the Internal Revenue Code of 1986, as amended
from time to time, and regulations promulgated thereunder {(the
"Code") and Authorized Officers of the Issuer and Grantee shall
deliver a joint certificate, based upon this covenant, with
regard thereto to the Original Notes Purchaser.
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ARTICLE VI

DEFAULTS AND REMEDIES
AN

Section 6.01. Event of Defaulf. Each of the
following events shall constitute an "Event of Default" with
respect to the Notes:

(i) If default occurs in the due and punctual
payment of the principal of or interest on any Note; or

(ii) If default occurs in the 1Issuer's or
Grantee's observance of any of the covenants,
agreements or conditions on the part of either
relating to the Notes or in this Indenture or any
agreement supplemental hereto or in the Notes
contained, and such default shall have continued for a
period of 30 days after written notice specifying such
default and requiring the same to be remedied shall
have been given.to the Issuer and the Grantee by the
Trustee; the Trustee may give such notice in its
discretion and, subject to the provisions of Section
7.03 hereof, shall give such notice at the written
request of the Holders of not 1less than 10% in
aggregate principal amount of the Notes then
Qutstanding; or

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

The Trustee shall, within 60 days of giving written
notice of default as provided by Subsection (ii) of this
section or within 60 days of such Event of Default, mail by
first class United States mail, postage prepaid, a copy of such
written notice of default or notice of such Event of Default to
each Noteholder, as indicated by the books maintained by the
Registrar.,

An "Event of Default®" with respect to the Bonds or the
BANs (as described in the Grantee Resolution or the indenture
for the BANs) shall pot constitute an Event of Default with
respect to the Notes and vice versa.

Section 6.02. Enforcement by Trustee. Upon the
happening and continuance of any Event of Default, the Trustee
may, and upon the written request of the Holders of not less
than 25% in aggregate principal amount of the Notes at such
time Outstanding shall, upon being satisfactorily indemnified
as provided in Section 7.03 hereof, exercise in its own name
any or all of the powers of the Noteholders under Section 6.04
and, in particular:
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(A) Bring suit for any unpaid principal or interest
then due;

(B) By mandamus or other appropriate proceeding
enforce all rights of the Noteholders, including the right
to require the Issuer or the Grantee to perform their
duties under the Act and this Indenture;

(C) Bring suit upon the Notes;

(D) By action at law or bill in equity require the
Issuer or the Grantee to account as if they were the
trustee of an express trust for the Noteholders; and

(E) By action at law or bill in eguity enjoin any
acts of the Issuer or Grantee in wviolation of this
Indenture or the rights of the Noteholders.

No remedy by the terms of this Indenture conferred
upon or reserved to the Trustee or to the Noteholders is
intended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shall be in addition
to any other remedy given to the Trustee or to the Noteholders
hereunder or now or hereafter existing at law or by statute.

No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any
such right or power or shall be construed to be a waiver of any
such default or Event of Default or acquiescence therein, and
every such right and power may be exercised from time to time
and as often as may be deemed expedient.

Section 6.03. Appointment of Receivers. Upon the
occurrence of an Event of Default, and upon the filing of a
suit or other commencement of judicial proceedings to enforce
the rights of the Trustee and the Noteholders under this
Indenture, the Trustee shall be entitled, as a matter of right,
to the appointment of a receiver or receivers of the Trust
Estate pending such proceedings, ‘'with such powers as the court
making such appointment shall confer, subject to the rights of
any owners of the Bonds and the BANs,

Section 6,04. Enforcement by Noteholders. Any Holder
of an Outstanding Note may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his
rights, including those specified in Section 6.02 hereof,
provided that, prior to resorting to any court of law or to any
other legal process, either (i) such Holder has given written
notice to the Issuer, the Grantee and the Trustee specifying
the Event of Default to be complained of and requesting the
Trustee to take appropriate action, has offered to indemnify
the Trustee for its expenses in taking such action, and the
Trustee has failed to act within a reasonable time, or (ii)
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such Holder has obtained the written consent of the Trustee to
the institution of the action, suit or proceeding proposed, and
such action, suit or proceeding is brought for the ratable
benefit of all Noteholders.

Anything in this Indenture to the contrary
notwithstanding, the Holders of a majority in aggregate
principal amount of the Notes then Qutstanding shall have the
right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the time,
method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of
this Indenture, or for the appointment of a receiver or any
other proceedings hereunder; provided, that such direction
shall not be otherwise than in accordance with the provisions
of law and of this Indenture.

Section 6.05. Possession of Notes by Trustee not
Required. All rights of action (including the right to file
proof of claims) under this Indenture or under any of the Notes
may be enforced by the Trustee without the possession of any of
the Notes or the production thereof in any trial or other
proceedings relating thereto, and any such suit or proceeding
instituted by the Trustee shall be brought in its name as
Trustee without the necessity of Jjoining as plaintiffs or
defendants any Holders of the Notes and any recovery of
judgment shall be for the equal benefit of the Holders of the
Cutstanding Notes.

Section 6.06. Restoration of Issuer, Grantee and
Trustee. In case the Trustee shall have proceeded to enforce
any right wunder this Indenture by the appointment of a
receiver, by entry or otherwise, and such proceedings shall
have been discontinued or abandoned for any reason, or shall
have been determined adversely, then and in every such case the
Issuer, the Grantee and the Trustee shall be restored to their
former positions and rights hereunder, and all rights and
remedies and powers of the Trustee shall contlnue as if no such
proceedings had been taken.

Section 6,07. Waiver of Event of Default. The
Trustee shall waive any Event of Default hereunder and its
consequences upon the written request of the Holders of a
majority in aggregate principal amount of the Notes then
Outstanding; provided, however, that there shall not be waived
any default in the payment of (i) the principal of any
Outstanding Note at the stated maturity or (ii) any interest
when due on any Note.

No waiver of any default or Event of Default
hereunder, whether by the Trustee or by the Noteholder, shall
extend to or shall affect any subsequent default or Event of
Default or shall impair any rights or remedies conseguent
Lthereto.
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Section_6.08. Right to Enforce Payment of Notes
Unimpaired. Nothing in this article shall affect or impair the
right of any Noteholder to enforce the payment of the principal
of or interest on his Note or the obligation of the Issuer to
pay the principal of and interest on each Note to its Holder
when due.

-34~



RT v

IARIE

Section 7.01. Appointment of Trustee; Acceptance of
Trustee. The Trustee accepts and agrees to execute the trusts
and duties imposed upon it by this Indenture, but only upon the
terms and conditions set forth herein.

Section 7.02. Paying Agent and Registrar. The First
Huntington National Bank, Huntington, West Virginia, is hereby
initially appointed as Paying Agent and Registrar for the
Notes, and said bank shall evidence acceptance of such
appointment by entering into an agreement setting forth the
rights and obligations of the Registrar and Paying Agent, in
form satisfactory to the Issuer and the Grantee, provided that,
the Issuvuer and the Grantee may, from time to time, appoint
another bank as Registrar or Paying Agent, subject to the
requirements of Section 7.12 hereof.

Section 7,03. Responsibilities of Fiduciaries. The
recitals of fact in this Indenture shall be taken as statements
of the Issuer and the Grantee, and the Fiduciaries shall not be
responsible for their accuracy. The Fiduciaries shall not be
deemed to make any representation as to, and shall not incur
any liability on account of, the validity of the execution of
this Indenture by the Issuer or the Grantee or of any Notes
by the Issuer. The Noteholders shall indemnify any Fiduciary
for any acts taken which may involve it in expense or liability
or the institution or defense of any action or suit in respect
of this Indenture or the Notes or an advance of any of its own
moneys. Notwithstanding the foregoing, the Registrar shall be
responsible for any representations in its certificate of
authentication and registration on the Notes.

The Trustee, prior to the occurrence of an Event of
Default and after the remedy of all Events of Default which may
have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In
case an Event of Default has occurred and has not been
remedied, the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and shall use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct of
his own affairs,

Any provision of this Indenture relating to action
taken or to be taken by any Fiduciary or to evidence upon which
such Fiduciary may rely shall be subject to the provisions of
this section.
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Section 7.04. Evidence on Which Fiduciary may Act.
Except as otherwise provided by Section 10.01 hereof, a
Fiduciary shall be protected in acting wupon any notice,
resolution, request, consent, order, certificate, opinion or
other document believed by it to be genuine and to have been
signed or presented by the proper party or parties. Whenever a
Fiduciary shall deem it necessary or desirable that a fact or
matter be proved or established prior to taking or suffering
any action, such fact or matter, unless other evidence is
specifically prescribed, may be deemed to be conclusively
proved and established by a certificate of an Authorized
Officer, but in its discretion such Fiduciary may instead
accept other evidence of such fact or matter.

Section 7.05. Compensation and Expenses. The Grantee
shall pay to any Fiduciary from time to time reasonable
compensation for all services, and also reimburse its
reasonable expenses, charges, legal fees and other
disbursements and those of its attorneys, agents and employees,
incurred in the performance of its duties hereunder. The
Issuer and Grantee shall. indemnify (but only from the sources
pledged for payment of the Notes) and save any Fiduciary
harmless against any liabilities which it may incur in the
exercise and performance of its powers and duties and which are
not due to its own negligence, default or willful misconduct.

Section 7.06. Certein Permitted Acts. A Fiduciary
may become the owner of or may deal in Notes as fully and with
the same rights it would have if it were not a Fiduciary. To
the extent permitted by law, such Fiduciary may act as
depository for, and permit any of its officers or directors to
act as a member of, or in any other capacity with respect to,
any committee formed to protect the rights of Noteholders or
effect or aid in any reorganization growing out of the
enforcement of the Notes or this Indenture, whether or not any
such committee shall represent the Holders of a majority in
principal amount of the Notes Outstanding.

Section 7,07. Resignation of ‘Trustee. The Trustee
may at any time resign and be discharged of its duties and
obligations under this Indenture by giving not 1less than 60
days written notice to the Issuer, the Grantee, the Holders of
the Notes, the Registrar and the Original Notes Purchaser,
specifying the date when such resignation shall take effect.
Such resignation shall take effect upon the day specified in
such notice wunless a successor shall have been previously
appointed by the Issuer or Noteholders, in which event such
resignation shall take effect immediately.

Section 7.08. Removal. The Trustee may be removed at
any time by the Holders of a majority in principal amount of
the Notes then Outstanding by an instrument or concurrent
instruments in writing signed and duly acknowledged by such

-36-



Noteholders or by their attorneys duly authorized in writing
and delivered to the Issuer and the Grantee. Copies of each
such instrument shall be delivered by the Grantee to the
Trustee.

Section 7,0%. Appointment of Successor. In case at
any time the Trustee shall resign or shall be removed or shall
become incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liquidator or conservator of the
Trustee or of its property shall be appointed, or if any public
officer or court shall take charge or control of the Trustee or
of its property or affairs, a successor may be appointed by the
Holders of a majority in principal amount of the Notes then
Outstanding by an instrument or concurrent instruments in
writing signed by such Noteholders or their attorneys duly
authorized in writing and delivered to such successor Trustee,
notification thereof being given to the Issuer, the Grantee and
the predecessor Trustee. Pending such appointment, the Grantee
shall forthwith appoint a Trustee to fill such vacancy until a
successor Trustee shall be appointed by such Noteholders. The

Grantee shall, by registered or certified mail, mail notice of
" any such appointmént to the Holders of the Notes at the address
shown for each such Holder of the registry books maintained by
the Registrar within 20 days after such appointment. Any
successor Trustee appointed by the Grantee shall, immediately
and without further act, be superseded by a Trustee appointed
by such Noteholders. If in a proper case no appointment of a
successor Trustee shall be made within 45 days after the
Trustee shall have given to the Issuer and the Grantee written
notice of resignation or after the occurrence of any other
event requiring such appointment, the Trustee or any Noteholder
may apply to any court of competent jurisdiction to appoint a
successor. Any Trustee appointed under the provisions of this
section shall be a bank, trust company or national banking
association doing Dbusiness and having its principal office in
the State, having trust powers and authorized to perform the
duties imposed upon it by this Indenture and insured by FDIC,.

Section 7.10. Transfer "of Rights 'and Property to
Successor. Any predecesscor Trustee shall deliver all records
and pay over, assign and deliver any moneys and Qualified
Investments or assets of the Trust Estate held by it to its
SuUCCessor.

Section 7.11. Merger or Consolidation. Any company
into which the Trustee may be merged or converted or with which
it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a
party, or any company to which the Trustee or any public
officer or court may sell or transfer all or substantially all
of its corporate trust business, shall be the successor to such
Trustee without the execution or filing of any paper or the
performance of any further act; provided, however, that such

-37-



company 5shall be a bank, trust company or national banking
association meeting the requirements set forth in Section 7.09.

Section 7.12. Additional and Successor Paying Agents
and Registrars. A. The Grantee may at any time, with the
approval of the Issuer and the Original Notes Purchaser and
pursuant to Section 9.01 hereof, appoint one or more other
Paying Agents having the qualifications hereinafter set forth
as an additional or successor Paying Agent and appoint another
Registrar, having the qualifications hereinafter set forth, as
a successor Registrar.

B. Any Paying Agent or the Registrar may at any time
resign and be discharged of the duties and obligations created
by this Indenture by giving at least 60 days written notice to
the 1Issuer, the Grantee, the Trustee and the other Paying
Agents, 1if any. Any Paying "Agent or the Registrar may be
removed at any time by an instrument filed with such Paying
Agent or the Registrar, as the case may be, and the Trustee and
signed by the Grantee.

Any successor or additional Paying Agent and any
successor Registrar must be a bank, trust company or national
banking association authorized by law to perform all the duties
imposed upon it by the Indenture. Such successor or additional
Paying Agent or successor Registrar shall signify its
acceptance of the duties and obligations imposed upon it
pursuant hereto by executing and delivering to the Grantee a
written acceptance thereof.

C. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and
deliver any moneys held by it as Paying Agent to its successor,
or, if there be no successor, to the Trustee. In the event of
the resignation or removal of the Registrar, such Registrar
shall deliver the registration books of the Issuer to its
successor, or, if there be no successor, to the Trustee. If
the position of Paying Agent or Registrar shall become vacant
for any reason, the Grantee shall, within 30 days thereafter,
appoint a bank, trust company or national banking association
located in the same city as such Paying Agent or the Registrar
and acceptable to the Issuer to fill such vacancy; provided,
however, that, if the Grantee shall fail to appoint such Paying
Agent or Registrar within said period, the Trustee shall, in
its discretion, make such appointment or serve as such.

D. Any bank, trust company or national banking
association with or into which any Paying Agent or the
Registrar may be merged or consclidated, or to which the assets
and business of such Paying Ayent or Registrar may be sold,
shall be deemed the successor of such Paying Agent or
Registrar, as the case may be, for the purposes of this
Indenture.
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E. Notice of the appointment of successor or
additional Paying Agents or fiscal agents or of a successor
Registrar shall be given in the same manner as provided by
Section 7.09 héreof with respect to the appointment of a
successor Trustee.,

F. All moneys received by the Registrar or Paying
Agents shall, until used or applied as provided in this
Indenture, be held in trust for the purposes for which they
were received.
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ARTICLE VIII
DEFEASANCE; DISCHARGE OF INDENTURE

Section 8.01. Defeasance of Notes; Discharge of
Indenture. If the Issuer shall pay or cause to be paid, or
there shall otherwise be paid, to the respective Holders of all
Notes the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein ang
in this Indenture, then, this Indenture and the pledges of the
Grant Receipts, the Surplus Revenues and other moneys and
securities pledged hereunder, and all covenants, agreements ang
other obligations of the Issuer and the Grantee on behalf of
the Holders of the Notes made hereunder, shall thereupon cease,
terminate and become void and be discharged and satisfied.

Notes 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
Trustee or the Paying Agent at the same or an earlier time,
shall be sufficient, to pay as and when due the respective
principal of and interest on the Notes shall be deemed to have
been paid within the meaning and with the effect expressed in
the first paragraph of this section., All Notes shall, prior to
the maturity therecf, 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
Trustee 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 Trustee at the same or earlier time,
shall be sufficient, to pay when due the principal of and
interest due and to become due on the Notes on and prior to the
maturity date thereof. Neither securities nor moneys deposited
with the Trustee 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 of and interest on the Notes;
provided, that any cash received from such principal or
interest payments on such securities deposited with the
Trustee, if not then needed for such purpose, shall, to the
extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
of and interest to become due on the Notes on and prior to such
maturity date thereof, and interest earned from such
reinvestments shall be paid over to the Grantee as received by
the Trustee, 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 IX

SUPPLEMENTAL INDENTURES

Section 9,01. Supplemental Indentures not Reguiring
Consent of Noteholders. The 1Issuer, the Grantee and the
Trustee may without the consent of, or notice to, any of the
Noteholders enter into an indenture or indentures supplemental
to this Indenture, as shall not be inconsistent with the terms
and provisions hereof, for any one or more of the following
purposes:

{A) To specify, determine or authorize
any matters and things concerning the Notes
or the proceeds thereof which are not
contrary to or inconsistent with this
Indenture;

{B) To authorize a series of refunding
notes or other obligations and to specify,
determine or authorize any matters and
things concerning any such refunding notes
or other obligations or the proceeds thereof
which are not contrary to or inconsistent
with this Indenture;

{C) To impose additional covenants or
agreements to be observed by the Issuer or
the Grantee which are not contrary to or
inconsistent with this Indenture;

(D) To impose other 1limitations or
restrictions upon the Issuer or the Grantee;

(E) To surrender any right, power or
privilege reserved to or conferred upon the
Issuer or the Grantee by this Indenture;

{F) To confirm, as further assurance,
any pledge of or 1lien upon the Grant
Receipts or any other moneys, securities or
funds;

(G) To cure any ambiguity, omission
or defect in this Indenture;

(H) To modify or amend any of the
terms or provisions of this Indenture if no
Notes are Outstanding at the time of such
modification or amendment;

il -



(I) To modify or amend any of the
terms or ©provisions of this Indenture,
provided that such modification by its terms
shall not take effect wuntil all Notes
Outstanding on the date of adoption of such
modification or amendment shall have ceased
to be Outstanding; and

(J) To modify or amend any of the
terms or provisions of this Indenture as may
be necessary to maintain the excludability
from gross income for federal income tax
purposes of interest on the Notes.

Section 9.02. Amendment by Consent of Registered
Quners. Except for the supplemental indentures allowed under
Section 9.01 hereof, this + Indenture or any indenture
supplemental hereto and the rights and obligations of the
Issuer, the Grantee, the Trustee and the Noteholders may be
modified or amended only with the written consent of the
Holders of 60% in aggregate principal amount of the Notes then
Outstanding, which must be filed with the Trustee before any
such modification or amendment may become effective. No such
modification or amendment shall extend the maturity of or
reduce the interest rate on, or otherwise alter the terms of
payment of the principal of or interest on, any Note without
the express written consent of the Holder of such Note, nor
reduce the percentage of Notes regquired for consent to any such
modification or amendment.
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ARTICLE X

MISCELLANEOUS

Section 10.01. Evidence of Signatures of Noteholders
and Ownership of Notes. Any request, consent, revocation of
consent or other instrument which this Indenture may require or
permit to be signed and executed by Noteholders may be in one
or more instrument of similar tenor, and shall be signed or
executed by such Noteholders in person or by their attorneys
duly authorized in writing. Proof of (i) the execution of any
such instrument, or of an instrument appointing or authorizing
any such attorney, or (ii) the ownership by any person of any
Notes shall be sufficient for any purpose of this Indenture if
made in the following manner, or in any manner satisfactory to
the appropriate Fiduciary, which may nevertheless in its
discretion require further or other proof in cases where it
deems the same desirable:

A. The fact and date of the execution by any
Noteholder or his attorney of any such instrument may be proved
(i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in
the jurisdiction in which he purports to act that the person
signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution,
duly sworn to before such a notary public or other officer or
(ii) by the certificate, which need not be acknowledged or
verified, of an officer of a bank, trust company or financial
firm or corporation satisfactory to the Fiduciary that the
person signing such instrument acknowledged to such bank, trust
company, firm or corporation the execution thereof.

B. The authority of a person or persons to execute
any such instrument on behalf of a corporate Noteholder may be
established without further proof if such instrument is signed
by a person purporting to be the president or treasurer or a
vice-president or an assistant treasurer of such corporation
with a corporate seal affixed, and is attested by a person
purporting to be its secretary or assistant secretary.

C. The amount of Notes owned by any person executing
any such instrument as a Noteholder, the numbers and other
identification thereof, and the date of his ownership of such
Notes may be proved by a certificate, executed by the Registrar
showing that at a date therein mentioned such person was the
owner of such Notes as shown on the registry books maintained
by the Registrar. Any request, consent or other instrument
executed by the Holder of any Note shall bind all future
Holders of such Note or any replacement or replacements
therefor in respect of anything done or suffered to be done
hereunder by the Issuer or the Trustee in accordance therewith,

-43-



Section 10.02. Preservation and Inspection of
Documents. All reports, certificates, statements and other
documents received by the Trustee under the provisions of this
Indenture shall be retained in its possession and shall be
available at all reasonable times for the inspection of the
Issuer, the Grantee or any Noteholder, and their agents and
their representatives, any of whom may make copies thereof, but
any such reports, certificates, statements or other documents
may, at the election of the Trustee, be destroyed or otherwise
disposed of at any time after such date as the pledge created
by this Indenture shall be discharged as provided in Section
8.01 hereof.

Section 10,03. Cancellation of Notes. All Notes
purchased or paid shall, if surrendered to the 1Issuer, be
cancelled and delivered to the Registrar, or, if surrendered to
the Registrar, be cancelled by it. No such Notes shall be
deemed Outstanding under this Indenture and no Notes shall be
issued in lieu thereof. All such Notes shall be cancelled and
upon order of the Issuer shall be destroyed, and a certificate
evidencing such destruction shall be delivered to the Issuer
and the Grantee,

Section 10.04. Failure to Present Notes. Anything in
this Indenture to the contrary notwithstanding, any moneys held
by the Trustee or a Paying Agent in trust for the payment and
discharge of any of the Notes which remain unclaimed for 1 year
after the date on which such Notes have become due and payable,
whether by maturity or upon call for redemption, shall at the
written request of the Issuer be paid by the Trustee or said
Paying Agent to the Grantee as its absolute property and free
from trust, and the Trustee or said Paying Agent shall
thereupon be released and discharged with respect thereto, and
Lthe Holders of such Notes shall look only to the Grantee for
the payment of such Notes; provided, however, that, before
making any such payment to the Grantee, the Trustee or said
Paying Agent shall at the expense of the Grantee cause to be
mailed by registered or certified mail to the Holders of such
Notes, at their respective addresses 1listed on the registry
books maintained by the Registrar, a notice that such moneys
remain unclaimed and that, after a date named in said notice,
which date shall be not less than 30 days after the data of
mailing of such notice, the balance of such moneys then
unclaimed will be paid to the Grantee.

Section 10.05. Notices, Directions, Demands  and
Requests. Unless otherwise expressly provided, all notices,
directions, demands and requests to be given or made hereunder
to or by the Issuer, the Grantee, the Trustee, the 0Original
Notes Purchaser or the Consulting Engineers shall be in writing
and shall be properly made if sent by United States mail,
postage prepaid, and addressed as follows or if hand-delivered
to the individual to whom such notice, demand or regquest 1is
required to be directed as indicated below:
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A, Issuer:

The County Commission of Wayne County
Wayne County Courthouse

Wayne, West Virginia 25570
Attention: President

B. Grantee:

Northern Wayne County Public Service District
44494 Fifth Street Road

Lavalette, West Virginia 25535

Attention: Herman Wellman

C. Trustee:

The First Huntington Rational Bank
P. O. Box 179

Huntington, West Virginia 25706
Attention: Trust Department

D. Consulting Engineers:

Regula Engineering, Inc.

1218 Fifth Avenue

Huntington, West Virginia 25701
Attention: Charles T. Regula

E. Original Notes Purchaser:

Scott & Stringfellow, Inc.

B10 Main Street

P. C. Box 200

Lynchburg, Virginia 24505
Attention: Patricia A. Cooper

Any party listed above may change such address listed for it at
any time upon written notice of change sent by United States
mail, postage prepaid, to the other parties.:

Section 10.06. No Personal Liability. No officer or
employee of the Issuer or the Grantee shall be individually or
personally liable for the payment of the principal of or the
interest on any Note, but nothing herein contained shall
relieve any such official or employee from the performance of
any official duty provided by law or this Indenture.

Section 10.07. Law Applicable. The laws of the State

shall govern the construction of this Indenture and of all
Notes issued hereunder.
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Section 10.08. Term of Indenture. This Indenture and
the obligations of the Issuer and Grantee to the Trustee shall
terminate on the date of payment in full of the principal of
and interest on the Notes; however, the obligations of the
Issuer and the Grantee to each other, and the status of this
Indenture as an "intergovernmental agreement" pursuant to the
Intergovernmental Relations Act shall expire on July 1, 1989,
but may be renewed annually on or before each July 1 by
resolution of the Issuer and the Grantee approving such renewal.

Section 10.09. Parties Interested Herein. Nothing in
this Indenture expressed or implied is intended or shall be
construed to confer upon, or give to, any person or
corporation, other than the Issuer, the Grantee, the Trustee,
the Registrar, the Paying Agent, the Holders of the Notes angd
the Original Notes Purchaser any right, remedy or claim under
or by reason of this Indenture. All the covenants,
stipulations, promises and agreements <contained in this
Indenture by and on behalf of the Issuer shall be for the sole
and exclusive benefit of the Issuer, the Grantee, the Trustee,
the Registrar, the Paying Agent, the Holders of the Notes and
the Original Notes Purchaser.

Section 10.10. Severability of Invalid Provisions.
If any section, paragraph, clause or provision of this
Indenture shall be held invalid, such invalidity shall not
affect any of the remaining provisions of this Indenture.

Section 10.11. Table of Contents and Headings. The
Table of Contents and headings of the articles, sections and
subsections hereof are for convenience only and shall neither
control nor affect in any way the meaning or construction of
any of the provisions hereof.

Section 10.12. Counterparts. This Indenture may be
executed in several counterparts, each of which shall be an
original and ‘all of which shall constitute but one and the same
instrument.

IN WITNESS WHEREQF, THE COUNTY COMMISSION OF WAYNE
COUNTY has caused this Indenture to be executed on its behalf
by its President and has caused the seal of the Issuer to be
hereunto affixed and duly attested by its Clerk; NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT has caused this Indenture to be
executed on its behalf by its Chairman and has caused the seal
of the Grantee to be hereunto affixed and duly attested by its
Secretary; and THE FIRST HUNTINGTON NATIONAL BANK, as Trustee,
to evidence its acceptance of the trusts created hereunder, has
caused this Indenture to be executed in its name by its duly
authorized officer and its corporate seal to be hereunto
affixed and duly attested, all as of the date and year first
above written,
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THE COUNTY COMMISSION OF WAYNE
COUNTY

/ﬂﬁ///ﬁ%/

President

[SEAL])

ATTEST:

By: ‘ fiiéy

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

[SEAL}

By:

Chairman
ATTEST: 7€
By: XEQ‘M S%m )
Secretary

THE HUNTINGTON NATIONAL BANK

[SEAL)
Itst T it TR O

ATTEST:

s ta 5t <%ﬁé%04rﬁ5) Jd.’//%§2
Its: o A b [lovritat /n/h/%aw
APPROVED BY:
g:iz;c%( ’727fakmmff52::d

Attorney General of the State
of West Virginia

i By



STATE OF WEST VIRGINIA,

COUNTY OF WAYNE, to-wit:

I, 54:”/;«4{ é éz—--r-z , a Notary Public in
a;;l for the County and State aforesaid, do hereby certify that
n44:/ £ . Aol ., who signed the foregojng writing bearing
date the ¢S day of _ /A~ , 1989, as oy
of The County Commission “of Wayne County, has this day in my
said County, before me, acknowledged the said writing to be the
act and deed of said corporation.

Given under my hand and seal this J.Q_f\day of \7:"-«-—?0 ,
1589,

My commission expires . /‘Vﬁ‘-—\O 18, L22F

OFFICIAL SEAL / K? 4

NOTARY PUBLIC > -
STATE OF WEST VIRGINGA - Notary Public

SAMME L. GEE
1609 uarier Street
Chariesion, Wost Viminkn 25333
Hy Cannimien Expires Feb, 14, 1004

STATE OF WEST VIRGINIA,

COUNTY OF WAYNE, to-wit:

I, _Jélﬁmuyf’ Z, éc=<_ , a Notary Public in

and for the County and State aforesaid, do hereby certify that

, s (=, g€/l s, who signed the foregoing writing bearing
date the ;$/\day of /C«é-w , 1989, as Clipesta

of The Northern Wayne Codunty Public Service District, has this
day in my said County, before me, acknowledged the said writing
to be the act and deed of said corporation.

Given under my hand and seal this deay of 7""—'--*2‘/ '

1989.

My commission expires /-:M/(/\\) /9”/ (75

2 L

OFFICIAL sEAL Notary Public
NOTARYPuauc
STATE OF wesT VIRGINIA

SAMME L Geg

1609 Quarrier Streat
o, Wost Vi,

-4B-



STATE OF WEST VIRGINIA,

COUNTY OF CABELL, to~wit:

I, _ , @ Notary Public in
and for the County and State aforesaid, do hereby certify that
‘ , who signed the foregoing writing bearing
date the __ day of ' , 1989, as
of The First Huntington National Bank, has this day in my said
County, before me, acknowledged the said writing to be the act
and deed of said corporation.

Given under my hand and seal this __ day of ,

1989.

My commission expires '

Notary Public

The foregoing instrument was prepared by Lee O, Hill, Esqg. of
Jackson & Kelly, P, O. Box 553, Charleston, West Virginia 25322.
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EXHIBIT A

[FRONT OF NOTE]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE COUNTY COMMISSION OF WAYNE COUNTY (West Virginia)
SEWERAGE SYSTEM GRANT ANTICIPATION NOTE, SERIES 1989
(NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT PROJECT)

NO. R- $

CUSIP NO: INTEREST RATE: MATURITY DATE: NOTE DATE:
August 15, 1991 February 15, 1989

PRINCIPAL AMOUNT:
REGISTERED OWNER:

KNOW ALL MEN BY THESE PRESENTS: That THE COUNTY
COMMISSION OF WAYNE COUNTY, West Virginia, a public corporation
organized and existing under the laws of the State of West
Virginia, acting for and on behalf of Wayne County, West
Virginia, a political subdivision of said State (the "Issuer"),
for value received, hereby promises to pay (but only from the
sources pledged therefor as hereinafter mentioned) to the
Registered Owner identified above, or registered assigns, on
the Maturity Date identified above, as hereinafter provided,
the Principal Amount identified above, and to pay interest at
the annual Interest Rate identified above semiannually on
February 15 and August 15 of each year, from the interest
payment date next preceding the date of registration of this
Note (unless.-this Note is registered as of an interest payment
date, in which event it shall bear interest from the date of
registration hereof, or unless this Note is ‘registered prior to
August 15, 1989, in which event it shall bear interest from the
Note Date specified above) until payment of such principal sum
is made in full. The principal hereof is payable in any coin
or currency which, on the date of payment of principal, is
legal tender for the payment of public and private debts in the
United States of America upon surrender of this Note at the
office of First Huntington National Bank, Huntington, West
Virginia, as registrar and paying agent (the “Registrar").
Interest hereon is payable to the Registered Owner hereof as
shown on the registry books maintained by the Registrar as of
the 1st day of the month of such interest payment (the "Record
Date"), by check or draft mailed to the address shown on such
registry books or, in the case of a Registered Owner of



$500,000 of more of the Notes, by wire transfer to a domestic
bank account specified in writing to the Registrar at least 5
days prior to such interest payment date by such Registered
Owner. '

REFERENCE IS MADE TO REVERSE OF THIS NOTE, WHICH SHALL
BE INCLUDED AS IF SET FORTH ON THE FACE HEREOF,

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note exist,
have happened and have been performed in due time, form and
manner as required by the laws and Constitution of the State of
West Virginia applicable thereto, and that the issuance of this
Note and the Notes of the issue of which this Note is one is
not in violation of any constitutional, statutory or charter
limitation of indebtedness.

All provisions of the Indenture, the Issuer Resolution
and the Grantee Resocolution and statutes under which this Note
is issued shall be deemed to be a part of the contract
evidenced by this Note to the same extent as if written fully
herein.

IN WITNESS WHEREOF, THE COUNTY COMMISSION OF WAYNE
COUNTY has caused this Note to be signed by the facsimile
signature of its President and its corporate seal to be
imprinted hereon and attested by the facsimile signature of its
Clerk in the manner provided in the Indenture, and has caused
this Note to be dated as of the Note Date specified above.

THE COUNTY COMMISSION OF WAYNE COUNTY

[ SEAL]

President

ATTEST:

Clerk



[REVERSE OF GAN]

This Note is one of an issue of Sewerage System Grant
Anticipation Notes, Series 1989 (Northern Wayne County Public
Service District Project) (the “"Notes") in the aggregate
principal amount of $1,600,000, of 1like tenor and effect,
except as to number and denomination, issued (i) to temporarily
finance a portion of the costs of the construction and
acquisition of certain new sewerage facilities and all
necessary appurtenances (the “Project") for Northern Wayne
County Public Service District, a public service district in
Wayne County, West Virginia (the "Grantee") (the Project,
together with any further improvements, betterments and
extensions thereto, is hereinafter referred to as the "System")
pending receipt by the Grantee of certain grant proceeds from
the United States Environmental Protection Agency (as received
after the date of issuance of the Notes, together with any
other grant receipts which may be received in aid of the
Project, the "Grant Receipts"); (ii) to pay interest on the
Notes until the maturity. thereof, which is less than one year
after the estimated date of completion of the Project; and
(iii) to pay certain costs of issuance thereof and related
costs, and is issued in anticipation of such Grant Receipts.
This Note 1is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 13, Article 2C of
the Code of West Virginia, 1931, as amended (the "Bond Act"),
and Chapter 8, Article 23 of the Code of West Virginia, 1931,
as amended (the "Intergovernmental Relations Act"), and a Bond
Resolution duly adopted by the Issuer on January 30, 1989 (the
"Issuer Resolution"), and is issued and secured pursuant to the
terms o©of a Trust Indenture (the *"Indenture") dated as of
February 15, 1989, by and among the Issuer, the Grantee and The
First Huntington National Bank, Huntington, West Virginia, as
trustee (the "Trustee"), and is subject to all the terms and
conditions of said Indenture. The Notes are not subject to
redemption prior to maturity. The Indenture also constitutes
an Intergovernmental Agreement and a Loan Agreement between the
Issuer and the Grantee. The Grantee's obligations with respect
to the Notes are made pursuant to Chapter 16, Article 132 of
the Code of West Virginia, 1931, as amended and a Bond and Note
Resolution adopted by the Grantee on January 30, 1989, as
supplemented by Supplemental Resolutions adopted by the Grantee
on January 30, 1989 (together, the "Grantee Resolution"), 1in
addition to the Indenture and are further evidenced by a
promissory note issued by the Grantee to the Issuer.

This Note 1is a special obligation of the Issuer,
secured by the Indenture and payable solely from (i) the Grant
Receipts, unexpended Notes proceeds and other moneys held in
the Notes Debt Service Fund established by the Indenture; (ii)



the net proceeds of a draw by the Trustee under that certain
letter of credit obtained for the benefit of the Trustee in the
amount of $770,000, more fully described in the Indenture (the
"Letter of Credit"); (iii) the net proceeds of any refunding
notes or other obligations issued for the purpose of paying the
principal of or interest on the Notes; (iv) the Surplus
Revenues, if any, as such term is defined in the Indenture; (v)
the Grant Receipts and other moneys, including investment
income and unexpended Note proceeds, held in the Notes
Construction Trust Fund established by the Indenture; and (vi)
all moneys and securities and all other rights of every kind
and nature from time to time hereafter by delivery or by
writing of any kind pledged, assigned or transferred as and for
additional security for the Notes under the Indenture to the
Trustee by the Issuer, the Grantee or by anyone in their
behalf, or with their written consent.

If, 5 days prior to the maturity hereof, the funds
deposited for payment are insufficient to pay the entire
principal of and interest on the Notes at maturity, the Trustee
is required to draw upon the Letter of Credit in an amount not
to exceed $770,000, egqual to the sum of such deficiency plus
the cost to the Issuer of issuing its refunding notes to
evidence the Issuer's obligation to repay such draw.

The interest on this Note is payable from certain
proceeds of the sale hereof, to be held for such purpose by the
Trustee. All moneys received from the sale of the Notes shall
be applied solely to the payment of certain costs of the
Project, as defined in the Indenture, including payment of any
indebtedness incurred by the Issuer for such purposes which is
required to be paid from the moneys received from the sale of
such Notes, to the appurtenant Notes Debt Service Fund
interest account and to the payment of certain costs of
issuance and related costs, and the Indenture creates a lien
upon such moneys, until so applied, in favor of the Registered
Owners of the Notes.

This Note does not constitute a corporate indebtedness
of the 1Issuer or the Grantee within the meaning of any
constitutional or statutory provisions or limitations, nor
shall the Issuer or the Grantee be obligated to pay the same or
the interest hereon except from the sources specified above.
The general funds of the Issuer or the Grantee are not liable,
and neither shall this Note nor the interest hereon be a charge
against the general credit or taxing powers (if any) of the
Issuer or the Grantee.

Under the Indenture, the 1Issuer and Grantee have
entered into certain covenants on behalf of the Registered
Ownérs of the Notes, for the terms of which reference is made
to said Indenture. The Issuer and Grantee have covenanted not



to issue any obligations (except for obligations issued solely
for the purpose of completing the Project which may have a lien
on the Net Revenues, as such term is defined in the Indenture)
with a lien on or otherwise payable from any source of payment
pledged for the Notes prior to or on a parity with the lien on
behalf of the HNotes so0o 1long as any of the Notes are
outstanding. Remedies provided the Trustee on behalf of the
Registered Owner of this Note, and to said Registered Owner,
are exclusively as provided in the Indenture, to which
reference is here made for a detailed description thereof.

The Notes of the issue of which this Note is one are
issuable only as fully registered Notes in denominations of
$5,000 and any integral multiple thereof. Registration of this
Note may be transferred, or this Note may be exchanged, at the
office of the Registrar by the Registered Owner hereof 1in
person or by his attorney duly authorized in writing, but only
in the manner, subject to the limitations and upon payment of
the charges, 1if any, provided in the Indenture, and upon
surrender and cancellation of this Note. Upon such transfer or
exchange a new Note or Notes, of authorized denomination or
denominations, for the like aggregate principal amount, shall
be 1issued, to the transferee in the case of transfer, in
exchange herefor.

This Note, under the provisions of the Bond Act, is
and has the gqualities and incidents of a negotiable instrument
under the Uniform Commercial Code o0f the State of West
Virginia, but may only be transferred by transfer ©of
registration hereof with the Registrar.

This Note shall not be entitled to any benefit under
the Issuer Resolution, the Grantee Resolution or the Indenture,
or become valid or obligatory for any purpose, until the
certificate of authentication and registration hereon shall
have been manually signed by the Registrar.

This Note has been designated a "qualified tax-exempt
obligation" within the meaning of Section 265(b)(3)(B) of the
Internal Revenue Code of 1986, as amended.



REGISTRAR'S CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Note is one o0of the fully registered Notes
described - in the within-mentioned Issuer Resolution and
Indenture.

Date of Authentication:

The First Huntington National Bank
Registrar

!

By

Authorized Officer



ASSIGNMENT

For wvalue received, the undersigned hereby sells,
assigns and transfers unto the
within Note and does hereby irrevocably constitute and appoint
attorney to transfer the said Note on the

books kept for registration of the within Note with full power
of substitution in the premises.

Dated:

Signature Guaranteed:

I

Notice: The Assignor's signature to this Assignment
must correspond with the name as it appears upon the face of

the within Note in every. particular, without alteration or any
change whatever,



NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
NOTE
$1,600,000
February 15, 1989

For value received, the undersigned Northern Wayne
County Public Service District, a political subdivision of the
State of West Virginia (the "Borrower"), does hereby promise to
pay to the order of The County Commission of Wayne County, a
public corporation acting for and on behalf of Wayne County,
West Virginia (the "County”), the principal sum of $1,600,000
on August 15, 1991, together with interest on the unpaid
principal balance outstanding on this Note at an annual rate of
6.875 percent, payable on February and August 15 of each year,
beginning August 15, 1989, Such principal and interest shall
be payable by direct deposit to The First Huntington National
Bank, as trustee (the "Trustee") under the Intergovernmental
Agreement, Loan Agreement and Trust Indenture dated as of
February 15, 1989, among the Borrower, the County and the
Trustee (the "Agreement"), all as set out in the Agreement.
All payments on account of the indebtedness evidenced hereby
shall be applied first to interest and then to the reduction of
principal.

This Note evidences the obligations of the Borrower
pursuant to the terms of the Agreement, and payment of this
Note is secured pursuant to the Agreement. The Agreement and
the other instruments, documents and agreements securing,
evidencing or otherwise pertaining to the loan evidenced by
this Note are herein collectively referred to as the
“"Collateral Documents.”

In the event default shall be made in the payment of
any installment of the principal of or interest on this Note as
and when due, or any part thereof, or if there shall be a
breach of or ‘a default in the performance of any of the terms,
conditions, warranties, covenants and agreements of any of the
Collateral Documents, then, upon the expiration of any
applicable grace period, the County may exercise the rights and
remedies provided for in the Collateral Documents and under
applicable law.

Every party to this Note, whether as principal,
endorser, guarantor, surety or otherwise, jointly and severally
waives presentment, demand, protest and notice of dishonor

[SEAL] NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

By

Its Chairman

ATTEST: By

Its Secretary



TRUST INDENTURE
By and Between
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
and
THE FIRST HUNTINGTON NATIONAL BANK, as Trustee

February 15, 1989
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of February 15, 1989,
by and between NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT, a
public corporation and political subdivision of the State of
West Virginia, herein called the *“Issuer,” and THE FIRST
HUNTINGTON NATIONAL BANK, Huntington, West Vvirginia, a national
banking association authorized to accept and execute trusts and
covenants of the character herein set forth, herein called the
*"Trustee."

WHEREAS, capitalized words and phrases used in these
Preambles and the Granting Clauses below and not otherwise
defined in these Preambles or said Granting Clauses shall have
the respective meanings given them in a Bond and Note
Resolution adopted by the Governing Body of the Issuer on
January 30, 1989, as supplemented by a supplemental resolution
adopted by the Governing Body of the Issuer on January 30,
1989, and by Section 1.01 of this Indenture.

WHEREAS, by the Resolution, the Governing Body of the
Issuer duly authorized construction and acquisition of the
Project at an estimated cost of $12,530,320, in accordance with
the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been
filed in the office of the Secretary of the Governing Body;

WHEREAS, all necessary licenses, permits and/or
approvals of governmental agencies and departments have been
obtained for the construction and acquisition of the Project
and operation of the System to the extent obtainable, and, to
the extent not yet obtainable, no difficulty is expected by the
Issuer or the Consulting Engineers in obtaining such licenses,
permits and/or approvals;

WHEREAS, the Issuer contemplates the issuance of its
Sewerage System Bond Anticipation Notes, West Virginia Water
Development Authority Series, in an aggregate principal amount
not to exceed $3,500,000, contemporanecusly with the issuance
of its BANs;

WHEREAS, the Issuer contemplates the issuance of its
Sewerage System Revenue Bonds, Series 1989 B, in the aggregate
principal amount of $1,950,000 pursuant to a letter of
commitment from the United States Department of Agriculture,
Farmers Home Administration;

WHEREAS, it is deemed necessary for the Issuer to
issue its BANs originally issued hereunder, in the aggregate
principal amount of $1,850,000, for the purpose of temporarily



financing a portion of the acquisition and construction of the
Project pending issuance of or receipt of the proceeds of the
FMHA Bonds;

WHEREAS, the Issuer has determined, as set forth in
the Resolution, that the Issuer shall issue the BANs and shall
enter into this Indenture to secure the BANs in the manner set
forth herein;

WHEREAS, the form of the BANs originally issued
hereunder and the Trustee's certificate of authentication and
registration to be endorsed thereon are all +to be in
substantially the forms as set forth in Exhibit A attached
hereto and incorporated herein by reference, with necessary and
appropriate variations, omissions and insertions as permitted
or required by this Indenture or the Resolution or by the
Supplemental Resolution or deemed necessary by the Trustee and
the Issuer;

WHEREAS, all things necessary to make the BANs, when
authenticated and registered by the Registrar and otherwise
issued as in this Indenture provided, the valid, binding and
legal special obligations of the Issuer according to the import
thereof, and to constitute this Indenture a valid pledge and
assignment of those funds pledged to the payment of the
principal of and interest on the BANs and a valid pledge and
assignment of the rights of the Issuer in the proceeds of the
FMHA Bonds and other moneys, including investment income and
unexpended BAN proceeds, held in the funds and accounts
established by this Indenture, the net proceeds of any
refunding notes or other obligations issued to pay all or a
portion of the principal of or interest on the BANs and the Net
Revenues of the System, subject to the respective liens of the
Authority BANs and of the FmHA Bonds, have been done and
performed;

WHEREAS, the creation, execution and delivery of this
Indenture, and the creation, execution and issuance of the
BANs, subject to the terms thereof, have in all respects been
duly authorized and will not result in any breach of, or
constitute a default under, any instrument to which the Issuer
is a party or by which it may be bound or affected;

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:
GRANTING CLAUSES

The Issuer, in consideration of the premises and the
acceptance by the Trustee of the Trust Estate hereby created,
of the purchase and acceptance of the BANs by the Original BANs

-2




Purchaser and the Holders thereof and of other good and lawful
consideration, the receipt of which is hereby acknowledged, in
order to secure the payment of the principal of and interest on
the BANs according to their tenor and effect and to secure the
performance and observance by the Issuer of all the covenants
expressed or implied herein and in the BANs, has executed this
Indenture and does hereby grant, bargain, sell, convey, pledge
and assign the following to, and does hereby confirm and grant
a security interest in the following in The First Huntington
National Bank, as Trustee, and its successors in trust and
assigns forever, all and singular the property hereinafter
destribed, to wit:

FIRST GRANTING CLAUSE

All right, title and interest of the Issuer in and to
the proceeds of the FmHA Bonds.

SECOND GRANTING CLAUSE

All right, title and interest of the Issuer in and to
the other moneys, including investment income and unexpended
BAN Proceeds, held in the funds and accounts established by
this Indenture.

THIRD GRANTING CLAUSE

All right, title and interest of the Issuer in and to
the net proceeds of any refunding notes or other obligations
issued for the purpose of paying all or a portion of the
principal of or interest on the BANs and the Net Revenues
derived from the operation of the 8System subject to the
respective liens of the Water Development Authority Bonds and
FmHA Bonds.

FOURTH GRANTING CLAUSE

All moneys and securities and all other rights of
every kind and nature from time to time hereafter by delivery
or by writing of any kind pledged, assigned or transferred as
and for additional security for the BANs hereunder to the
Trustee by the Issuer or by anyone in its behalf or with its
written consent.



SUBJECT TO THE TERMS HEREOF, TO BAVE AND TO HOLD all
and singular the Trust Estate, whether now owned or hereafter
acquired, and the rights and privileges hereby conveyed,
pledged and assigned by the Issuer, or intended so to be, unto
the Trustee and its successors and assigns forever, in trust,
nevertheless, for the equal and proportionate benefit, security
and protection of each and every #Holder of the BANs issued
under and secured by this Indenture, without preference,
priority or distinction =s to the lien, benefit and protection
hereof o©of one of such BANs over or from the others for any
reason whatsoever except as herein otherwise expressly
provided, so that each and all of such BANs shall have the same
right, 1lien and privilege under this Indenture and shall be
equally secured hereby;

PROVIDED, HOWEVER, and these presents are upon the
express condition, that, if the Issuer or its successors or
assigns shall well and truly pay or cause to be paid the
principal of and interest on the BANs, according to the
provisions set forth in the BANs and each ©f them, or shall
provide for the payment of such BANs by depositing or causing
to be deposited with the Trustee the entire amount of funds or
securities requisite for payment thereof when and as authorized
by the provisions hereof, including Section B8.01, and shall
also pay or cause to be paid all other sums payable hereunder
by the Issuer, then these presents and the Trust Estate and
rights hereby granted shall cease, terminate and become void;
otherwise, this Indenture shall be and remain in full force and
effect.

IT IS HEREBY COVENANTED, DECLARED AND AGREED by and
between the parties hereto that the BANs originally issued
hereunder are to be issued, authenticated, registered and
delivered, and that the Trust Estate is to be keld and applied,
subject to the further covenants, conditions, uses and trusts
hereinafter set forth, and the Issuer, for itself and its
successors and assigns, does hereby covenant and agree to and
with the Trustee and its respective successors and assigns in
said trust, for the benefit of the Holders of such BANs, or any
of them, as follows:

ARTICLE 1
DEFINITIONS
Section 1.01. Definitions. RAll capitalized terms
used herein and not defined below shall have the meanings
respectively set forth in Section 1.01 of the Resolution. 1In

addition, the following terms shall have the following meanings
in this 1Indenture, unless the context expressly requires
otherwise:



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

"administrator" means Anthony J. Danzo, who shall
serve as Administrator for the Project in connection with the
GANS.,

vAuthorized Newspaper” means a financial journal or
newspaper of general circulation in New York, New York, printed
in the English 1language and customarily published on each
business day of the Trustee, whether or not published on
Saturdays, Sundays or legal holidays.

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

»BANS" or "BaAN" means the $1,850,000 in aggregate
principal amount of Sewerage System Bond Anticipation Notes,
Series 1989, originally authorized by the Resolution to be
issued hereunder.

"BAN Register” means the books kept at the principal
office of the Registrar for the registration and transfer of
the BANs, as provided by Section 2.08.

"BANs Repayment Account"” means the Northern Wayne
County Public Service District Sewerage System BANs Repayment
Account established in Section 4.01.

"BAN Proceeds" means the proceeds received by the
Trustee for the account of the Issuer from the sale of the BANs.

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

"Costs" or "Costs of the Project" means those costs
described in Section 1.03(E) of the Resolution to be a part of
the cost of construction and acquisition of the Project.

"Event of Default" means any occurrence or event
specified in Section 6.01.

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

*"Fiduciaries® means the Trustee, the Registrar and/or
the Paying Agent, as required by the context.

“"FmHA Bonds" means the series of sewerage system
revenue bonds to be issued to the Government pursuant to the
commitment therefor.



"FmHA Bond Proceeds" means the proceeds from the sale
of the FmHA Bonds.

"GANs" means the $1,600,000 aggregate principal amount
of Sewerage System Grant Anticipation Notes, Series 1989
(Northern Wayne County Public Service District Project) of The
County Commission of Wayne County, West Virginia and/or the
promissory note issued by the Issuer to said County Commission
in connection therewith, as required by the context.

“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.

"Holder," *BAN Holder.," *Holder of the B&ANs,"
"Registered Owner," “Owner" or any similar term means any
person who shall be the registered owner of any QOutstanding BAN.

*Indenture,"” regardless of whether preceded by the
article *the" or "this,® means this Indenture, as it may from
time to time be supplemented or amended pursuant to Article IX.

"Original BANs Purchaser” means Scott & Stringfellow,
Inc., a Virginia corporation, or any successor thereto as the
original purchaser directly from the Issuer of the BANs
originally issued hereunder.

“Outstanding,” as of any particular date, describes
all BANs theretofore and thereupon being authenticated and
delivered except (i) any BAN cancelled by the Registrar at or
prior to said date; (ii) any BAN for the payment of which
moneys, equal to its principal amount, with interest to the
date of maturity, shall be in trust hereunder and set aside for
such payment; (iii) any BAN deemed to have been paid as
provided in Article VIII; and (iv) for purposes of consents or
other action by a specified percentage of BAN holders, any BAN
registered to the Issuer.

*Paying Agent" means the Registrar and any other
paying agent appointed by a supplemental indenture pursuant to
Section 7.02.

"Project Construction Account" means the Northern
Wayne County Public Service District Sewerage System Project
Construction Account, established by Section 4.01.

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

(a) Government Obligations;



(b) Government Obligations which have
been stripped of their unmatured interest

coupons, interest coupons stripped from
Government Obligations, and receipts or
certificates evidencing payments from

Government Obligations or interest coupons
stripped from Government Obligations;

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

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

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

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

{g) Repurchase agreements, fully
secured by investments of the types described
in paragraphs {a) through (e} above, with
banks or national banking associations which

T



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 any said
repurchase agreement either must mature as
nearly as practicable coincident with the
maturity of said repurchase agreement or
must be replaced or increased so that the
market value thereof is always at least equal
to the principal amount of said repurchase
agreement, and provided further that the
holder of such repurchase agreement shall
have a prior perfected security interest in
the collateral therefor; must have (or its
agent must have) possession of such
collateral; and such collateral must be free
of all claims by third parties;

(h) The Investment Agreement entered
by the Trustee at the direction of the
Issuer upon delivery of the Notes;

(i) The West Virginia “consolidated
Fund” managed by the West Virginia State
Governing Body of Investments pursuant to
Chapter 12, Article 6 of the Code of West
Virginia, 1931, as amended; and

(j) Obligations of States or political
subdivisions or agencies thereof, the
interest on which is excludable from gross
income for federal income tax purposes, and
which are rated at least "A" by Moody's
Investors Service, 1Inc., or ©Standard &
Poor's Corporation.

"Record Date" means the first (1st) day of the month
of any interest payment on the BANs.

"Registrar" means the registrar for the BANs as
appointed pursuant to Section 7.02 and any successor registrar
appointed pursuant to Section 7.12.

“Resolution®™ means the Bond and Note Resolution
adopted by the Governing Body of the Issuer on January 30,
1989, authorizing the issuance of the Water Development
Authority Bonds, Authority BANs and the BANs and the execulion
and delivery of this Indenture, as supplemented and amended.

"Secretary” means the Secretary of the Governing Body.

"State” means the State of West Virginia.



"Trustee"” means The First Huntington National Bank, a
national banking association with its principal office in
Huntington, West Virginia, its successors and assigns.

"Trust Estate" means the property, rights, moneys,
securities and other amounts pledged and assigned to the
Trustee pursuant to the Granting Clauses hereof.

“Water Development Authority Bonds" means two series
of sewerage system revenue bonds contemplated to be issued by
the Issuer to the West Virginia Water Development Authority to
permanently finance a portion of the cost of acquisition and
construction of the Project contemporaneously with the BANs,
the lien on the Net Revenues of which bonds shall be prior to
that of the BANs,

Additional terms and phrases are defined in this
Indenture 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 the
masculine, feminine or neutral gender shall include any other
gender; and words importing persons include firms and
corporations.

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

Articles, sections and subsections mentioned by number
only are the respective articles, sections and subsections of
this Indenture so numbered.



-ARTICLE 11

THE BANS

Section 2.01. Authorization and Terms of BANs. The
BANs originally issued hereunder shall be designated "Sewerage
System Bond Anticipation Notes, Series 1989." Such BANs shall
be in the aggregate principal amount of $1,850,000; shall be
dated February 15, 1989; shall bear interest from the date
thereof, payable on February 15 and August 15 of each year,
beginning August 15, 1989, at the rate of 6.75% per annum;
shall mature on August 15, 19%0; and shall not be subject to
redemption or prepayment prior to maturity.

The BANs shall be issued in fully registered form
only, in the denomination of $5,000 or any integral multiple
thereof. The BANs shall be numbered from R-1 upward.

The BANs shall be payable as to principal wupon
surrender at the principal office of the Paying Agent in any
coin or currency which, on the date of payment of principal, is
legal tender for the payment of public and private debts under
the laws of the United States of America. The interest on the
BANs shall be payable by check or draft mailed to the
Registered Owner at his address as it appears on the BANs
Register as of the Record Date, or in the case of a holder of
$500,000 or more of the BANs, by wire transfer to a domestic
bank account specified in writing to the BANs Registrar at
least five days preceding such interest payment date by such
holder.

Section 2.,02. Execution of BANs. The BANs shall be
executed in the name of the Issuer by the facsimile or manual
signatures of the Chairman and the Secretary, and the seal of
the Issuer shall be impressed thereon; provided, that the
authentication signature of the Registrar must be manual. In
case any one or more of the officers who shall have signed or
sealed any of the BANs shall cease to be such officer before
the BANs so signed and sealed shall have been actually sold and
delivered, such BANs may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed
or sealed such BANs had not ceased to hold such office. Any
BANs may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such BANs
shall hold the proper office, although at the date of such BANs
such person may not have held such office or may not have been
50 authorized.

Section 2.03. Authentication and Registration. No

BAN shall be valid or obligatory for any purpose or entitled to
any security or benefit under this Indenture unless and until a
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certificate of authentication and registration on such BAN
shall have been duly dated and manually executed by the
Registrar. Any such executed certificate of the Registrar upon
any such BAN shall be conclusive evidence that such BAN has
been authenticated, registered and delivered wunder this
Indenture. The certificate of authentication and registration
on any BAN shall be deemed to have been executed by it if
signed by the Registrar, but it shall not be necessary that the
same officer of the Registrar sign the certificate of
authentication and registration on all of the BANs issued
hereunder.

Section 2.04. Form of BANs. The BANs originally
issued under this Indenture shall be substantially in the form
set forth in Exhibit A attached hereto and incorporated herein
by reference, with such appropriate variations, omissions and
insertions as are permitted or reguired by this Indenture or
the Resolution or by the Supplemental Resolution or deemed
necessary by the Registrar, the Trustee and the Issuer.

Section 2.05. Delivery of BANs. Upon the execution
and delivery of this Indenture, the Issuer shall execute and
deliver the BANs to the Registrar, and the Registrar shall
authenticate and register the BANs to be 1issued in the
aggregate principal amount of $1,850,000 and, upon receipt of
the documents set forth below by the Trustee and instructions
from the Trustee, shall deliver them to the Original BANs
Purchaser as directed by the Issuer and as hereinafter in this
Section 2.05 provided.

Prior to the delivery by the Registrar of any of the
BANs, there shall be filed with the Trustee and the Trustee
shall certify to the Registrar as to the receipt:

(A) A copy, duly certified by the

Secretary, of the Resolution

~ authorizing the execution and delivery

" of this Indenture and the issuance and
“sale of the BANs;

(B) An original executed counterpart of
this Indenture;

(C) A signed opinion of nationally
recognized bond counsel to the effect
that the BANs have been validly issued
and that the interest on the BANs is
excludable from gross income for
federal income tax purposes;

11~



(D) A request and authorization to the
Registrar on behalf of the Issuer,
signed by the Chairman, to
authenticate, register and deliver the
BANs to the Original BANs Purchaser
upon payment to the Trustee, for the
account of the Issuer, of a sum
specified in such request, plus
interest accrued thereon to the date of
delivery, the proceeds of which payment
shall be paid over to the Trustee and
deposited to the credit of the funds
and accounts specified in Article 1V

hereof.
Section 2,06. Negotiability, Transfer and
Registration. Subject to the requirements of registration set

forth below, the BANs shall be and have all of the gqualities
and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Holder, 1in
accepting any of said BANs, shall be conclusively deemed to
have agreed that said BANs shall be incontestable in the hands
of a bona fide holder for value.

So long as any of the BANs remains OQOutstanding, the
Registrar shall keep and maintain the BANs Register for the
registration and transfer of the BANs. The BANs shall be
transferable only by the transfer of registration upon the BANs
Register by the registered owner thereof in person or by his
attorney duly authorized in writing, wupon surrender thereof,
toyether with a written instrument of transfer satisfactory to
the Registrar duly executed by the Holder or his duly
authorized attorney. The BANs may be exchanged for a BAN or
BANs of other authorized denominations by the Holder thereof in
person or by his attorney duly authorized in writing at the
principal office of the Registrar.

In all cases in which the privilege of exchanging BANs
or transferring a BAN is exercised, BANs shall be delivered in

accordance with the provisions of this Indenture. All BANs
surrendered in any such exchanges or transfers shall forthwith
be cancelled by the Registrar. For every such exchange or

transfer of BANs, the Registrar may make a charge sufficient to
reimburse its office for any tax, fee or other governmental
charge required to be paid with respect to such exchange or
transfer. The Issuer shall pay such charge for the transfer of
any BAN. Any service charge of the Registrar incurred in the
transfer of BANs, the cost of preparing each new BAN upon each
transfer and any other expenses of said Registrar incurred in
connection therewith shall be paid by the 1Issuer. The
Registrar shall not be obligated to make any such exchange or
transfer of BANs during the period beginning with the Record
Date and ending on the applicable interest payment date.
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Section 2.07. PBANs Mutilated, Destroved., Stolen or
Lost. In case any BAN shall become mutilated or be destroyed,
stolen or lost, the Issuer may, in the discretion of the
Governing Body, authenticate and deliver a new BAN of 1like
tenor as the BAN so mutilated, destroyed, stolen or lost in
exchange and substitution for such mutilated BAN upon surrender
and cancellation of such mutilated BAN or in lieu of and
substitution for the BAN destroyed, stolen or lost and upon the
Holder's furnishing -the Trustee, the Registrar and the
Governing Body and the proof of his ownership thereof and
satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Trustee may prescribe and
paying such expenses as the Trustee may incur. The BANs so
surrendered shall be cancelled by the Registrar. If such BAN
shall have matured or be about to mature, instead of issuing a
substitute BAN, the Issuer may pay the same, upon being
indemnified as aforesaid, and, if such BAN be lost, stolen or
destroyed, without surrender therefor.

Any such duplicate BAN issued pursuant to this section
shall constitute an original, additional contractual obligation
on the part of the Issuer, whether or not the lost, stolen or
destroyed BAN be at any time found by any one, and such BAN
believed to have been, or which had been, 1lost, stolen or
destroyed shall be cancelled. Such duplicate BANs shall be
entitled to equal and proportionate benefits and rights as to
lien on and source of security for payment from the proceeds of
the FmHA Bonds or other obligations originally authorized for
the purpose of refunding the BANs, and the Net Revenues pledged
herein with all other BANs issued hereunder,

Section _2.08. Registrar. The Issuer will keep or
cause to be kept at the principal office of the Registrar
sufficient books for the registration and transfer of the BANs,
which shall at all times be open to inspection by the Issuer;
and, upon presentation for such purpose, the Registrar shall,
under such reasonable regulations as it may prescribe, register
all BANs initially issued pursuant hereto and register or cause
to be registered, on such BAN Register, the transfer of
exchange of BANs as hereinbefore provided.

The Registrar shall accept a BAN for transfer of
registration only if ownership thereof is to be registered in
the name of an individuval (including joint ownership), a
corporation, a partnership or a trust, and only upon receipt of
the social security number of each individual, the federal
employer identification number of each corporation or
partnership or the social security numbers of the settlor and
beneficiaries of each trust, and the federal employer
jdentification number and date of each trust and the name of
the trustee of each trust.
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ARTICLE III

SECURITY FOR AND COVENANTS REGARDING THE BANS

Section 3,01. Payment of the BANs. Subject to the
restrictions and 1limitations on the sources of payment
hereinafter set forth, the Issuer covenants that it will
promptly pay, or cause to be paid, the principal of and
interest on every BAN issued under this Indenture at the place,
on the dates and in the manner provided herein and in the BANs
according to the true intent and meaning thereof. The
principal of and interest on the BANs shall be payable from the
proceeds of the FmHA Bonds; other moneys, 1nc1ud1ng investment
income and unexpended BAN Proceeds held in the funds and
accounts established herein, the proceeds of the sale of any
refunding notes or other obligations issued to refund the BANs
and the Net Revenues of the System subject to the respective
prior liens of the Water Development Authority Bonds or the
Authority BANs, as the case may be, and the FmHA Bonds. The
BANs are special obligations of the Issuer, payable solely from
said sources described above, and do not and shall not
constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations. The
general funds of the Issuer are not liable, and neither the
full faith and credit nor the taxing power, if any, of the
Issuer is pledged, for the payment of the BANs. Neither the
Trustee nor the Holders of the BANs shall ever have the right
to compel the forfeiture of any property of the Issuer. The
BANs shall not be a debt of the Issuer, nor a legal or
equitable pledge, charge, lien or encumbrance upon any property
of the Issuer or upon any of its income, receipts or revenues
except the proceeds of the FmHA Bonds, the Net Revenues and
other funds pledged therefor by this Indenture.

Notwithstanding anything in this Indenture to the
contrary, the Issuer shall not be required to advance any money
derived from any source of income other than the proceeds of
the FmHA Bonds, the Net Revenues and other funds pledged by
this Indenture for the payment of the principal of or interest
on the BANs or for the performance of any of its duties under
this Indenture. The Issuer may, however, advance funds for any
such purpose, provided that such funds are derived from a
source legally available for such purpose and may be used by
the Issuer for such purpose without incurring indebtedness.

Section 3.02. Restrictions on Qther Debt. The Issuer
hereby covenants that, so long as any of the BANs originally
issued hereunder are Qutstanding, it will not issue any bonds,
notes or other evidences of indebtedness in anticipation of the
proceeds of the FmHA Bonds or payable from any source of
payment pledged for such BAN prior to or on a parity with the
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lien on behalf of such BAN; provided, however, that the lien of
the BANsS on the Net Revenues shall be subordinate to the
respective liens of the Water Development Authority Bonds and
of the FmHA Bonds when issued. The Issuer may, however, issue
bonds, notes or other evidences of indebtedness with liens
which are junior and subordinate to that of the BANs.

Section 3,03. Particular Covenants. In order to
secure the payment of the BANs, the Issuer hereby particularly
covenants and agrees that the Issuer, if and so long as any of
the BANs are Outstanding:

{(A) Will permit no default by the Issuer
under the terms of any loan commitment
or grant commitment;

(B) Will pay all reasonable expenses of the
Trustee, Registrar and Paying Agent and
any other fiscal agent charges with
respect to the exercise of their duties
and functions hereunder including, but
not limited to, publication costs and
legal fees of their counsel;

(C) Will diligently pursue the construction
of the Project to completion, and take
such steps as may be necessary to
complete the construction of the
Project in full compliance with all
terms and conditions of any grant or
loan commitment;

(D) Will require all contractors doing work
on the Project to put into effect and
thereafter maintain all indemnity bonds
and insurance required by the contract
documents and if, at any time prior to
the payment in full of the BANs, any
such indemnity bond or insurance policy
shall cease to be in force and effect,
to replace the same with a like
indemnity bond or insurance policy:;

(E) Will take such steps as may be required
and as are feasible to effect the
issuance and receipt of proceeds of the
FmHA Bonds, or any refunding notes, in
order to make possible the use of the
proceeds thereof for the payment of the
BANs upon their maturity;
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(F) Will deposit with the Trustee, in the
appropriate fund established by this
Indenture, all sums received by the
Issuer from the proceeds of FmHA Bonds
to provide for the payment of the BANs
in accordance with the provisions of
this Indenture;

(G) Will not make or cause or permit to be
made any application of the proceeds of
the BANs or of any moneys held in the
BANs Repayment Account, or the Project
Construction Account except in
accordance with the provisions of
Article IV hereof; and

(H) Will comply in all respects with the
terms, conditions and provisions of any
loan commitment and/or grant commitment.

Section 3,04. Reguired |Notices to Trustee. The
Issuer will give to the Trustee prompt written notice,
appropriately documented, of any change in the status of FmHA's
commitment or the FmHA Bonds and of any authorization of
additional indebtedness of the Issuer.

The Trustee shall promptly forward a copy of any such
nol:ice received to any Holder of a BAN or BANs who has
requested the same, at his address listed on the BANs Register.

Section 3.05. Issuance of Refunding BANs. In the
event the Issuer is unable to issue and receive the proceeds of
the FmHA Bonds contemporaneously with or prior to the maturity
of the BANs, the Issuer shall issue and sell sewerage system
bond anticipation refunding notes in an amount sufficient to
pay the principal thereof.

Except for details thereof inconsistent herewith and
as otherwise provided by an indenture supplemental hereto, the
refunding notes or other obligations shall be subject to the
terms and restrictions, and secured by the covenants and in the
manner, set forth herein for the BANs originally issued
hereunder. Except as otherwise provided herein, such refunding
notes or other obligations shall be offered for sale upon
reasonable and customary terms and conditions.

The proceeds of the refunding notes or other
obligations, after making provision for the payment of the
expenses of issuance thereof, shall be deposited in the BANs
Repayment Account and used solely for the payment of the
principal of and any interest due on the BANs,
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Section 3.06. Statutory Mortgage Lien. For the
further protection of the Holders of the BANs, a statutory
mortgage lien upon the BSystem is granted and created by the
Act, which statutory mortgage 1lien is hereby recognized and
declared to be valid and binding, shall take effect immediately
upon delivery of the BANs and shall be for the equal benefit of
all Holders of the BaANs, provided however, that the statutory
mortgage lien in favor of the Holders of the BANs shall be
subordinate to the respective statutory mortgage liens 1in favor
of the Holders of the Water Development Authority Bonds or
Authority BANs, as the case may be, and the FmHA Bonds.
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ARTICLE IV

BAN PROCEEDS; FUNDS AND ACCOUNTS

Section 4.0). Establishment of Funds and Accounts.
Pursuant to this Article IV, the following special funds or

accounts are created with, and shall be held by, the Trustee:
(1) Project Construction Account;
(2) BANs Repayment Account;
(3) Earnings Fund; and
(4 Rebate Fund.

Section 4.02. BANs Repayment Account. The Trustee
shall segregate all funds and securities in the BANs Repayment -
Account from other deposits and funds of the Trustee and other
deposits and funds of the Issuer, including the Project
Construction Account. All moneys in the BANs Repayment Account
shall be invested and reinvested in accordance with Article V
herein and all such moneys in excess of the amount insured by
FDIC shall be continuously secured by such Qualified
Investments as are eligible for the security of state and
municipal funds. All moneys in the BANs Repayment Account,
until payment in full of all principal and interest owing on
the BANs, shall be held by the Trustee for the Holders of the
BANs, and the Issuer shall have no right with respect thereto.
Upon final transfer for payment in full of all principal and
interest on the BANs, the Trustee shall transfer any excess
amount remaining in the BANs Repayment Account to the Project
Construction Account.

On the day the FmHA Bond Proceeds are received for the
purpose of repaying the BANs, the Issuer shall deposit with the
Trustee for the BANs Repayment Account the sum required, with
other money available in said account, to pay the principal of
and interest on the Outstanding BANs., If one day prior to the
maturity of the BANs there are not funds on deposit in the BANs
Repayment Account to pay the principal of and interest due on
the BANs, the Trustee shall transfer all sums remaining in the
Project Construction Account to the BANs Repayment Account. To
provide funds for the payment of the BANs at maturity, the
Issuer shall issue its refunding notes pursuant to Section 3.05
hereof and shall deposit the proceeds of such refunding notes
with the Trustee for deposit in the BANs Repayment Account.

Amounts held in the BANs Repayment Account shall,
except as provided in this Section 4.02, be applied to the
payment of principal of and interest on the BANs and used for
no other purpose.
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Section 4.03. Project Construction  Account. The
Project Construction Account shall be segregated from all other
funds and accounts of the Trustee or the Issuer and used solely
for the purposes provided herein.

The Trustee shall disburse no moneys from the Project
Construction Account except to pay the principal of or interest
on the BANs when due and to pay Costs of the Project as
provided below. Disbursements from the Project Construction
Account, except for costs of issuance of the BANs, shall be
made only after submission to the Trustee of a certificate,
signed by an Authorized Officer and the Consulting Engineers
and approved by FmHA, stating:

(A) The name and address of the payee;

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

(C) 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;

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

(E) 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 Trustee shall disburse from
the Project Construction Account only the net amount remaining
after deduction of any such portion. All payments made from
the Project Construction Account shall be presumed by the
Trustee to be made for the purposes set forth in said
certificate, and the Trustee shall not be required to monitor
the application of disbursements from the Project Construction
Account, The Consulting Engineers and the Chairman of the
Issuer shall from time to time file with the Trustee written
statements advising the Trustee of their respective authorized
representatives.

Pending such application, moneys in the Project
Construction Account shall be invested and reinvested in
accardance with Article V hereof.

If for any reason the amounts on deposit in the
Project Construction Account are not necessary for the Project,
or not applied to the Project, then such amounts shall with the
approval of FmHA be deposited by the Trustee in the BANs
Repayment Account and used for the purposes thereof.
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Section 4.04. Application of BAN Proceeds. From the
moneys received from the sale of the BANs originally issued
hereunder, the Trustee shall make the following deposits:

A. The sum of $187,312.50, which is estimated to be
at least sufficient to pay interest on the BANs until the
scheduled maturity thereof, shall be deposited in the BANs
Repayment Account.

B. The remaining moneys derived from the sale of the
BANs shall be deposited in the Project Construction Account.

Section 4.05. Reports by Trustee on Account
Balances. The Trustee will, on or before the 15th day of each
month, submit to the Issuer and the Original BANs Purchaser a
report similar to the one attached to this Indenture as Exhibit
B, for each of the funds and accounts provided for in this
Indenture, for the preceding calendar month, stating the
beginning balance, all additions and deductions, and the ending
balance. As a part of or in addition to this report, the
Trustee will provide a statement for each fund and account,
giving details of all deposits, earnings, transfers in, checks
written, checks cleared, and any other additions or deductions.

Section 4.06. Tap Fees. Forty-one percent of the Tap
Fees, which equals the percentage of the FmHA Bonds to the
total FmHA Bonds and Water Development Authority Bonds or
Authority BANs, as the case may be, shall be deposited by the
Issuer as received in the Project Construction Account and,
following completion of the Project, shall be deposited in the
Revenue Fund created by the Resolution.

20



ARTICLE V

INVESTMENTS; NON-ARBITRAGE

Section 5.01. Investments. The Trustee shall invest
and reinvest any moneys held as a part of the funds and
accounts created by this Indenture at the direction of the
Issuer in any Qualified Investments to the fullest extent
possible under applicable laws, this Indenture, the need for
such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Article V.

Except as provided below, 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 1loss 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
Trustee 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 regquired from such
fund or account, regardless of the loss on such liquidation.
The Trustee may make any and all investments permitted by this
section through its own bond department, unless otherwise
directed by the Issuer, and shall not be responsible for any
losses from such investments, other than for its own negligence
or willful misconduct.

The following specific provisions shall apply with
respect Lo any investments made under this section:

A. ~ Qualified Investments may be purchased for the
BANs Repayment Account, either in the open market or from the
Project Construction Account. If so purchased from the Project
Construction Account, such Qualified Investments shall be
purchased at a price egqual to their original purchase price
plus accrued interest.

B. Qualified 1Investments acguired for the BANs
Repayment Account shall have maturities or be subject to
redemption at the option of the holder at least two days prior
to the need for the funds by the Trustee for transfer to the
Paying Agent.

Section 5.02. Restrictions as to Arbitrage Bonds.

The Issuer hereby covenants, and hereby so instructs the
Trustee, that it shall not permit at any time or times any of
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the proceeds of the BANs or any other funds of the Issuer to be
used directly or indirectly to acquire any securities or
obligations the acquisition of which would cause any BAN to be
an "arbitrage bond" as defined in Section 148 of the Code, and
the Chairman shall deliver his certificate, based upon this
covenant, with regard thereto to the Original BANs Purchaser.

Section 5.03. Tax Covenants. The 1Issuer hereby
further covenants and agrees as follows:

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

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

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall
not take any action or permit or suffer any action to be taken
if the result of the same would be to cause the BANs to be
"federally guaranteed” within the meaning of BSection 149(b) of
the Code and Regulations promulgated thereunder.
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D, INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the
exclusion from gross income for federal income tax purposes of
interest on the BANSs, including without limitation the
information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS, The Issuer will take any and
all actions that may be required of it so that the interest on
the BANs 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 which would adversely affect such
exclusion,

Section 5,04. Rebate of Excess Investment Earnings to
the United States. A. FUNDS. All interest earnings and
profits on amounts in all funds and accounts established under
this Indenture, 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 Trustee,
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 Trustee for deposit
in the Earnings Fund. Annually, on or before the 30Lh 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,
the Trustee 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 Trustee shall
transfer all amounts remaining in the Earnings Fund to the
Project Construction Fund.

B. DUTIES OF_ 1ISSUER 1IN GENERAL. The Issuer shall
calculate Excess Investment Earnings in accordance with
Subsection C and shall assure payment of an amount egual to
Excess Investment Earnings to the United States in accordance
with Subsections D and E.

C. CALCULATION OF EXCESS INVESTMENT EARNINGS.
Within 15 days following the last day of the first Bond Year,
the Issuer shall calculate, and shall provide written notice to
the Authority and Trustee 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 BANs, the Issuer shall calculate, and shall
provide written notice to the Trustee of, the amount of Excess
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Investment Earnings. Said calculations shall be made or caused
to be made by the Issuer in accordance with the following:

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

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

(3) In determining the amount described in
clause (A){(ii) of the definition of Excess Investment
Earnings, the Yield on the BANs shall be determined
based on the actual Yield of the BANs during the
period between the Closing Date of the BANs 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 BANs and no amount may be treated as
*negative arbitrage."
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{(5) 1In 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 matching of revenues and
Debt Service within each Bond Year and which is
depleted at least 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 Trustee to pay from the Rebate Fund an amount equal
to Excess Investment Earnings to the United States in
installments with the first payment to be made not later than
30 days after the end of the Sth Bond Year and with subseguent
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 BANs, the Issuer shall direct the
Trustee to pay from the Rebate Fund to the United States 100%
of the heretofore unpaid Exzcess Investment Earnings in the
Rebate Fund. 1In the event that there are any amounts remaining
in the Rebate Fund following the payment required by the
preceding sentence, the Trustee shall pay said amount to the
Issuer to be used for any lawful purpose of the System. The
1ssuer 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 Regqulations. In the event that, for any
reason, amounts in the Rebate Fund are insufficient to make the
payments to the United States which are regquired by this
Subsection D, the Issuer shall assure that such payments are
made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor.

E. FURTHER OBLIGATIONS OF ISSUER. The Issuer shall
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
Requlations as from time to time in effect. The Trustee 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.

-25-



F. MAINTENANCE OF RECORDS. The Issuer shall keep,
and retain for a period of 6 years following the retirement of
the BANs, records of the determinations made pursuant to this
Section 5.04.

G. INDEPENDENT CONSULTANTS. In order to provide for
the administration of this Section 5.04, the Issuer and the
Trustee (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
Trustee may deem appropriate.

H. FURTHER AGREEMENT. Notwithstanding the
foregoing, the Issuer further covenants to comply with all
Regulations from time to time in effect and applicable to the
BANs, as may be necessary in order to fully comply with Section
148(f) of the Code.

I. REPORTING TO TRUSTEE. The Issuer shall furnish
to the Trustee, 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 Trustee.
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ARTICLE VI

DEFAULTS AND REMEDIES

Section 6.01. Events of Default. Each of the
following events shall constitute an "Event of Default" with
respect to the BANs:

(a) If default occurs in the due and
punctual payment of the principal of
any BAN at the date herein specified
for its payment;

(B) Failure to make payment of any
installment of interest due on any of
the BANs on the day specified for the
payment- of such interest;

(C) Failure duly and punctually to observe
or perform any of the covenants,
conditions and agreements on the part
of the Issuer contained in the BANs or
in the Resolution or in any
supplemental resolution "~ or in this
Indenture and such default shall have
continued for a period of thirty (30)
days after written notice shall have
been given to the Issuer by the Trustee
specifying such failure or violation
and requiring the same to be remedied;
and

(D) 1I1f the Issuer files a petition seeking
reorganization or arrangement under the
federal bankruptcy 1laws or any other

. applicable law of the United States of
- America.

Section 6.02. Enforcement by Trusiee. Upon  the
happening and continuance of any Event of Default the Trustee
may, and upon the written request of the Holders of not less
than twenty-five percent (25%) in aggregate principal amount of
the BANs at such time Outstanding shall, upon being
satisfactorily indemnified as provided in Section 7.03 hereof,
exercise in its own name any or all of the powers of the
Holders of the BANs under Section 6.04 and, in particular:

(A) Bring suit for any unpaid principal or
interest then due;
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{(B) By mandamus or other appropriate
proceeding enforce all rights of the
Holders, including the right to require
the Issuer to perform its duties under
the Act and this Indenture;

{C) Bring suit upon the BANS;

(D) 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 Holders; and

(E) By action or bill in equity enjoin any
acts in violation of this Indenture or
the rights of the Holders.

No remedy by the terms of this Indenture conferred
upon or reserved to the Trustee or to the Holders of the BANs
is intended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shall be in addition
to any other remedy given to the Trustee or to the Holders of
the BANs hereunder or now or hereafter existing at law or by
statute.

No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any
such right or power or shall be construed to be a waiver of any
such default or Event of Default or acqQuiescence therein, and
every such right and power may be exercised from time to time
as often as may be deemed expedient.

Except with respect to the issuance and receipt of the
proceeds of the FmHA Bonds, the exercise of remedies by the
Trustee or any Holder of BANs shall be subordinate to the
rights of the holders of the Water Development Authority Bonds
or the Authority BANs, as the case may be, or the FmHA Bonds,
if then issued.

Section 6.03. Appointment of Receivers. Upon the
occurrence of an Event of Default, and upon the filing of a
suit or other commencement of judicial proceedings to enforce
the rights of the Trustee and the Holders of the BANs under
this Indenture, the Trustee shall be entitled, as a matter of
right, to the appointment of a receiver or receivers of the
Trust Estate pending such proceedings, with such powers as the
court making such appointment shall confer.

Section 6.04. Enforcement by Holders. Any Holder of
an Outstanding BAN may exercise any available remedy and bring
any appropriate action, suit or proceedings to enforce his
rights, including those specified in Section 6.02 hereof,
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provided that, prior to resorting to any court of law or to any
other legal process, either (i) such Holder must have given
written notice to the Issuer and the Trustee specifying the
Event of Default to be complained of and requesting the Trustee
to take appropriate action and have offered to indemnify the
Trustee for its expenses in taking such action, and the Trustee
must have failed to act within a reasonable time, or (ii) such
Holder must have obtained the written consent of the Trustee to
the institution of the action, suit or proceeding proposed, and
such action, suit or proceeding is brought for the ratable
benefit of all Holders of the BANS.

Anything in this Indenture to the contrary
notwithstanding, the Holders of a majority in aggregate
principal amount of the BANs then OQutstanding shall have the
right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the time,
method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of
this Indenture, or for the appointment of a receiver or any
other proceedings hereunder; provided, that such direction
shall not be otherwise than in accordance with the provisions
of law and of this Indenture.

Section 6.05. Possession of BANs by Trustee Not
Required. All rights of action {(including the right to file
proof of claims) under this Indenture or under any of the BANs
may be enforced by the Trustee without the possession of any of
the BANs or the production thereof in any +trial or other
proceedings relating thereto, and any such suit or proceeding
instituted by the Trustee shall be brought in its name as
Trustee without the necessity of joining as plaintiffs or
defendants any Holders of the BANs, and any recovery of
judgment shall be for the equal benefit of all the Holders of
the Outstanding BANs.

Section 6.06. Restoration of Issuer and Trustee. 1In
case the Trustee shall have proceeded to enforce any right
under this Indenture by the appointment of a receiver, by entry
or otherwise, and such proceedings shall have been discontinued
or abandoned for any reason, or shall have been determined
adversely, then and in every such case the Issuer and the
Trustee shall be restored to their former position and rights
hereunder, and all rights and remedies and powers of the
Trustee shall continue as if no such proceedings had been taken.

Section 6.07. Waiver of Event of Default. The
Trustee shall waive any Event of Default hereunder and its
conseguences upon the written request of the Holders of a
majority in aggregate principal amount of +the BANs then
Qutstanding; provided, however, that there shall not be waived
any default in the payment of (i) the principal of any
Outstanding BAN at the stated maturity or (ii) any interest
when due on any BAN.
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No waiver of any default or Event of Default
hereunder, whether by the Trustee or by the Holder of any BAN,
shall extend to or shall affect any subsequent default or Event
of Default or shall impair any rights or remedies consequent
thereto.

Section 6.08. Right To Enforce Payment of BANs
Unimpaired. Subject to the respective prior rights of the
owners of the Water Development Authority Bonds or Authority
BANs, as the case may be, and the FmHA Bonds with respect to
Net Revenues, nothing in this article shall affect or impair
the right of any Holder of a BAN to enforce the payment of the
principal of or interest on his BAN or the obligation of the
Issuer to pay the principal of and interest on each BAN to its
Holder when due.
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ARTICLE VII

FIDUCIARIES

Section 7.01. Appointment of Trustee; Acceptance of
Trustee. The First Huntington National Bank, a national
banking association, is hereby appointed as Trustee for the
BANs. The Trustee accepts and agrees to execute the trusts and
duties imposed upon it by this Indenture, but only upon the
terms and conditions set forth herein.

Section 7.02. Paying Agent and Registrar. The First
Huntington National Bank, 1is hereby initially appointed as
Paying Agent and Registrar for the BANs, and said bank shall
evidence acceptance of such appointment by entering into an
agreement setting forth the rights and obligations of the
Registrar and Paying Agent, in form satisfactory to the Issuer,
provided that, the Issuer may, from time to time, appoint
another bank as Registrar or Paying Agent, subject to the
requirements of Section 7.12 hereof.

Section 7.03. Responsibilities of Fiduciaries. The
recitals of fact in this Indenture and the BANs shall be taken
as statements of the Issuer, and the Fiduciaries shall not be
responsible for their accuracy. The Trustee shall not be
deemed to make any representation as to, and shall not incur
any liability on account of, the validity of the execution of
this Indenture or of any BANs by the Issuer. Notwithstanding
the foregoing, the Registrar shall be responsible for any
representation in its certificate of authentication and
registration on the BANs. The Holders of the BANs shall
indemnify any Fiduciary for any acts taken which may involve it
in expense or liability or the institution or defense of any
action or suit in respect to this Indenture or the BANs or an
advance of any of its own moneys.

The Trustee, prior to the occurrence of an Event of
Default and after the remedy of all Events of Default which may
have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In
case an Event of Default has occurred and has not been
remedied, the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and shall use the same
degree of care and skill in its exercise, as a prudent man
would exercise or use under the circumstances in the conduct of
his own affairs. Any provision of this Indenture relating to
action taken or to be taken by the Trustee or to evidence upon
which the Trustee may rely shall be subject to the provisions
of this section.
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Any provision of this Indenture relating to action
taken or to be taken by any Fiduciary or to evidence upon which
such Fiduciary may rely shall be subject to the provisions of
this section.

Section 7.04. Evidence on Which Fiduciary May Act.
Except as otherwise provided by Section 10.01 hereof, a
Fiduciary shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, opinion or
other document believed by it to be genuine and to have been
signed or presented by the proper party or parties. Whenever a
Fiduciary shall deem it necessary or desirable that a fact or
matter be proved or established prior to taking or suffering
any action, such fact or matter, unless other evidence is
specifically prescribed, may be deemed to be conclusively
proved and established by a certificate of an Authorized
Officer, but in its discretion such Fiduciary may instead
accept other evidence of such fact or matter.

Section 7.05. Compensation 2and Ezpenses. The Issuer
shall pay to any Fiduciary from time to time reasonable
compensation for all services, and also reimburse its
reasonable expenses, charges, legal fees and other
disbursements and those of its attorneys, agents and employees,
incurred in the performance of 1its -duties hereunder. The
Issuer shall indemnify and save any Fiduciary harmless against
any liabilities which it may incur in the exercise and
performance of its powers and duties and which are not due to
its own negligence, default or willful misconduct.

Section 7.06. Certain Permitted Acts. A Fiduciary
may become the owner of or may deal in BANRs as fully and with
the same rights it would have if it were not a Fiduciary. To
the extent permitted by law, such Fiduciary may act as
depository for, and permit any of its officers or directors to
act as a member of, or in any other capacity with respect to,
any committee formed to protect the rights of Holders of the
BANs or effect or aid in any reorganization growing out of the
enforcement of the BANs or this Indenture, whether or not any
such committee shall represent the Holders of a majority in
principal amount of the BANs Outstanding.

Section 7.07. Resignation of TITrustee. The Trustee
may at any time resign and be discharged of its duties and
obligations under this Indenture by giving not less than sixty
(60) days' written notice to the Issuer, specifying the date
when such resignation shall take effect, and, within twenty
(20) days after the giving of such written notice, sending
copies of such notice to each Holder of a BAN at his address as
it appears on the books of the Registrar. Such resignation
shall take effect upon the effective appointment by the Issuer
or the Holders of the BANs of a successcor trustee,
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Section 7.08. Removal. The Trustee may be removed at
any time by the Holders of a majority in principal amount of
the BANs then Outstanding, by an instrument or concurrent
instruments in writing signed and duly acknowledged by such
Holders of the BANs or by their attorneys duly authorized in
writing and delivered to the Issuer. Copies of each such
instrument shall be delivered by the Issuer to the Trustee.

Section 7.09. Appointment of Successor. In case at
any time the Trustee shall resign or shall be removed or shall
becpme incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liquidator or conservator of the
Trustee or of its property shall be appointed, or if any public
officer or court shall take charge or control of the Trustee or
of its property or affairs, a successor may be appointed by the
Holders of a majority in principal amount of the BANs then
Outstanding, by an instrument or concurrent instruments 1in
writing signed by such Holders or their attorneys duly
authorized in writing and delivered to such successor Trustee,
notification thereof being given to the 1Issuer and the
predecessor Trustee, Pending such appointment, the Issuer
shall forthwith appoint a Trustee to fill such vacancy until a
successor Trustee shall be appointed by such Holders. The
Issuer shall mail notice of any such appointment to each Holder
of a BAN, at his address as it appears on the BANs Register, by
first class United States mail, certified or registered, within
twenty (20) days after such appointment. Any successor Trustee
appointed by the Issuer shall, immediately and without further
act, be superseded by a Trustee appointed by such Holders. If
in a proper case no appointment of a successor Trustee shall be
made within forty-five (45) days after the Trustee shall have
given to the Issuer written notice of resignation or after the
occurrence of any other event regquiring such appointment, the
Trustee or any Holder of a BAN may apply to any court of
competent Jjurisdiction to appoint a successor. Any Trustee
appointed under the provisions of this section shall be a bank,
trust company or national banking association doing business
and having its principal office in the State, having trust
powers and authorized to perform the duties imposed upon it by
this Indenture and insured by FDIC.

Section 7.10. Transfer of Rights and Property to
Successor. Any predecessor Trustee shall pay over, assign and
deliver any moneys and qualified investments or assets of the
Trust Estate held by it to its successor.

Section 7,11. Merger or Consolidation. Any company
into which the Trustee may be merged or converted or with which
it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a
party, o©or any company to which the Trustee or any public
officer or court may sell or transfer all or substantially all
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of its corporate trust business, shall be the successor to such
Trustee without the execution or filing of any paper or the
performance of any further act; provided, however, that such
company shall be a bank, trust company or national banking
association meeting the reguirements set forth in Section 7.09.

Section 7.12. Additiopal and Successor Paying Agents
and Registrars. A. The Issuer may at any time, with the
approval of the Original BANs Purchaser and pursuant to Section
9.01 hereof, appoint one or more other Paying Agents having the
gqualifications hereinafter set forth as an additional or
successor Paying Agent and appoint another Registrar, having
the gqualifications hereinafter set forth, as a successor
Registrar.

B. Any Paying Agent or the Registrar may at any time
resign and be discharged of the duties and obligations created
by this Indenture by giving at least 60 days' written notice to
the Issuer, the Trustee and the other Paying Agents, if any.
Any Paying Agent or the Registrar may be removed at any time by
an instrument filed with such Paying Agent or the Registrar, as
the case may be, and the Trustee and signed by the Issuer.

Any successor or additional Paying Agent and any
successor Registrar must be a bank, trust company or national
banking association authorized by law to perform all the duties
imposed upon it by the Indenture. Such successor or additional
Paying Agent or successor Registrar shall signify its
acceptance of the duties and obligations imposed upon it
pursuant hereto by executing and delivering to the Issuer a
written acceptance thereof.

C. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and
deliver any moneys held by it as Paying Agent to its successor,
or, if there be no successor, to the Trustee. In the event of
the resignation or removal of the Registrar, such Registrar
shall deliver the BANs Register to its successor, or, if there
be no successor, to the Trustee. If the position of Paying
Agent or Registrar shall become vacant for any reason, the
Issuer shall, within 30 days thereafter, appoint a bank, trust
company or national banking association located in the same
city as such Paying Agent or the Registrar to fill such
vacancy; provided, however, that, if the Issuer shall fail to
appoint such Paying Agent or Registrar within said period, the
Trustee shall, in its discretion, make such appointment or
serve as such.

D. Any bank, trust company or national banking
association with or into which any Paying Agent or the
Registrar may be merged or consolidated, or to which the assets
and business of such Paying Agent or Registrar may be sold,
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shall be deemed the successor of such Paying Agent or
Registrar, as the case may be, for the purposes of this
Indenture.

E. Notice of the appointment of successor or
additional Paying Agents or fiscal agents or of a successor
Registrar shall be given in the same manner as provided by
Section 7.09 hereof with respect to the appointment of a
successor Trustee.

F. All moneys received by the Registrar or Paying
Agents shall, until used or applied as provided in this
Indenture, be held in trust for the purposes for which they
were received.

Section 7.13. Adoption of Authentication. In case
any of the BANs shall have been authenticated but not
delivered, any successor Registrar may adopt a certificate of
authentication and registration executed by any predecessor
Registrar and deliver such  BANs S0 authenticated and
registered, and, in case any BANs shall have been prepared but
not authenticated and registered, any successor Registrar may
authenticate such BANs in the name of the predecessor Registrar
or in its own name.
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ARTICLE VIII

DEFEASANCE; DISCHARGE OF INDENTURE

Section 8.01. Defeasance; Discharge of Indenture. If
the Issuer shall pay or cause to be paid, or there shall
otherwise be paid, to the respective Holders of all BANs the
principal of and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this
Indenture, then this Indenture and the pledge of the proceeds
of the FmHA Bonds and other moneys and securities pledged
hereunder, and all covenants, agreements and other obligations
of the 1Issuer on behalf of the Holders of the BANs made
hereunder, shall thereupon cease, terminate and become void and
be discharged and satisfied.

BANs 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 respective principal of and interest
on such BANs shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of
this section. All BANs 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 Trustee either moneys in an amount
whiclhh 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 Trustee at
the same or earlier time, shall be sufficient, to pay when due
the principal of and interest due and to become due on said
BANs on and prior to the maturity date thereof. Neither
securities nor moneys deposited with the Trustee 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 of and interest on said BANs; provided, any cash
received from such principal or interest payments on such
securities deposited with the Trustee, if not then needed for
such purpose, shall, to the extent practicable, be reinvested
in securities maturing at times and in amounts sufficient to
pay when due the principal of and interest to become due on
said BANs on and prior to such maturity date thereof, and
interest earned from such reinvestments shall be paid over to
the Issuer as received by the Trustee, free and clear of any
trust, 1lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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Section 9.01. Supplemental Indentures Not Regquiring
The lssuer and the Trustee may without the
any of the Holders of the BANs enter
into an indenture or indentures supplemental to this Indenture,
as shall not be inconsistent with the terms and provisions

Consent of Holders.

or notice to,

consent of,

ARTICLE IX

SUPPLEMENTAL INDENTURES

hereof, for any one or more of the following purposes:

(&)

(B)

(©)

(D)

(E)

(F)

(G)

(H)

To specify, determine or authorize any
matters and things concerning the BANs
or the proceeds thereof which are not
contrary to or inconsistent with this
Indenture;

To authorize any series of refunding
notes or other obligations, and to
specify, determine or authorize any
matters and things concerning any such
refunding notes or other obligations or
the proceeds thereof which are not
contrary to or inconsistent with this
Indenture;

To impose additional covenants or agree-
ments to be observed by the Issuer
which are not contrary to or
inconsistent with this Indenture;

To impose other limitations or
restrictions upon the Issuer;

To surrender any right, power or

. privilege reserved to or conferred upon

the Issuer by this Indenture;

To confirm, as further assurance, any
pledge of or lien upun the proceeds of
the FmHA Grant or any other moneys,
securities or funds;

To cure any ambiguity, omission or
defect in this Indenture;

To modify or amend any of the terms or
provisions of this Indenture if no BANs
are Outstanding at the time of such
modification or amendment;
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(I} To modify or amend any of the terms or
provisions of this Indenture, provided
that such modification by its terms
shall not take effect until all BANs
Qutstanding on the date of adoption of
such modification or amendment shall
have ceased to be Qutstanding; and

(J) To modify or amend any of the terms or
provisions of this Indenture as may be
necessary to maintain the excludability
from gross income for federal income
tax purposes of interest on the BANs.

Section 9.02. Amendment by Consent of Holders. Except
for the supplemental indentures allowed under Section 9.01
hereof, this Indenture or any indenture supplemental hereto and
the rights and obligations of the Issuer, the Trustee and the
Holders of the BANs may be modified or amended only with the
written consents of the Holders of sixty percent (60%) in
aggreyate principal amount of the BANs then Outstanding, which
must be filed with the Trustee before any such modification or
amendment may become effective. No such modification or
amendment shall extend the maturity of or reduce the interest
rate on, or otherwise alter the terms of payment of the
principal of or interest on, any BAN without the express
written consent of the Holder of such BAN, nor reduce the
percentage of BANSs required for consent to any such
modification or amendment.
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ARTICLE X

MISCELLANEOUS

Section 10,.01. Evidence of Signatures of Holders and
Ownership of BANs. Any request, consent, revocation of consent
or other instrument which this Indenture may regquire or permit
to be signed and executed by Holders of the BANs may be in one
or . more instrument of similar tenor, and shall be signed or
executed by such Holders in person or by their attorneys duly
authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any
such attorney, shall be sufficient for any purpose of this
Indenture if made in the following manner, o©r in any manner
satisfactory to the Trustee, which may nevertheless in its
discretion require further or other proof in cases where it
deems the same desirable:

A. The fact and date of the execution by any Holder
or his attorney of any such instrument may be proved (i) by the
certificate of a notary public or other officer authorized to
take acknowledgments of deeds to be recorded in the
jurisdiction in which he purports to act that the person
signing such instrument acknowledged " to him the execution
thereof, or by the affidavit of a witness of such execution,
duly sworn to before such a notary public or other officer or
(ii) by the certificate, which need not be acknowledged or
verified, of an officer of a bank, trust company or financial
firm or corporation satisfactory to the Trustee that the person
signing such instrument acknowledged to such bank, trust
company, firm or corporation the execution thereof.

B. The authority of a person or persons to execute
any such instrument on behalf of a corporate Holder may be
established without further proof if such instrument is signed
by a person .purporting to be the president or treasurer or a
vice-president or an assistant treasurer of such corporation
with a corporate seal affixed, and is attested by a person
purporting to be its secretary or assistant secretary.

C. The amount of BANs owned by any person executing
any such instrument as a Holder, the numbers and other
jdentification thereof, and the date of his owning such BANs
shall be determined by the books of the Registrar.

Any request, consent or other instrument executed by
the Holder of any BAN shall bind all future Holders of such BAN
in respect of anything done or suffered to be done hereunder by
the Issuer or the Trustee in accordance therewith.
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Section 10.02. Preservation and Inspection of
Documents. All reports, certificates, statements and other
documents received by the Trustee under the provisions of this
Indenture shall be retained in its possession and shall be
available at all reasonable times for the inspection of the
Issuer or any Holder of a BAN, and their agents and their
representatives, any of whom may make copies thereof, but any
such reports, certificates, statements or other documents may,
at the election of the Trustee, be destroyed or otherwise
disposed of at any time after such date as the pledge created
by this Indenture shall be discharged as provided in Section
8§.01 hereof.

Section 10.03. Cancellation of  BANs. All  BANs
purchased or paid shall, if surrendered to the Issuer, be
cancelled and delivered to the Registrar, or, if surrendered to
the Registrar, be cancelled by it. No such BANs shall be deemed
Qutstanding under this Indenture, and no BANs shall be issued
in lieu thereof. All such BANs shall be cancelled and upon
order of the 1Issuer shall be destroyed, and a certificate
evidencing such destruction shall be delivered to the Issuer.

Section 10.04. Failure to Present BANs. Anything in
this Indenture to the contrary notwithstanding, any moneys held
by the Trustee or a Paying Agent in trust for the payment and
discharge of any of the BANs which remain unclaimed for one (1)
year after the date on which such BANs have become due and
payable, shall at the written request of the Issuer be paid by
the Paying Agent to the Issuer as its absolute property and
free from trust, and said Paying Agent shall thereupon be
treleased and discharged with respect thereto, and the Holders
of such BANs shall look only to the Issuer for the payment of
such BANs; provided, however, that, before making any such
payment to the Issuer, the Paying Agent shall at the expense of
the Issuer cause to be published at least once in an Authorized
Newspaper a notice that such moneys remain unclaimed and that,
after a date named in said notice, which date shall be not less
than thirty (30) days after the date of the first publication
of such notice, the balance of such moneys then unclaimed will
be returned to the Issuer.

Section 10.05. Notices, Demands and Reguests. Unless
otherwise expressly provided, all notices, demands and requests
to be given or made hereunder to or by the Issuer, the Trustee,
the Consulting Engineers or the Original BANs Purchaser shall
be in writing and shall be properly made if sent by United
States mail, postage prepaid, and addressed as follows or if
hand-delivered to the individual to whom such notice, demand or
request is required to be directed as indicated below:
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A. Issuer

Northern Wayne County Public Service District
4444 Fifth Street Road

Lavalette, West Virginia 25535

Attention: Herman Wellman

B. Trustee

The First Huntington National Bank
P. O, Box 179

Huntington, West Virginia 25706
Attention: Trust Department

cC. Consulting Engineers

Requla Engineering, Inc.

1218 Fifth Avenue

Huntington, West Virginia 25701
Bttention: Charles T. Regula

D. Original BANs Purchaser

Scott & Stringfellow, Inc.

810 Main Street

FP. O. Box 200

Lynchburg, Virginia 24505
Attention: Patricia A. Cooper

Any party listed above may change such address listed for it at
any time upon written notice of change sent by United States
mail, postage prepaid, to the other parties.

Section 10.06. No Personal Liability. ©No officer or
employee of the Issuer shall be individually or personally
liable for the payment of the principal of or the interest on
any BAN, but nothing herein contained shall relieve any such
official or employee from the performance of any official duty
provided by law or this Indenture,

Section 10.07. Law Applicable. The laws of the State
shall govern the construction of this Indenture and of all BANs
issued hereunder.

Section 10.08. Parties Interested Herein. Nothing in
this Indenture expressed or implied is intended or shall be
construed to confer upon, or give to, any person Or
corporation, other than the Issuer, the Trustee, the Registrar,
the Paying Agent, the Holders of the BANs and the Original BANSs
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Purchaser, any right, remedy or claim under or by reason of
this Indenture. All the covenants, stipulations, promises and
ayreements contained in this Indenture by and on behalf of the
Issuer shall be for the sole and exclusive benefit of the
1ssuer, the Trustee, Registrar, the Paying Agent, the Holders
of the BANs and the Original BANs Purchaser.

Section 10.0%. Severability of Invalid Provisions.
If any section, paragraph, clause or provision of this
Indenture shall be held invalid, such invalidity shall not
affect any of the remaining provisions of this Indenture.

Section 10.,10. TIable of Contents and Headinas. The
Table of Contents and headings of the articles, sections and
subsections hereof are for convenience only and shall neither
control nor affect in any way the meaning or construction of
any of the provisions hereof.

Section 10.11. <Counterparts. This Indenture may be
executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.
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IN WITNESS WHEREOF, NCRTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Indenture to be executed on
its Dbehalf by the Chairman and has caused the seal of the
Issuer to be hereunto affixed and duly attested by the
Secretary; and The First Huntington National Bank, as Trustee,
to evidence its acceptance of the trusts created hereunder, has
caused this Indenture to be executed in its name by its duly
authorized officer and its corporate seal to be hereunto
affixed and duly attested, all as of the date and year first
above written.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

[SEAL] | By //(/%W geé ./7/yézk

“ CHAIRMAN ~

ATTEST:
s T G
C A /. 2L
By _’.4{’{‘ :
Secretary

THE FIRST HUNTINGTON NATIONAL BANK

[SEAL] o ( DS E-:W. Z@

Its g"‘ n-\_...,,.:'-lrr - ;1 Udffl o™

ATTEST:

1

A . e s
Bf:ﬁﬂé/ﬁﬂ// Ry IR
B Ly - N TR - N
Its _dionsifi o ot Ak fre

v/
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STATE OF WEST VIRGINIA,
COUNTY OF . , to-wit:

I, , a notary public of said
county, do certify that and '
who signed the foregoing Trust Indenture, bearing date as of
February 15, 1989, for the Northern Wayne County Public Service
District, a public corporation and political subdivision of the
Stat: of West Virginia, have this day in my said county, before
me, acknowledged the said writing to be the act and deed of
said corporation.

Given under my hand and seal this day of February,

1589,

[SEAL]

Notary Public

My commission expires

STATE OF WEST VIRGINIA,

COUNTY OF , to-wit:

I, , a notary public of said
county, do certify that , .
and ' , who signed the

foregoing Trust Indenture, bearing date as of February, 1989,
for and on behalf of The First Huntington National Bank, a
national banking association, have this day in my said county,
before me, acknowledged the said writing to the act and deed of
said bankiny association.

Given under my hand and seal this day of February,

1989,

[SEAL]

Notary Public

My commission expires

The foregoing instrument was prepared by Lee O. Hill, Jackson &
Kelly, P.O. Box 553, Charleston, WV 25322,
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EXHIBIT A
[Front of BAN]

R- CUSIP NUMBER

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTE,
SERIES 1989

Registered Owner: Note Date: January 1, 1989
Interest Rate: Maturity Date:
Principal Amount:

KNOWN ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the
"Issuer"), for value received, hereby promises to pay to the
Registered Owner identified above or registered assigns, on the
Maturity Date identified above, the Principal Amount identified
above and to pay interest from the Note Date until payment of
said Principal Amount at the Interest Rate identified above.
Principal of this Note is payable in any coin or currency
which, on the date of payment of principal, is legal tender for
the payment of public and private debts under the laws of the
United States of America, upon surrender of this Note at the
principal office of , as paying agent
and registrar (the "Registrar"). Interest hereon is payable on
January 1 and July 1 by check or draft mailed to the Registered
Owner hereof at his address as it appears on the registration
books kept by the Registrar as of the fifteenth (15th) day of
the month next preceding the applicable interest payment date.

REFERENCE IS MADE TO REVERSE OF THIS NOTE, WHICH SHALL
BE INCLUDED AS IF SET FORTH ON THE FACE HEREOF.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and th1ngs requ1red to exist, happen and be
performed precedent to and in the issuance of this Note exist,
have happened and have been performed in due time, form and
manner as reguired by law, and that the Notes of the issue of
which this Note is one, together with all other obligations of
the Issuer, do not exceed any 1limit prescribed by the
Constitution or statutes of the State of West Virginia.

All provisions of the Indenture, as defined on the
reverse hereof, and the resolutions and statutes under which
this Note is 1issued shall be deemed to be a part of the
contract evidenced by this Note to the same extent as if
written fully herein.



IN WITNESS WHEREOF, NORTHERN WAYNE COUNTY ©PUBLIC
SERVICE DISTRICT has caused this Note to be signed by the
manual or facsimile signature of its Chairman and its corporate
seal Lo be impressed hereon and attested by the manual or
facsimile signature of its Secretary and has caused this Note
to be dated as of the Note Date identified above.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

Chairman
[SEAL)

ATTEST:

Secretary



[REVERSE OF BAN]

This Note is one of an issue of Notes (the "Notes") in
the aggregate principal amount of §$ , of like tenor
and effect, except as to number, denomination and date of
authentication and registration, issued to temporarily finance
a portion of the costs of the construction and acquisition of a
sewage collection and transportation system of the Issuer (the
"Project"), to capitalize interest on the Notes and to pay
certain costs of issuance thereof and related costs. The Notes
are payable from the proceeds of § in aggregate
principal amount of Sewerage System Revenue Bonds, BSeries 1989
B, to be issued by the Issuer to the United States Department
of Agriculture, Farmers Home Administration, pursuant to a
commitment therefor (the "FmHA Bonds") and certain other
sources as more specifically set out below. This Note is
issued under the authority of and in full compliance with the
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 adopted by the Governing
Body of the 1Issuer on January ___, 1989, and supplemented
thereby on January _ _, 1989 (collectively, the "Resolution"),
and is issued and secured pursuant to the terms of a Trust
Indenture, dated as of January 1, 1989 (the "Indenture"), by
and between the Issuer and The First Huntington National Bank,
Huntington, West Virginia, as trustee (the "Trustee"), and is
subject to all the terms and conditions of said Indenture.

The Notes are not subject to redemption prior to
maturity. This Note is a special obligation of the Issuer,
payable solely from (i) the proceeds of the FmHA Bonds; (ii)
other moneys, including investment income and unexpended Note
proceeds, held in the funds and accounts established with
respect to the Notes by the Indenture; (iii) the net proceeds
of the sale of refunding notes, if any, or other obligations
issued to refund the Notes, and (iv) the net revenues of the
Issuer's sewerage system, subject to the respective prior liens
of certain bonds sold to the West Virginia Water Development
Authority and of the FmHA Bonds.

Pursuant to the Indenture, the Issuer has pledged and
assigned said FmHA Bond proceeds, said other moneys, including
investment income and unexzpended Note proceeds, held in the
funds and accounts established by the Indenture, said net
revenues and said net proceeds of any refunding notes or other
obligations, issued for the purpose of paying all or a portion
of the principal of or interest on the Notes, to the Trustee,
to be held by the Trustee to secure the payment of the Notes.



1f, one business day prior to the maturity hereof, the
funds deposited for payment are insufficient to pay the entire
principal of and interest to be accrued on the KRotes to the
date of maturity, the Issuer shall issue its refunding notes or
other obligations, but only upon the conditions and as
described in the Indenture, -to which reference is made for a
further description of the security for the RNotes.

Interest on this Note is payable from certain proceeds
of the sale hereof, to be held for such purpose by the Trustee.
This Note 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 the sources
specified above. The general funds of the Issuer are not
liable, and neither the full faith and credit nor the taxing
power, if any, of the Issuer is pledged, for the payment of the
principal of or interest on this Note,

Under the Indenture, the Issuer has entered into
certain covenants on behalf of the registered owners of the
Notes, for the terms of which reference is made to said

Indenture. Remedies provided the Trustee on behalf of the
Registered Owner of this Note, and to said Registered Owner,
are exclusively as provided in the Indenture, to which

reference is here made for a detailed description thereof.

This Note is transferable by the Registered Owner
hereof in person or by his attorney duly authorized in writing
at the principal office of the Registrar but only in the manner
and subject to the limitations provided in the Indenture, and
upon surrender of this Note, together with a written instrument
of transfer satisfactory to the Registrar, duly executed by the
Registered Owner or his duly authorized attorney. This Note
may be exchanged for a Note or Notes of other authorized
denomination by the Registered Owner hereof in person or by his
attorney duly authorized in writing at the principal office of
the Registrar but only in the manner, subject to the
limitations and upon payment of the charges provided in the
Indenture, and upon surrender of this Note. Upon such transfer
or exchange, this Note will be cancelled by the Registrar, and
a new Note or Notes of the same series, interest rate, maturity
and of authorized denomination, for the same aggregate
principal amount, will be issued, to the transferee in the case
of transfer, in exchange herefor.



REGISTRAR'S CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Note is one of the fully registered Notes
described in the within-mentioned Ordinance and Indenture.

bate of Authentication:

, Registrar

By

Authorized Officer

B



ASSIGNMENT

For value received, the undersigned hereby sells,
assigns and transfers unto the

within Note and does hereby irrevocably constitute and appoint

attorney to transfer the said Note on the

books kept for registration of the within Note with full power
of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment
must correspond with the name as it appears upon the face of

the within Noute in every particular, without alteration or any
change whatever,



EXHIBIT B

AT P

{(Trustee Bank)

(Account)
(Month)
Balance at beginning of month $
Add: Deposits $
Transfers in
Earnings . $ $
$
Less: Checks written $
Other deductions $ $

Balance at end of month $ ®

*Should be reconcilable with regular bank statement, which
furnishes details of deposits and deductions.



EXHIBIT C

See Index No. 7(a) -- West Virginia Water
Development Authority TLoan Agreement




See Index No. 7(b) ~-- West Virginia Water
Development. Authority Supplemental Loan Agreement




 WDA-5
{March 1988)

&A

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 govern-
mental agency designated below (the "Governmental Agency").

/Aﬂmhidﬁwtfkwﬁ\/ﬁﬁ
{Name of Governmental Agency)

WITNESSET H:

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 gyovernmental
agencies for the acguisition or construction of water develop-
ment 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 govern-
mental 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 autheorized 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 acguiring 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 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 pur-
chase 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 pProvi-
sions of the Act and a certain general revenue bond resolution
adopted by the Board of the Authority {the "Genersal
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, THEREFORF, in consideration of the premises and
the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates other-
wise, the terms "Authority," “water development revenue bond, "
“cost," governmental agency,"” "water development project,"
"wastewater facility” and "water facility" have the definitions
and meanings ascribed to them in the Act.

1.2 “Consulting Engineers" means the consulting
engineer designated in the Application and any 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.

l.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 “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.,

1.8 - "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.

1.9 “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 o: acquired from any
sources whatsoever.

1.10 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 con-
struction 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 ap;licable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Department of Natural Resources (or in the process of
preparation by such Director), has been approved by the West
vVirginia Department of Health and 1is 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 acgquired 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.

2.4 The Governmental Agency agrees thal the Authority
and 1its duly authorized agents shall have the r1ight at al)
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Govern-
mental Agency further agrees that the Authority and its duly
authorized agents 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 in respect of 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 representatives,
to inspect all books, documents, papers and records relating to
the Project 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, acgui-
sition and installation of the Project 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 to have access to the records of
the Governmental Agency pertaining to the operation and maintle-
nance of the System at any reasonable time following completion
of construction of the Project and commencement of operation
thereof.

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 cover-
age, 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
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and accepted by the Governmental Agency, the Governmental Agency
or (at the option of the Governmental Agency) the contractor
shall maintain builder’'s risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis - (completed value
form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Govern-
mental Agency, the prime contractor and all subcontractors, as
their interests may appear. If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance
policy must be obtained by the Governmental Agency on or before
the Date of lLoan 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 reascnable cost.

2.9 The Governmental Agency shall provide and maintain
competent and adequate resident engineering services satisfac-
tory 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 govern-
mental 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 gqualified 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.



ARTICLE III

Conditions to Loan;
Issuance of Local 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 delivered to the Authority for purchase the
Local Bonds described in this Article 1II 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 elither 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 Engineers to such
effect;

(d) The Governmental Agency shall have obtained
all permits reguired 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;

{e) 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, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

{f) The Governmental Agency shall have obtained
any and all approvals for the 1issuance ©of the Local Bonds
regquired 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; '
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(g) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and
charges 1is not, however, required to be effective until
completion of construction of the Project), 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) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(1ii) hereof, and the Authority shall have received a
certificate of the 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 )

(i) The net proceeds of the Loca® 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) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to pay the costs of construction and acguisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and sat 'sfactory to the
Authority, to such effect, such certificate toc be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

3.2 . Subject to the terms and provisions of this Loan
Agreement, the rules and requlations promulgated by the Author-
ity or any other appropriate State agency and any applicable
rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Author-
ity 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 Author-
ity, 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,

designated, the Local Bonds shall be delivered to the Authority
on a date as close as possible to the designated date ang

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 acknow-
ledges that it is one of several governmental dagencies which
have applied 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 Agree-
ment 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 dggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pPay debt service on the water development revenue bonds issued
by it. The Governmental Agcncy specifically recognizes that
the Authority will not €xecute this Loan Agreement unless and
until it has available funds sufricient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental 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 revenye 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 1V
Local Bonds; Security for Loan:

Repayment of Loan; Interest on Loan:
Fees and Charges

9.1 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 cove-
nants in substantially the form as follows:
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(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of prior-
ity 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 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”) 1s 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 Regquirement") and any reserve account for any suc.
prior or parity obligations 1is funded at least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any vyear for debt
service on the Local Bonds and any such prior or parity obliga-
tions;

(iii) That the Governmental Agency will
complete the Project and operate and maintain the System 1in
good condition;

(iv) That, except as otherwise required by
State 1law, 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%)
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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;

(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 pay-
ment 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
delinguent 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 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;

{xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated exrenditures
for operation and maintenance of the Systen during the
succeeding fiscal year;

(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;
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(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 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 A thority 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 gualifies 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; and

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

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with 3ll 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 substan-
tially the form of legal opinion attached hereto as Exhibit A,

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.
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4.3 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and in the vyears
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.

4.1 The Loan stall 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.

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

4.6 The Governmental Agency agrees to 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
witer 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 Resclution.

4.7 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 appli-
cable water development revenue bonds, the redemption premium
payable on the applicable water development revenue bonds
redeemable as a consequence of such redemption of Local EBEonds
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 applicatle
water development revenue bonds, ancd such refunding need not be
based upon or result in any benefit to the Governmental Agency.
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ARTICLE Vv

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

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

5.2 In the event, for any reaspn, the schedule of
rates, fees ang 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 ang agrees that it will,
to the extent or in the manner authorized by law, immediately
adjust ang increase such schedule of rates, fees ang 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 In the event the Governmental Agency defaults in
the payment of any fees due to the Authority Pursuant to Sec-
tion 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

5.4 The Governmental Agency hereby irrevocably cove-
nants 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 ang PoOwers granted under Sec~
tion 6a of the Act, including without limitation the right to
impose, enforce ang collect directly charges upon users of the
System,

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmenta] 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 ang Covenants of
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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, subor-
dinate 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 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 ali information provided to the Authority 1in
this Loan Agreement, in the Application or in any other appli-
cation 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 Applicetion or in any supporting documentation or
has violated any of the terms of this Loan Agreement.

6.4 The Governmenta! 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. 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.
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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

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 the Project a schedule in 'substantially the
form of Amended Schedule A to the Application, setling 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 ang agreements
0of the Governmental Agency are set forth in Schedule 7 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 dttached to this Loan Agree-
ment 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 certifieg copy of which official action shall be
submitted to the Authority.

7.3 If any piovision of this Loan Agreement shall for
any reason be held to be invalid Cr unenforceable, the invalid-

Loan Agreement shall be construed and enforced as 1f 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 pur-
Poses as an original and all of which constitute but one and
the same instrument. Each pParty 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.
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7.5 No waiver by either party of any term or condition
of this Loan Agreement shall be deemed or construed a5 a waiver
of any other terms or conditions, nor shall a waiver cof any
breach be deemed to constitute a waiver of any subseguent
breach, whether of the same or of a different section, subsec-
tion, paragraph, clause, phrase or other provision of this Loan
Agreement.

‘ 7.8 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 speci-
fically recognizes that it is hereby agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifi-
cally enforced or subject to a similar equitable remedy by the
Authority.

7.8 This Locan 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 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.
i ]ZéthZ 21 %ﬂmt,g/._z;g%l :‘t'z( /((é (‘;«_:f‘

{Proper Name g& Governmental
Agency]

(SEAL) By I&éﬂ%h(ﬁ%&—:};&?\

ts 7/ _,-'%"Z‘ﬂ-{ B

Attest: Date: ):;4?:;/<;7§;
7 P
Jn . Fopor

s .

its ‘ Secjé”"")( —  [iewaire
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WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By o
Director

Attest: Date: G;S;Lga‘ \“ﬂj LAl

Secretary-Treasurer
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EXHIBIT A
[Opinion of Bond Counsel for Go?ernmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

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

We have examined a certified copy of proceedings
and other papers relating to {i) the authorization of a 1loan
agreement dated » 19___, 'including all schedules
and exhibits attached thereto (the "Loan Agreement"), between
the Governmental Agency and the West Virginia Water Development
AButhority {the "Authority") and (ii) the issue of a series of
revenue bonds of the Governmental Agency, dated _ .,
19 (the "Local Bonds"), to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Local
Bonds are in the principal amount of § .+ 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 1, 19___, at the respective
rate or rates and with principal payable in installments on
October 1 in each of the years, all as follows:

Year Installment Interest Rate

The Local Bonds are 1issued for the purpose
of and paying certain issuance
and other costs 1n connection therewith.

We have also examined the applicable ©provisions
of of the Code -of West
Virginia, 1931, as amended (the *“Local Statute™), and the
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bond duly enacted by the Governmental Agency
on (the "Local Act"), pursuant to and under
which Local Statute and Local Act the Local Bonds are author-
ized and issued, and the Loan Agreement that has been under-
taken. The Local Bonds are subject to redemption prior to
maturity to the éxtent, at the time, under the conditions ang
subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

1. The Loan Agreement has been duly authorized by
and executed on behalf of the Governmental Agency and is a valid
and binding special ' obligation of the Governmental Agency
enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the
Authority and 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 ang
presently existing

_ » with full power and authority to
construct and acquire the Project and to operate and maintain
the System referred to in the Loan Agreement and to issue and
sell the Local Bonds, all under the Local Statute and other
applicable provisions of law.

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

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

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

~19-~



No opinion 1is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors'

rights or in the exercise of judicial discretion in appropriate
cases.

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

Very truly yours,

~20-



WDA-5Y-FPSD Sewer
{March 1988)

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
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, 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 Reguirement, by depositing in
the Reserve Account an amount not 1less 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 10 years) of the Reserve
Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Lccount at the Reserve Reguirement;

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

(iv) to provide debt service on and regquisite
[EServes for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority; and

(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-PSD Sewer (EPA)
{(March 1988)

SCHEDULE 2

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 13A, of
the Code of West Virginia, 1931, as amended.

3. “System” means the public service properties for
the collection, treatment, purification or disposal of 1liguid
or solid wastes, sewage or industrial wastes, owned by the
Governmental Agency, and any improvements or extensions thereto
hereafter constructed or acquired from any sources whatsoever
and includes the Project.

Additional Conditions 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 Department
of Natural Resources 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 Department of Natural Resources and approval of the
“pPart B" supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows:

That the Goernmental Agency will, to the full
extent permitted by spplicable law and the rules and
regulations of the PSC, discontinue and shut c¢ff the
services and facilities of the Systen 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 1in payment of
charges for the services of the System and will not
restore the services of either system wuntil all
delinguent 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. The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof.

8. 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 vyears 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 payTent
of costs of the Project will be expended for
such purpcse within three years from the
date of 1ssuance of the Authority's water
developrment revenue bonds; and



{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.



EXHIBIT F

PROJECT

Acquisition and construction of a sewage collection
and transportation system, located primarily in the Lavalette
and Buffalo Creek areas of the Issuer, consisting of
approximately 930 grinder pumps, 22 septic tanks, 43.7 miles of
force main, 1.91 miles of gravity main, 11.41 miles of
1.25-inch force main service pipe, .07 miles of 4-inch gravity
service pipe, 4 main line pump stations, 31 manholes, valves
and all appurtenances and an administrative and maintenance
building.




XHIB

SCHEDULE OF RATES AND CHARGES

APPLICABILITY
Applicable in territory served.
AVAIL v

Available for general domestic, commercial, and industrial
sewer service,

RATE

$6.09 per 1,000 galldns of metered water usage.
UNMETERED RATE
$27.41 per month baséd on 4,500 gallons usage.
NIM .Y

No bill will be rendered for less than $18.27 based on
3,000 gallons usage.

DELAYED PAVYMENT PENALTY

The above schedule is net. On all accounts not paid in
full within twenty (20) days of date of bill, ten percent
(10%) will be added to the due bill. This amount is not
interest and 1is only to be collected once where
appropriate.

LTIPLE PA

On apartment buildings, trailer courts or other multiple
occupancy buildings, the monthly charge shall not be less
than the number of units multiplied by the minimum charge
shown above,

IAP FEE

$150 prior to completion of construction adjacent to
customer's property.

$250 after completion of construction adjacent to
customer's property
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Fresent at the January 30, 1989 méeting were Charles Regula, Freg
Russell, Steve Thompson, Fat Cooper of Scott % Stringfellow, Inc.,
Mark Garren, Herman Wellman and Sammg Gee.

The first motion to approve One Valley Banks 7.77% investment Lig
for BANs and GANs. - Steve Thompson made the motion and Fred
Russell seconded it. A1l present were in favor,

The second motion was made on the Amended|ﬁpplicatinn to WDa for
the increase for additional money. Steve Thompson made the motion
and Fred Russell seconded it. All present were in favor.

The third motion was made by Steve Thompson and seconded by Fred
Fussell to authorize Regula Engineering to send Contract k
easements that have to be condemned to Mark Barren. There are 18
of them. They are as follows:. - :

Contract Sheet Farcel No.
B 11 1S
16
17
22 -

23
15 42
22 71
23 109

34 200 . :

210 |

35 226 :
36 244
. 244
38 ’ 273
37 277
40 284
2B5
43 I05

The next motion was made by Steve Thompson and seconded by Fred
Russell to approve Bond Resolution for Sewerage System Kevenue
Bonds, Series 19898 (Eond Resolution). Al1l present were in favor
of this motion. :

The next motion was made by Steve Thcmpson and seconded by Fred
Fussell to approve the supplemental "Resolution Awarding the
Northern Wayne County Public Service District Sewerage System
Revenue Bonds, 1989 Series B in the Principal amount of $1,950,000
and fixing the rate of interest thereon. All present were in

- favor of this motion.

The next:mutibn was made by Steve‘Tthpsnn and seconded by Fred
Russell to approve the Bond and Note Resolution. A1} present were
in favor of this motion and authorized the chairman to sign these

resolutions.




The next motion was to approve the Supplemental Bond and Note
Resolution. Steve Thompson made the motion and Fred Rucssell
seconded it. All present were in favor.

The next motion made was to authorize Charles Regula to put a
motion in the paper of a special meeting if we need to have one on
February 14 at the Wayne County Courthouse at 1:00. Steve
Thompson made the motion and Fred Russell seconded it. All
present were in favor. : '

The last motion made by Steve Thompson and seconded by Fred
Russell to authorize Charles Kegula to use our seal at his office
on the four Bond and Note Resolutions that Samme Gee and Fat
Cooper presented were approved.

No other business was discussed. The meeting adjourned at 3I:15
PMI
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Wayne County Public Service District (the

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
DATES, MATURITIES, INTEREST RATES, PRINCIPAL
PAYMENT SCHEDULES, SALE PRICES, AND OTHER
TERMS OF THE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 A, AND SUBORDINATE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1989, OF THE
NORTHERN WAYNE COUNTY PUBLIC SERVICE
DISTRICT; DESIGNATING A REGISTRAR, PAYING
AGENT AND 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

Northern

"District") has duly

and officially adopted a Bond and Note Resolution on January 30,

1989, as supplemented on January 30, 1989 (the "Resolution"),

entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWER FACILITIES OF
NORTHERN WAYNE COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THERECF THROUGH THE
ISSUARCE BY THE DISTRICT OF NOT MORE THAN
$2,700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM REVENUE BONDS, SERIES 19895
A, AND NOT MORE THAN $800,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SUBORDINATE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1989, AND
PENDING THE ISSUANCE THEREOF THE ISSUANCE OF
NOT MORE THAN $3,500, 000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND
ANTICIPATION NOTES, WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY SERIES AND, PENDING
THE ISSUANCE OF BONDS TO OR RECEIPT OF BOND
PROCEEDS FROM THE UNITED STATES DEPARTMENT
OF AGRICULTURE, FARMERS HOME ADMINISTRATION,
AND THE RECEIPT OF CERTAIN GRANT RECEIPTS,
RESPECTIVELY, THE ISSUANCE OF NOT MQORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE §SYSTEM BOND ANTICIPATION NOTES,
SERIES 1989, AND NOT MORE THAN §2,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF A PROMISSORY
NOTE TO THE <COUNTY COMMISSION OF WAYNE
COUNTY OR SEWERAGE SYSTEM GRANT ANTICIPATION



NOTES, SERIES 1989; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS AND NOTES,
INCLUDING A LETTER OF CREDIT IN AN AMOUNT
NOT TO EXCEED $800,000 FOR SAID GRANT
ANTICIPATION NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF A TRUST INDENTURE SECURING
SAID BOND ANTICIPATION NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF AN
INTERGOVERNMENTAL AGREEMENT, LOAN AGREEMENT
AND TRUST INDENTURE IN CONNECTION WITH SAID
PROMISSORY NOTE; APPROVING AND RATIFYING A
LOAN AGREEMENT, SUPPLEMENTAL LOAN AGREEMENT
AND AUTHORITY BANS LOAN AGREEMENT WITH THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
RELATING TO SAID BOND ANTICIPATION NOTES AND
BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SAID BONDS
AND NOTES; AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of
Sewerage ©System Revenue Bonds, Series 1989 A (the “"Primary
Bonds"), and the Subordinate Sewerage System Revenue Bonds,
Series 1989 (the *“Subordinate Bonds") (collectively herein the
"Bonds") of the Northern Wayne County Public Service District
(the "District") in aggregate principal amounts not to exceed
$2,700,000 and $800,000, respectively, 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 Agreement and
Supplemental Loan Agreement (the "Loan Agreement”) to be
entered into between the District and the West Virginia Water
Development Authority (the "Authority"), and in the Resoclution
it is provided that the dates, interest rates, maturities, sale
prices and other terms of the Bonds should be established by a
supplemental resolution and that c¢ther matters relating to the

Bonds be herein provided for;



WHEREAS, the Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and

WHEREAS, the Public Service Board {(the "Board") of the
Northern Wayne County Public Service District deems it
essential and desirable that this resolution (the "Supplemental
Resolution"), 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.

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act,
this Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued the Sewerage System Revenue
Bonds, Series 1989 A, in the aggregate principal amount of
$2,354,914 (the "Primary Bonds"), and the Subordinate Sewerage
System Revenue Bonds, Series 1989 in the aggregate principal
amount of $349,086 (the "Subordinate Bonds") {collectively, the
"Bonds"), all in the form set forth below and in the Resolution:

(A) The Primary Bonds of the District shall be

originally issued in the form of a single bond, numbered AR-1,
in the principal amount of $2,354,914. The Primary Bonds shall
be dated the date of delivery thereof, shall bear interest at
the rate of B.4% per annum, payable semiannually on April 1 and

October 1 of each year, first interest payable October 1, 1989,

-



shall be subject to redemption upon the written consent of the
Authority, and upon payment of the interest and redemption
premium, if any, and subject to the other requirements provided
in the Loan Agreement, as long as the Authority shall be the
registered owner of the Primary Bonds, and shall be payable in
installments of principal on October 1 of each of the years
from 1991 through 2029, inclusive, and in the amounts as set
forth in *Schedule X," attached to the Loan Agreement and
incorporated therein by reference.

(B) The Subordinate Bonds of the District shall
be originally issued in the form of a single bond, numbered
SR-1, in the principal amount of $349,086. The Subordinate
Bonds shall be dated the date of delivery thereof, shall be
interest free, shall be subject to redemption upon the written
consent of the Authority as long as the Authority shall be the
registered owner of the Subordinate Bonds, and shall be payable
in installments of principal on October 1 of each of the years
from 1991 through 2029, inclusive, and in the amounts as set
forth in "Schedule X,* attached to the Loan Agreement and
incorporated therein by reference.

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
Chairman of the District. The execution of the Primary Eonds
and Subordinate Bonds by the Chairman shall be conclusive

evidence of such approval.



Section 3, The District does hereby ratify, approve
and accept the Loan Agreement and the Supplemental Loan
Agreement, including the "Schedule X" attached to each, copies
of which are incorporated herein by reference, and the
execution and delivery by the Chairman of the Loan Agreement
and the Supplemental Loan Agreement, and the performance of the
obligations contained therein, on behalf of the District have
been and are hereby authorized, approved and directed. The
price of the Bonds shall be 100% of par value.

Section q. The District hereby appoints and
designates Wayne County Bank, Wayne, West Virginia, as the
Depository Bank, as provided in the Resolution.

Section 5. The District hereby appoints and

designates One Valley Bank, National Association, Charleston,
West Virginia, as Registrar for the Bonds.

Section 6. The District hereby appoints and

designates the West Virginia Municipal Bond Commission {the
"Commission"), Charleston, West Virginia as Paying Agent for
the Bonds.

Section 7. The District hereby directs that the

proceeds of the Bonds (%$2,704,000) be deposited into the
Authority BANs Sinking Fund at the Commission and be used to
pay in full the Authority BANs simultaneously with the issuance
and delivery of the Bonds.

ecti . The District hereby instructs the

Commission to pay from the Authority BANs Sinking Fund to the



Authority $17,463.33 representing the outstanding interest on
the Authority BANs and Eo transfer the balance in the Authority
BANs Sinking Fund ($274,596.67), after payment of the principal
and interest on the Authority BANs, to the Series 1989 A
Sinking Fund to be used to pay interest on the Primary Bonds
during the construction of the Project.

Section 9. The District hereby directs that $0.00 of
the proceeds of the Bonds be deposited in the Sinking Fund at
the Commission.

Section 10. The Chairman and Secretary-Treasurer are
hereby authorized and directed to execute and deliver such
other documents &and certificates, including the Registrar’'s
Agreement, required or desifable in connection with the Bonds
hereby and by the Resolution approved and provided for, to the
end that the Bonds may be delivered to the Authority pursuant
to the Loan Agreement and the Supplemental Loan Agreement.

Section 11. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a
public purpoge of the District and will promote the health,
welfare and safety of the residents of the District.

Section 12. The District hereby directs that the
proceeds of the Bonds be applied to the payment in full of the
principal and interest outstanding on the District's Sewerage
System Bond Anticipation Notes, West Virginia Water Development

Authority Series.



Secticon . 13. This Supplemental Resolution shall be

effective immediately upon adoption.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

: ;%2%z%*%ﬁ;g;%7>i;zgéégz;ﬁéa_ﬂ

Cha¥rman

[SEAL]

AR\
/’ I
Sé%retary—Treagurer

9748M



Section 13. This Supplemental Resolution shall be

effective immediately upon adoption.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

“%M%f{/g %%fd'ﬂ_/

LA

Chairman

LSEAL}

S 7 Jhngorr

K
SecretaryuTreaSurEr

9748M




ATTACHMENTS

See Tab No. 4 -- Loan Agreement and
Supplemental Loan Agreement
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NORTHERN WAYNE COUNTY PED
F.O. Beox 778, Lavalette, WV 25335

Special Meeting on March 13, 1989
Present at the March 13, 198% meeting were Herman Wellman, Stevs
Thompson and Fred Russell of the NWCPSD., Also present were
Charles Regula, Samme Gee and Charlottis Morgan.

Steve Thompzon mede the motion and Fred Russell gseccnded it to
accept the

SUFPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESCLUTION PROVIDING AS TO DATES, MATURITIES,
INTEREST RATES, FRINCIPAL PAYMENT SCHEDULES, SALE PRICES., AND
OTHER TERMS COF THE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A,
AND SUBCRDINATE SEWERAGE SYSTEM REVENUE BCNDES, SERIES 1589, OF THE
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT: DESIGNATING A
REGISTRAR. PRYING AGENT AND DEPOSITORY EANK,; APPROVING LOAN
AGREEMENTS WITH RESPECT TC THE BONDS,; AND MAKING CTHER PROVISIQNS

AS TO THE BONDS.

All were in favor of thi= motion. These bonds are lower than
anticipated.

‘The next motion was made by Steve Thompson and seconded by Fred

Rusegell to take whatever aftion is necesgary to rent the trailer
lot off of Leonard Dozs at Lavalette Jor $50.00 a month, Stevs
Thompson then made a moticn to rent an office trailer from Wilson
Construction for $100.00 a menth and 1o pay whatever it cots to
move it and set it up on the lot. Fred Russell seconded it. All
pregent were in favor of these motions.

Mo other business. The meeting adiourned at 1:10 M,
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THERN WAYNE N PUBLI ERVICE DISTR

$2,354,914 Sewerage System Revenue Bonds, Series 1989 A

$349,086 Subordinate Sewerage System
Revenue Bonds, Series 1989

CERTIFICATE OF:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES

PUBLIC SERVICE COMMISSION ORDER; RATES
INCUMBENCY AND OFFICIAL NAME

. LAND AND RIGHTS-OF-WAY

. MEETINGS

10. GRANTS

11, INSURANCE

12. LOAN AGREEMENT

13. SPECIMEN BONDS

\O 0 ~]h Uk B =

We, the undersigned CHAIRMAN and the undersigned
SECRETARY-TREASURER of the Public Service Board of the Northern
Wayne County Public Service District (herein called the
"District"), and the undersigned ATTORNEY for the District,
hereby certify in connection with the single, fully registered
Northern Wayne County Public Service District Sewerage System
Revenue Bond, Series 1989 A, numbered AR-1, dated the date
hereof, in the principal amount of $2,354,914 and bearing
interest at the rate of eight and four-tenths percent (8.4%)
per annum . (the "Primary Bonds"), and the single, fully
registered Northern Wayne County Public Service District
Subordinate Sewerage System Revenue Bond, Series 1989, numbered
S5R-1, dated the date hereof, in the principal amount of
$349,086 and bearing no interest (the "Subordinate Bonds")
(collectively, herein called the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in
this Certificate and not otherwise defined shall have the same
meaning as in the Bond and Note Resolution duly adopted by the
Public Service Board (the "Board") of the District on
January 30, 1989 and a Supplemental Resolution adopted March
13, 1989, relating to the Bonds (collectively, the
"Resolution"), and the Loan Agreement and Supplemental Loan
Agreement (collectively, the "Loan Agreement"”) entered into
between the District and the West Virginia Water Development
Authority {(the "Authority"), dated March 16, 1989.



2. NO LITIGATION: No controversy or litigation of
any nature is now pending, or, to the knowledge of any of the
undersigned, threatened, restraining, enjoining or affecting
the issuance and delivery of the Bonds; nor questioning the
proceedings and authority by which the Board of the District
authorized the issuance and sale of the Bonds; nor affecting
the validity of the Bonds or any provisions made or authorized
for the payment thereof; nor questioning the existence of the
District or the title of the members or officers of the District
or of the Board thereof to their respective offices; nor
questioning the construction and acquisition of the new sewage
collection and transportation facilities of the District
financed in part by the proceeds of sale of the Bonds (herein
called the "Project"), nor operation by the District of the
Project (the Project and any further extensions, additions,
improvements or betterments thereto, herein collectively called
the "System"), nor challenging the collection or use of the
revenues of the System.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applic-
able approvals and certificates required by law for construction
of the Project, operation of the System, and issuance of the
Bonds have been duly and timely obtained and remain in full
force and effect, and competitive bids for construction of the
Project have been solicited in accordance with Chapter 5,
Article 22, Section 1 of the Code of West Virginia, 1931, as
amended, which bids remain in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the
District since February 15, 1989. Further, there has been no
adverse change in the status of any grant necessary to finance
the acquisition and construction of the Project.

The Primary Bonds are on a parity as to lien on and
source of payment and security from the net revenues of the
System with $1,950,000 in aggregate ©principal amount of
Sewerage System Revenue Bonds, Series 1989 B issued to the
United States Department of Agriculture, Farmers Home
Administration (the "FmHA Bonds") on February 15, 1989,

The FmHA Bonds were issued contemporaneously with the
District's $1,850,000 in aggregate principal amount of Sewerage
System Bond Anticipation Notes, Series 1989, (the "BANs")
originally authorized by the Resolution, to temporarily finance
costs of acquisition and construction of the Project pending
the receipt of the proceeds of the FmHA Bonds, a promissory
note issued to The County Commission of Wayne County to
evidence the loan of $1,600,000 to the District pending the
receipt by +the District of the EPA Grant receipts and the
District's $2,704,000 in aggregate principal amount of Sewerage
System Bond Anticipation Notes, West Virginia Water Development




Authority Series (the "Authority BAN") originally authorized by
the Resolution, to temporarily finance costs of acgquisition and
construction of the Project pending issuance of the Bonds. The
proceeds of the Bonds will be applied to the payment in full of
the outstanding principal and interest on the Authority BAN.

5. SIGNATURES: The undersigned Chairman and
Secretary/Treasurer are the duly elected or appointed,
qualified and serving officers of the Board of the District as
indicated by the official titles opposite their signatures
below, and were duly authorized to execute and seal the Bonds
for the District. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the
District.

6. PUBLIC SERVICE COMMISSION ORDER; RATES: The
undersigned Attorney hereby certifies that the District has
filed any information with the Public Service Commission (the
"PSC") and taken all other action required to maintain the PSC
orders which grant a certificate of convenience and necessity,
approve the sale of the Bonds and approve the District's rates,
dated November 23, 1988, December 7, 1988, and January 13,
1989, in full force and effect, and has taken all other action
required by applicable law. On January 30, 1989 the Board
adopted by resolution the rates as were approved by the PSC.

7. INCUMBENCY AND OFFICIAL NAME: The proper corpo-
rate title of the District is "Northern Wayne County Public
Service District,” and it is a public corporation organized and
existing under the laws of, and a public corporation and
political subdivision of, the State of West Virginia in Wayne
County of said State. The governing body of the District is
its Public Service Board, consisting of three (3) members,
whose names and dates of commencement and termination of terms
of office for all members during these Bond proceedings are as
follows:

Date of Date of
Commencement Termination
Name of Office of Office
Board Member Herman Wellman ~Aug. 1, 1988 July 31, 1994
{Chairman)
Board Member Steven Thompson Aug, 1, 1988 July 31, 1992
(Secretary-Treasurer)
Board Member Fred Russell Aug. 1, 1988 July 31, 1990

At the 1989 organizational meeting, the following were
duly elected and qualified as officers of the Board for 1989:
Herman Wellman, Chairman and Steven Thompson,
Secretary-Treasurer.



Mark L. Garren is the duly appointed and acting Attorney
for the District. Robert R, Rodecker is the duly appointed
counsel for PSC matters.

8. LAND AND RIGHTS-OF-WAY: All 1land in fee simple
and all rights-of-way and easements necessary for the construc-
tion of the Project and the operation and maintenance of the
System have been acgquired or can and will be acquired by
purchase or, if necessary, by condemnation by the District and
are adeguate for such purposes and are not or will not be
subject to any liens, encumbrances, reservations or exceptions
that would adversely affect or interfere in any way with the use
thereof for such purposes. The costs thereof, including costs
of any properties that may have to be acquired by condemnation
are, in the opinion of all the undersigned, within the ability
of the District to pay for the same without jeopardizing the
security of or payments on the Bonds.

9. MEETINGS: All actions, resolutions, orders and
agreements taken, adopted and entered into by or on behalf of
the District 1in any way connected with the construction,
acquisition, . operation and financing of the Project were
authorized or adopted at meetings of the Board duly and
regularly or specially called and held pursuant to all
applicable statutes and the rules of procedure of the Board, and
a quorum of duly appointed, qualified and acting members of the
Board was present and acting at all times during all such
meetings.

10. GRANTS: The Project 1is being partially funded
with proceeds of a grant from the United States Environment
Protection Agency in the amount of $7,651,320 which grant is in
full force and effect.

11. INSURANCE: The District will maintain or, as
appropriate, .will require all contractors to, maintain Worker's
Compensation, public 1liability and property damage insurance,
standard hazard insurance, builder's risk insurance, flood
insurance and business interruption insurance where applicable,
in accordance with the Resolution.

12, LOAN AGREEMENT: As o©f the date hereof, (i) the
representations of the District contained in the Loan Agreement
are true and correct in all material respects as if made on the
date hereof; (ii) the Loan Agreement does not contain any untrue
statement of a material fact or omit to state any material fact
necessary to make the statements therein, in 1light of the
circumstances under which they were made, not misleading; and
(iii) to the best knowledge of the undersigned, no event
affecting the District has occurred since the date of the Loan
Agreement which should be disclosed for the purpose for which it
is to be used or which it is necessary to disclose therein in
order to make the statements and information therein not
misleading.

-l



13. SPECIMEN BONDS: Attached hereto as Exhibit A are
specimens of the Bonds which, except as to execution and
authentication, are identical in all respects with such Bonds
this day delivered to the Authority and being substantially in
the form prescribed in the Resolution.

WITNESS our signatures and the official corporate seal
of the Northern Wayne County Public Service District on this
l6th day of February, 1989.

Qfficial Title

Secretary-Treasurer

Attorney

9744
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UHITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989 A

@
eé $2,354,914

EKNOW ALL MEN PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERV1@ STRICT, a public corporation and
political subdivisis £ the State of West Virginia in Wayne
County of said &% (the "District*), for value received,
hereby promise?% Pay., solely from the special funds provided
therefor, as hérédinafter set forth, to the West Virginia Water
Development Authority (the "Authority"), or registered assigns,
the sum of Two Million Three Hundred Fifty-~four Thousand Nine
Hundred and Fourteen Dollars (%$2,354,914), 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 of 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, 1989 . 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 such office of the
West Virginia Municipal Bond Commission, Charleston, West
Virginia, as paying agent (the "Paying Agent”). The interest
on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it
appears on the books of One Valley Bank, National Association,
Charleston, West Virginia, as registrar (the “Registrar*), on
the 15th day of the month next preceding an interest payment
date, or by such other method as shall be mutually agreeable so
long as the Authority is the registered owner hereof.
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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, dated March 16, 1989, between the District and the
Authority.

This Bond is issued (i) to permanently finance a
portion of the costs of acquisition and construction of certain
new s5ewage collection and transportation facilities of the
District (the "Pruject") by refunding and redeeming a portion
of the Pistrict‘'s Sewerage System Bond Anticipation Notes, West
Virginia Water Development Authority Series (the "Authority




BAN"), issued to temporarily finance the costs of the
acquisition and construction of the Project pending issuance of
the District's bonds, and (ii) 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”), a Resolulion duly adopted by the District
on the 30th day of January, 19897, and a Supplemental Resolution
adopted by the District on the 13th day of March, 1989
(colleclively, the “Resolution®), and is subject to all the
terms and conditions thereof. The Resolution provides for the
issunance of additional bonds under certain conditions, and such
Lbonds 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 Resclution.

THIS BOND IS ON A PARITY AS TO L1EN ON ARD BOURCE OF
PRYMENT AND SECURITY FROM THE NET{hEVENUES (AS DEF1NED 1IN THE
RESOLUTION) WITH $1,950,000 AG EGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM REVENUE BONDS, - IES 1989 B, ISSUED TQ THE
UNITED STATES DEPARTMENT @ AGRICULTURE, FARMERS HOME
ADMINISTRATION (THE "SERIES 1% BONDS™) ON FEBRUARY 15, 198Y.

THIS BOND IS ISSU?h JONCURRENTLY WITH THE SUBORDINATE
SEWERAGE SYSTEM REVENUE HDNPS, SERIES 1989, OF THE DISTRICT
(THE "SUBORDINATE BONDS¥ja . ISSUED IN THE AGGREGATE PRINCIPAL
AMOUNT OF $349,086, @ ©4 SUBORDINATE BONDS ARE JUNIOR AND
SUBORDINATE WITH RESPEGE TO LIENS AND SOURCES OF AND SECUR1TY

FOR PAYMENT TO THE BOMPEYAND THE SERIES 1989 B BONDS.

‘o

This Bond ?s payable only from and secured by a pledge
of the Net Revenues (as defined in the Resclution) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Resolution for the Bonds (the *Series
1989 A Bonds Reserve Account") and unexpended proceeds of the
Bonds and the Subordinate Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose.
This Bond does not constitute a corporate indebtedness of the
District within the meaning of any constitutional or statutory
provisions or limitations, nor shall the District 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
1989 A Bonds Reserve Account and unexpended Bond and
" Subordinate Bonds proceeds. Pursuant to the Resolution, the
District 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,
togelher with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, including certain reserves required by the Public
Service Commission of West Virginia, 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 Bonds, the Subordinate
Bonds and all other obligations secured by a lien or payable
from such revenues prior to or on a parity with the Bonds or
the BSubordinate Bonds, including the Series 1989 B Bonds,
provided however, that so long as the Series 1989 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
the Bonds in the then current on any succeeding year, the
reserve account for the Subordinate Bonds is funded at an
amount at least equal to the maximum amount of principal which
will come duz2 on the Subordirate Bonds in the then current or
any succeeding year and the reserve account for any otherx
obligations outstanding prior to or on & parity with the Bonds
or the Subordinate Bonds, including the Series 1989 B Bondzs, is

2 of 6
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funded at an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The District 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 descriplion Lhereof.

Subject to the registration requirements set forth
herein, this Bond is transferable, as provided in the
Resolution, only upon the books of the District, kept for that
purpose at the office of the Registrar by the registered owner,
or by its attorney duly aunthorized in writing, wupon the
surrender of this PBond 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 reg%ration requirements, this Bond
under the provisions of theg? is, and has all the qualities
and incidents of, 3 ¢ instrument under the Uniform
Commercial Code of the Staftw

All money receig from the sale of this Bond, after
reimbursement and repaypent of all amounts advanced for
preliminary expenses provided by 1law, shall be applied
solely to the payme f the Costs of the Project, including
the repayment of , e Authority BAN, described in the
Resolution, and tﬂi%g shall be and hereby 1is created and

granied a lien up; uch moneys, until so applied, in favor of
the registered o of this Bond.

IT IS5 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
formm and manner as required by law, and that the amount of this
Bond, together with all other obligations of the District, does
not exceed any limit prescribed by the Constitution or statules
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 District 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,

IN WITNESS WHEREOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its
Chairman and its corporate seal to be hereunto affized and
attested by its Secretary, and lLas caused this Bond to be dalLed
March 16, 1989.

[SEAL] A

~ %Chairman
P 111553‘ T

ATTEST: C e

Secretary
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This Bond is one of the Series 1989 A Bonds described
in the within-mentioned, Resolution and has been duly regislered
in the name of the redstered owner set forth above as of the
date sel forth below.

S

NATIONAL

Its Authorized Officer
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EXHIBIT A

T

SCHEDULE OF ANNUAL DEBT SERVICE

A X

Kortherh wayne County Public Service Districe
bebt Service Schadula

Analysts of Borrouing from Beries 1989 Pool
3% principal Payments

Closing Datay 6-Mar-09
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onta Coupén Principat Interest

0%-Oct .40 107,148.%¢
0100t 90 ’ . 107,512.78
01-0ct-91 197,812,784

01:0ct-92 ‘ 1575065.47
125539

01-0ct-93

[ K- 13

05+0ct-95

C1+0ct-98

0%-0ct 97

0%-0ct-08

GY-Oce-99

01-Oge-2000

01+0ct- 2001

01+0ct 2002

01+0ct- 3003

b1-Oct =204

01+0ct~ 2005

01-0ct-2004

O+ 00t 2067

01400t -2008

01-p¢:t-2009

B-0ct2010

01+0ct-2011

01-0ct-2012

0%-0ct-2043

01-0ct-204

Q1+0ct-201%

01+0ct-2016

01-0ct-2017

01-0ct-2044

01«et - 2010

01+0ct-2020

01+0ct- 3021

01+0ct-2022

0Y-0ct+ 3083

01+0ct~ 2024

01+0ct-3028.

01-0et-2028 .
01-00t- 2027 162,282, 4
01-0ct-2018 173,916.38 - 30,794.87
01+0ct-20R9 190,691.19 16,018,
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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 of the
within Bond of said District with full power of substitution in
the premises.

Dated:

In the presence of: %?
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SUBORDINATE SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989

$349,086

KNOW ALL MEN BY THESE PRESENTS: That NORTHEREN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Wayne
County of said State ({(the ="District"), 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 "Autherity"), or registered assigns,
the sum of Three Hundred Fork¥-nine Thousand and Eighty-six
Dollars ($349,086), in annual §w#tallments on October 1 of each
year as set forth on the ¢ edule of Annual DPebt Service®
attached as Exhibit A hgPéyd and incorporated herein by
reference, without interest. "

Principal insta nts of this Bond are payable in any
coin or currency which,]ﬁlhe respective dales of payment of
such installments, is {lsgal tender for the payment of public
and private debts upBg¥ laws of the United States of
America, at Lhe off¥fes of the West Virginia Municipal Bond
Commission, Charlesfgh, West Virginia, as paying agent (the

*Paying Agent™). '»

This RBond 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
Suppleinental Loan Agreement, dated March 16, 1989, between the
District and the Authority.

This Bond iy issued to (i) permanently finance a
portion of the costs of acquisition and construction of certain
new sewage collection and transportation facilities of the
District (the "Project®) and (ii) to pay certain costs of
issuance hereof and related costs. The proceeds of the Bond
will, simultaneously with the issuance hereof, be used to pay a
portion of the District's Bond Anticipation Notes, West
Virginia Water Development Authority Series ({the "Authority
BAN"), which were issued to temporarily finance a portion of
the Project pending the issuance of the Bonds and the Series
1989 A Bonds, as hereinafter defined. 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®), a Bond and Note
Resolution duly adopted by the District on the 30th day of
January, 198%, and a Supplemental Resolution duly adopted by
the District on the 13th day of March, 1989 {(collectively, the
"Resolution®), and is subject to all the terms and conditions

£LITHG BOROER ONLY BY MIGWEST Bk




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 JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE
OUTSTANDING SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A, OF
THE DISTRICT (THE “SERIES 1989 A BONDS"), ISSUED CONCURRENTLY
HEREWITH IH THE AGGREGATE PRINCIPAL AMOUNT OF $2,354,914 AND
DESCRIBED IN THE RESOLUTION AND IS ALSO JUNIOR AND SUBORDINATE
TO CERTAIN SFWERAGE SYSTEM REVENUE BONDS, SERIES 1985 B,
PREVIOUSLY 1SSUED TO THE UNITED STATES OF AMERICA, FARMERS HOME
ADMINISTRATION IN THE AGGREGATE PRINCIPAL AMOUNT OF $1,950,000
(THE "SERIES 1989 B BONDS").

This Bond is payable only from and secured by a pledge
of Lthe Net Revenues (as defined in the Resolution) to be
derived from the operation of the System after there has first
been paid from said Nel Revenues all payments then due and
owing on account of the Series 1989 A Bonds and the Series 1989
B Bonds herein described and from all moneys in the reserve
account (the "Subordinate Bonds Reserve Account*) created under
the Resolution for the bonds of this series (the "Bonds*) and
unexpended proceeds of the Bonds. gSuch Net Revenues shall be
sufficient to pay the principal and interest on all bonds
which may be issued pursuant to § Act and which shall be set
aside as a special fund hereby bdged for such purpose. This
Bond does not constitute a fporate indebledness of the
District within the meaning ny constitutional or statutory
provisions or limitations, shall the District be obligated
to pay the same, except fﬁ*said special fund provided from
the Net Revenues, the moscyy’ in the Subordinate Bonds Reserve
Account and unexpendeghf Bond proceeds. Pursuant to the
Resplution, the Distri 'haAs covenanted and agreed to eslablish
and maintain just an witable rates and charges for the use
of the System and t} #rvices rendered thereby, which shall be
sufficient, togethe¥~With other revenues of the System, to
provide for the reasonable expenses of operation, repair and
maintenance of the System, including certain reserves required
by the Public Service Commission of West Virginia, and to leave
a balance each year egqual to at 1least 115% of the maximum
amount required in any year for debt service on the Bonds, the
Series 198% A Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with
the Bonds or the Series 1989 A Ponds, including the Series 1989
B Bonds, provided, however, that so long as the Subordinate
Bonds Reserve Account is funded at an amount at least equal to
the maximum amount of principal which will become due on the
Bonds in the then current or any succeeding year, the reserve
account for the Series 1989 A Bonds is funded at an amount at
least equal to the maximum amount of principal and interest
which will become due on the Series 1989 A Bonds in the then
current or any succeeding year, and the reserve account for any
prior or parity obliyations, including the Series 1989 B Bonds,
is funded at least at the requirement therefor, such percentage
may be reduced to 110%. The District 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 One Valley Bank, Naticnal
Association, Charleston, West Virginia, as registrar (the
"Registrar") by the registered owner, or by its attorney duly
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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 as set forth
herein, this Bond under the provisions of the Act is, and has
all the qualities and incidents of, a negotiable instrument
uuder the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in
the Resolution including the repayment of the Authority BAN,
and there shall be and hereby is created and granted a lien
upon such moneys, until so applied, in favor of the registered
owners of this Bond; provided that the 1lien on such moneys
shall be subordinate to the lien in favor of the registered
owners of the Series 1989 A Bonds.

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

A1l 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.

IN WITHNESS WHEREOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its
Chairman and its corporate seal to be hereunto affixed and
attested by its Secretary, and has caused this Bond to be dated
March 16, 1989. .
IR A

S i A4

[SEAL} Py

;" Chairman
Y

ATTEST:

Secretary




This Bond is one of the 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:

€4 gg& VALLEY BANK, NATIORAL

ON, as Registrar

'S

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE QF ANNUAL DEET SERVICE

bebt Service $chacule

39 Principal Paymenta
Cloaing Dater 16-Rar-up

Catw

01-Oct-00
01-Dct-90
01-0et-91
01-00t+92
01-tot-98
01-0ot04
01-0et-9%
81:0ct-94
Gt-0cs-97
01+0ct-98
01-Qct-p0
01+0et- 2000
01-0ce- 2001
01-0ct-2002

0
0%:0ot-2011
01+0ct-2012
O1-0ct- 2013
01-0ct 2014
01-Cet-2018
0%+Det- 2016
01-0ct- 2017
C1-0et-2018
01-0ct-20%9
0%+0ct- 2020
01+Get-2021
01-0ct-2022
01-0et- 2023
01-Dot 2024
04-0ct- 2025
Ot-0ct-2026
21-0ct-2027
01-0ct-2028

0f+0ct-2009

Horthern Wayrw County Public Servicy Diatrice
Anaiysls of Borrowing from deries 1989 Poot .. . -

-uqn-«---oco---u----c-nu--o-n---;------..qln-opnaoc

Interess
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0, 951.04
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[Form of Assiynment]

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

R e

R )

the within Bond and does hereby irrevocebly constitute and
appoint ’ Attorney to
transfer the said Bond on the books Kkept for registration
thereof with full power of substitution in the premises.

Dated:

In the presence of:

LSRR AR AR 4ty (R LS aB AT A A gt R R AL

A AR S A

R Al

LRt

RN

T P

PRI LA S g ARt o it s gt g A gt Attt S e

A ey

ittt i g Ah it gl b g




NORTHERN WAYNE NTY PUBLI ERVICE DISTRICT

$2,354,914 Sewerage System Revenue Bonds, Series 1989 A

$349,086 Subordinate Sewerage System
Revenue Bonds, Series 1989

CERTIFICATE OF SECRETARY-TREASURER AS TO TRUTH
AND ACCURACY OF DOCUMENTS DELIVERED

I, the undersigned Steven Thompson, Secretary-Treasurer
of the Public Service Board (the *Board"”) of Northern Wayne
County Public Service District (the "District"), hereby certify
that the copies of the following documents being delivered in
connection with the closing of the sale of Northern Wayne
County Public Service District $2,354,914 Sewerage System
Revenue Bonds, Series 1989 A and $349,086 Subordinate Sewerage
System Revenue Bonds, Series 1989 (the ®"Bonds"), are, as of the
date hereof, true and accurate copies of the oridinals of those
documents maintained on file with the District and delivered in
the transcript of proceedings, that said documents have been
duly adopted or entered by the Board, and that said documents
are still in full force and effect as of the date hereof and
have not been repealed, rescinded, superseded, amended or
modified in any way unless the document effecting such repeal,
rescission, supersedence, amendment or modification is also
listed below:

1. Rules of Procedure.
2. Sunshine Resolution.
3. Order of The County Commission of Wayne County

{the "County Commission") creating the District.

4. Order of the County Commission appointing current
Board members.

5. Certificate as to O©Qaths of Office of Board
members,

6. West Virginia Water Development Authority ("WDa")
Loan Agreement and Supplemental Loan Agreement, both dated
March 16, 1989.



7. United States Environmental Protection Agency
grant agreement dated June 29, 1984, as amended on April 4,
1987, with evidence of Part B approval.

8. Minutes of 1989 organizational meeting of the
Board.

9. Minutes of the January 30, 1989, special meeting
of the Board, wherein the Bond and Note Resolution was adopted.

10. Minutes of March 13, 1989, special meeting of the
Board, wherein the Supplemental Resolution with respect to the
Bonds was adopted.

11. Bond and Note Resolution.
12, Supplemental Resolution.

WITNESS my signature and the official seal of the
Northern Wayne County Public Service District as of the 1lé6th

day of March, 1989.

Secretary-Treasirer, Public
Service Board,

Northern Wayne County Public

Service District

(SEAL)

1189M



NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

CERTIFICATE AS TO NON-ARBITRAGE

I, Herman E. Wellman, Chairman of the Public Service
Board of Northern Wayne County Public Service District, in
Wayne County, West Virginia {(the "Issuer"), being one of the
officials of the Issuer duly charged with the responsibility
for the issuance of $2,354,914 aggregate principal amount of
Sewerage System Revenue Bonds, Series 1989 A, of the Issuer,
dated March 16, 1989 {(the "Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered
pursuant to Section 148 of the Internal Revenue Code of 1986
and applicable regqgulations (the "Code"). I am one of the

officers of +the 1Issuer charge with the responsibility of
issuing the Bonds. I am familiar with the facts, circumstances
and estimates herein certified and am duly authorized to
execute and deliver this certificate on behalf of the Issuer.

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

3. The Issuer has not been notified by the Internal
Revenue Service of any listing or proposed listing of it as an
issuer and certification of which may not be relied upon by
holders of obligations of the Issuer or that there is any
disqualification of the Issuer by the Internal Revenue Service
because a certification made by the Issuer contains a material
misrepresentation.

4, This certificate is based upon facts,
circumstances, estimates and expectations of the Issuer in
existence on March 16, 1989, the date on which the Bonds are to
be physically delivered in exchange for the 1issue price
thereof, and to the best of my knowledge and belief, the
expectations of the Issuer set forth herein are reasonable.

5. In the Bond and Note Resolution pursuant to which
the Bonds are issued, the Issuer has covenanted to make no use
of the proceeds of the Bonds which would cause the Bonds to he
"arbitrage bonds" within the meaning of the Code.

6. The Bonds were so0ld on March 16, 1989, to the
West Virginia Water Development Authority (the "Authority") for
an aggregate purchase price of $2,354,914 (100% of ©par).
Simultaneously with the 1issuauce of the Bonds, the Issuer
issued it $349,086 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1989 (the "Subordinate
Bonds"}) to the Authority. The Subordinate Bonds bear no
interest.



7. The Bonds are being delivered simultaneously with
the delivery of this certificate and are issued for the
purposes of (i) permanently financing a portion of the costs of
acquisition and construction of a sewage collection and
transportation system of the Issuer (the "Project"), and (ii)
paying costs of issuance and other costs in connection
therewith. The proceeds of the Bonds and the Subordinate Bonds
will be applied simultaneously with the issuance thereof to the
payment in full of the Issuer's outstanding Sewerage System
Bond Anticipation Notes, West Virginia Water Development
Authority Series, which Notes were issued to temporarily
finance the costs of the Project pending the issuance of the
Bonds and the Subordinate Bonds.

8. The Issuer has issued certain Sewerage System
Revenue Bonds, Series 1989 B (the "FmHA Bonds") as partial
permanent financing for the Project and its ©Sewerage System
Bond Anticipation Bonds, Series 1989 (the "BANs") for partial
temporary financing of the Project pending receipt of the FmHA
Bonds proceeds. The Issuer has also issued its promissory note
to The County Commission of Wayne County to evidence the loan
of $1,600,000 to the Issuer pending receipt of the EPA Grant
Receipts. Construction of the Project 1is expected to be
completed by September, 1990.

9, The total cost of the Project 1is estimated at
$12,530,320, Sources and uses of funds for the Project are as
follows:

SOURCE
FmHA Bonds 1,950,000
Bonds and Subordinate Bonds 2,704,000
EPA Grant 7,651,320
Tap Fees 225,000

Total Sources

JUSES
Construction Contracts $ 9,362,250
Technical Service 1,606,310
Legal and Fiscal 126,788
Administrative 139,607
Land Purchase and Rights of Way 50,000
Other Costs 171,200
Interim Financing Costs 322,105
Contingency 460,000
Interest on Bonds 292,060

Total Uses $12,530,320



The amount of Project costs not expected to be reimbursed or
paid from proceeds and funds of the Issuer lawfully available
therefor is estimated to be at least equal to the gross
proceeds of the Bonds. Proceeds of the Bonds, the Subordinate
Bonds, FmHA Bonds and BANs and such other funds of the Issuer
and interest earnings during construction, will be available to
meet costs of the Project, and no balances are available to
meet such costs in any account which may, without 1legislative
or judicial action, be invaded to pay such expenditures without
a legislative, 3judicial or contractual requirement that such
account be reimbursed.

10. Pursuant to Article Vv of the Bond and Note
Resolution, the following special funds or accounts have been
created:

(1) Revenue Fund;
(2) Renewal and Replacement Fund;
(3) Bond Construction Trust Fund;

(4) Series 1989 A Bonds Sinking Fund, and within the
- Series 1989 A Bonds Sinking Fund, the Series 1989 A Bonds
Reserve Account;

(5) Subordinate Bonds Sinking Fund, and within the
Subordinate Bonds Sinking Fund, the Subordinate Bonds
Reserve Account;

(6) Authority BAN Sinking Fund, and within the
Authority BAN Sinking Fund, the Authority BAN Reserve
Account.

11. Pursuant to Article VI of the Bond and HNote
Resolution, the proceeds of the Bonds will be deposited as
follows:

(1) Bonds proceeds in the amount of §0 will be
deposited in the Sinking Fund and used to pay interest on
the Bonds. The Issuer will transfer $274,596.67 from the
Authority BAN Sinking Fund to the Sinking Fund to pay
interest on the Bonds during construction of the Project.

(2) Bonds proceeds in the amount of $0.00 will be
deposited in the Reserve Account.

(3} The balance of the proceeds of the Bonds will be
applied to the payment of a portion of the Authority BAN,



12. Moneys held in the BSeries 1989 A Bonds Sinking
Fund will be used solely to pay principal of and interest on
the Bonds and will not be available to meet costs of
construction of the Project. To the extent not required by the
Resolution to be deposited in the Earnings Fund and the Rebate
Fund, all investment earnings on moneys in the Series 1989 A
Bonds Sinking Fund and Reserve Account will be annually
withdrawn therefrom and deposited into the Bond Construction
Trust Fund until completion of the Project, and thereafter will
be deposited, not less than once each year, in the Revenue
Fund, and such amounts will be applied in full, first to the
next ensuing interest payment, if any, due on the Bonds, and
then to the next ensuing principal payment due thereon.

13. Except for the Series 198% A Bonds Sinking Fund
and the Series 19839 A Bonds Reserve Account, there are no other
funds or accounts established or held by the Issuer which are
reasonably expected to be used to pay debt service on the
Bonds, or which are pledged as collateral for Bonds, and for
which there is a reasonable assurance that amounts therein will
be available to pay debt service on the Bonds, if the Issuer
encounters financial difficulties. The Issuer does not expect
that moneys in the Renewal and Replacement Fund will be used or
needed for payments upon the Bonds. Except as provided herein,
no funds which have been or will be used to acquire directly or
indirectly securities, obligations, annuity contracts or other
investment-type property producing a yield in excess of the
yvield on the Bonds, have been or will be pledged to payment of
the Bonds. Less than 10% of the proceeds of the Bonds will be
deposited in the Reserve Account or any other reserve or
replacement fund. The amounts deposited in the Reserve Account
from time to time by the Issuer will not exceed the maximum
annual principal and interest on the Bonds and will not exceed
125% of average annual principal and interest on the Bonds.
Amounts in the Reserve Account, not to exceed 10% of the
proceeds of the Bonds, if invested, will be invested without
yield limitation. The establishment of the Reserve Account 1is
required by the Authority, is vital to its purchase of the
Bonds and is reasonably required to assure payments of debt
service on the Bonds.

14. The Issuer entered into contracts for the
construction of the Project on February 15, 1989, and
construction commenced on or about March 1, 1989.

15. Work with respect to the construction of the
Project will proceed with due diligence to <completion.
Construction 1s expected to be completed within 18 months.

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



17. With the exception of the amounts deposited in
the 8inking Fund, for payment of interest on the Bonds and
amounts deposited in the Reserve Account, if any, all of the
proceeds of the Bonds will be expended on the Project within 18
months from the date of issuance thereof.

18. Any money deposited in the Sinking Fund for
payment of the principal and interest on the Bonds (other than
the Reserve Account therein) will be spent within a 13-month
period beginning on the date of receipt.

19. All the proceeds of the Bonds which were used for
the payment of costs of the Project will be expended for such
purposes within 3 years of March 16, 19889.

20. The amount designated as cost of issuance of the
Bonds consists only of costs which are directly related to and
necessary for the issuance of the Bonds.

21. All property financed with the proceeds of the
Bonds will be held for Federal income tax purposes by (or on
behalf of) a qualified governmental unit.

22, The Issuer shall file Form B8038-G in a timely
fashion with the Internal Revenue Service Center, Philadelphia,
Pennsylvania 19255.

23. No more than 10% of the proceeds of the Bonds
will be used (directly or indirectly) in any trade or business
carried on by, and less than 5% of the proceeds of the Bonds
have been or will be used to make or finance 1loans to, any
person who is not a governmental unit.

24. Neither the original proceeds of the Bonds will
exceed the amount necessary for the purposes of either issue.

25. The Issuer shall use the proceeds of the Bonds
solely for the Project, and the Project will be operated solely
for a public purpose as a local governmental activity of the
Issuer.

26. 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 Bonds from treatment afforded
by Section 103(a) of the Code by reason of classification of
the Bonds as "private activity bonds" within the meaning of the
Code. The Issuer will take all actions and refrain from taking
such actions as shall be necessary to comply with the Code in
order to ensure the interest on the Bonds are excludable from
gross income for federal income tax purposes.



27. The Bonds, in whole or in part, and will not be,
directly or indirectly, federally guaranteed within the meaning
of Section 1439(b) of the Code.

28. The Issuer will rebate to the United States the
amount, if any, required by the Code and to take all steps
necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and
all penalties and obtain a waiver from the Internal Revenue
Service in order to maintain the exclusion from gross income
for federal income tax purposes of the interest on the Bonds.

29, The Issuer has retained the right to amend or
supplement 1its authorizing documents if such amendment or
supplement is necessary to preserve the exclusion from gross
income for federal income tax purposes of the Bonds.

30. The Issuer shall comply with the yvield
restriction on the proceeds of the Bonds as set forth in the
Code.

31. The 1Issuer has either (a) funded the Reserve
Account at the maximum amount of principal and interest which
will mature and become due on the Bonds in the then current or
any succeeding year with the proceeds of the Bonds, or (b)
created the Reserve Account which will be funded with equal
payments on a monthly basis over a 10 year period until such
Reserve Account holds an amount equal to the maximum amount of
principal and interest which will mature and become due on the
Bonds in the then current or any succeeding year. Moneys in
the Reserve Account and the Sinking Fund (established for the
annual payment of principal and interest) will be used solely
to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

.32.- The Issuer shall submit to the Authority within
15 days following the end of the Issuer's bond year a certified
copy of 1its rebate calculation or if the Issuer qualifies for
the small governmental issuer exception to rebate, then the
Issuer shall submit to the Authority a certificate stating that
it is exempt from the rebate provisions and that no event has
occurred to its knowledge during the bond year which would make
the Bonds subject to rebate.

33. The Issuer expects that no part of the Project
financed by the Bonds will be so0ld or otherwise disposed of
prior to the last maturity date of the Bonds.

34. The Issuer covenants and agrees to comply with
the rebate regquirements of the Code if not exempted therefrom,
and with all other reguirements of the Code necessary, proper
or desirable to maintain the tax-exempt status of the Bonds.



35. Jackson & Kelly is entitled to rely upon the
representations, expectations, covenants, certifications and
statements contained herein in rendering its opinions regarding
the tax-exempt status of interest on the Bonds.

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

IN WITNESS WHEREOF, I have set my hand this 16th day
of March, 1989.

NORTHERN WAYNE COUNTY PUBLIC

SER\;I/cp/ DISTRICT )
: o,
By A it /m/%?ﬁ{éﬂw

Chairman, Public Service Board
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NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
$2,354,914 Sewerage System Revenue Bonds, Series 1989 A

$349,086 Subordinate Sewerage System
Revenue Bonds, Series 1989

ERTIFICATE OF NSULTING NEER
I, Charles T. Regula, Registered Professional
Engineer, West Virginia License No. 6135, of Regula
Engineering, Inc., Consulting Engineers, Huntington, West

Virginia, hereby certify that my firm 1is engineer for the
construction and acquisition of a new sewerage collection
system (herein called the "Project") of Northern Wayne County
Public Service District (the "Pistrict®") to be constructed
primarily in Wayne 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 and Note Resolution adopted by the Public
Service Board of the District on January 30, 1989, and the Loan
Agreement and Supplemental Loan Agreement by and between the
District and the West Virginia Water Development Authority (the
*Authority") dated March 16, 1989. The District has previously
issued its $2,704,000 Sewerage System Bond Anticipation Notes,
West Virginia Water Development Authority Series to temporarily
finance a portion of the Project pending issuance of the Bonds.

1. The Project is estimated to cost $12,530,320 and
is being funded by (i) a grant from the United States
Environmental Protection Agency ("EPA")} in the amount of
$7,651,320; (ii) the Bonds in the aggregate principal amount of
$2,704,000; (iii) a loan from the United States Department of
Agriculture, = Farmers Home Administration in the amount of
$1,950,000; and (iv) a loan from The County Commission of Wayne
County in the amount of $1,600,000 pending receipt of the EPA
grant receipts.

2. The undersigned hereby certifies that (i) the
Project will be constructed in accordance with the approved
plans, specifications and designs prepared by EMJ/McFarland
Johnson Engineers, Inc. and my firm and as described in the
application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application®") and approved by all
necessary governmental bodies, (ii) the Project is adequate for
the purpose for which it was designed and has an estimated
useful life of at least 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 the District entered intoe contracts with
respect to said bids on February 15, 1989, (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, and (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.

WITNESS my signature on this 1l6th day of March, 1989.

REGULA ENGINEERING, INC

%@/W

Charles T: egula
License No,f613=
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NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

$2,354,914 Sewerage System Revenue Bonds, Series 1989 A

$349,086 Subordinate Sewerage System
Revenue Bonds, Series 1989

CERTIFICATE OF A NTA AS T VERAGE

Larry A. Penix, Certified Public Accountant, has
reviewed the sewer service rates which were adopted by the
Northern Wayne County Public Service District (the *"District")
and which were approved in the Orders 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 November 23, 1988,
December 7, 1988 and January 13, 1989. It is my opinion that
those rates are adequate to pay operation and maintenance
expenses, and to meet the debt service coverage requirements of
the Bond Resolution (for the FmHA Bonds) adopted by the Public
Service Board (the "Board") of the District on Januvary 30,
1989, as supplemented, the Bond and Note Resolution adopted by
the Board on January 30, 1989, and a Supplemental Resolution
subsequently adopted by the Board on March 13, 1989, and are
sufficient to comply with the provisions of Subsection
4.1(b)(ii) of the Loan Agreement and the Supplemental Loan
Agreement entered into between the District and the West
Virginia Water Development Authority on March 16, 1989.

WITNESS my signature as of this 16th day of March,

1989. . /47*“
\@Wﬂd\' W

Larry A. Pewix,
Certified Public Accountant

FP. O. Box 2467
Charleston, West Virginia 25301
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 1l6th day
of March, 1989, by and between NORTHERN WAYNE CQUNTY PUBLIC
SERVICE DISTRICT, a public corporation organized and existing
under the laws of, and a political subdivision of, the State of
West Virginia (the "Governmental Agency®), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the
"Registrar").

WHEREAS, the Governmental Agency has, contemporanegusly
with the execution hereof, issued and sold its $2,354,914
Sewerage System Revenue Bonds, Series 1989 A (the "Primary
Bonds”), in the form of one bond numbered AR-1 and its $349,086
Subordinate Sewerage System Revenue Bonds, Series 1989 (the
"Subordinate Bonds"}, in the form of one bond numbered SR-1,
both in fully registered form (collectively the "Bonds"),
pursuant to a Bond and Note Resolution duly adopted January 30,
1989, and a Supplemental Resolution adopted March 13, 1989
(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;

NOWQ 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 Primary Bonds from gross
income for federal income tax purposes, 1in 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 regquire.

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 Resolution 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 here-
under 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

Northern Wayne County Public Service District
4444 Fifth Street Road

Lavalette, West Virginia 25535

Attention: Chairman

REGISTRAR:

One Valley Bank, National Association
One Valley Square

F. 0. Box 1793

Charleston, West Virginia 25326
Attention: Corporate Trust



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 WHEREQF, NORTHERN WAYNE COUNTY ©PUBLIC
SERVICE DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION,
have respectively caused this Registrar's Agreement to be
signed in their names and on their behalf, all as of the day
and year first above-written.

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

o e SN

Chairman, Publi¢ Service Board

ONE VALLEY BANK, NATIONAL ASSOCIATION

By: %w&@w

Authorized OfFicer
/
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EXHIBIT A
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See Tab No. 10 -- Bond and Note Rescolution

See Tab No. 12 -- Supplemental Resolution



WY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date -of Report: March 16, 1989
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

$2,354,914 Northern Wayne County Public Service District

ISSUE: Sewerage Svstem Revenue Bonds, Series 1989 A

ADDRESS: 4444 Fifth Street Road,” Lavalette, W 25535 COUNTY:__ wayne
PURPOQSE New Money .

OF ISSUE: Refunding —Y_  Refunds issue(s) dated: February 15, 1989

ISSUE DATE: March 16, 1589 CLOSING DATE:_ March 16, 1989
ISSUE AMOUNT:$ 2,354,914 RATE: B8.40%
1st DEBT SERVICE DUE: October 1, 1989 st PRINCIPAL DUE: October 1, 1991
st DEBT SERVICE AMOUNT: $53,574.29 PAYING AGENT:WV Municipal Bond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly BOND COUNSEL: N/A
| contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone:
mﬁiuk: Wayne County Bank m w eq{ng?fafmn
Contact Person:_pwight D, Russell Contact Person: Charlotte 5. Morgan
Phone: (304) 272-5141 Phone: (304) 348=7239
KNOWLEDGEABLE ISSUER CONTACT OTHER: WV, Water Development Authority
Contact Person: Herman Wellman Contact Person:_paniel B. Yonkosky
Position: Chairman Function: Original Purchaser
Phone: (304) 523-0224 Phone: (304) 348-3612
|DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $
By Nire _ — Capitalized Interest: §
— Check . __ Reserve Account: $
. Other: 3

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By ¥ _ Wire To Escrow Trustee: $
Check To Issuer:
IGT To Cons. Ipvest.
X To (Jthelf"lPoeffn ‘F%eyt 17,463.33
: U L) §TS RIS s s )3 W
NDTES: for Water Authorltv

BALANCE TN BAN SINKING FUND TO BOND SINKING FUND FOR INTEREST
DURING CONSTRUCTICON

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




WY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: March 16, 1989
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

349,086 Northern Wayne County PublIC SErVICE DistriCt T
ISSUE: _;Weraqe System Revenue Bonds, Series 1989 ("C" Bond)

ADDRESS:4444 Fifth Street Road, “Lavalette, WV 25535 COUNTY: Wayne
ggml’ggflr-:: gg?um?ﬁ; _X__ Refunds issue(s) dated: February 15, 1983
I1SSUE DATE: March 16, 1989 CLOSING DATE: March 16, 1989
ISSUE AMOUNT:$ 349,086 RATE: =0~
st DEBT SERVICE DUE: October 1, 1991 st PRINCIPAL DUE: October 1, 1991
Ist DEBT SERVICE AMOUNT: s4,475.52 PAYING AGENT:_ WV Municipal Bond Commissicnh
ISSUERS UNDERWRITERS N/A
BOND COUNSEL: Jackson & Kelly BOND COUNSEL:
Contact Person: Same L. Gee, Esquire Contact Person:
FPOSTTORY Phone: (304) 340-1318 REGISTRAR Pht:meozn TEIT
GEOSPNE BANK: Wayne County Bank ESERRXTROSTEE : oo, Va- ey Bank, .
Contact Person: Dwicht D, Russell Contact Person: Charlotte S. Morgan
Phone: {304) 272-5141 Phone: (304) 348-7239
KNOWLEDGEABLE ISSUER CONTACT OTHER: WV Water Develop'fént Authority
Contact Person: Herman Wellman Contact Person: paniel B. Yonkosky
Position: Chairman Function: Original Purchaser
Phone: (304) 523-0224 Phone: (304) 348-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
By Nire . :gapltalized Int?rest: $
— Check —__ Reserve Account: $
S — DOther: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

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

To Other: $

NOTES:

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




LOAN PROGRAM 11
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY

TO: ONE VALLEY BANK, NATIONAL ASSOCIATION, Trustee

A, Name of Governmental Agency to which payment 1is
to be made: Northern Wayne County Public Service
District

B. Total Amount to be paid: $2,354,914

C. Certification by Water Development Authority:

I hereby certify that under the terms and provisions
of the Loan Agreement providing for the Loan to the above-
captioned Governmental Agency, dated as of March 16, 1989, said
Governmental Agency has so0ld its Local Bonds to the Authority
in the prinéﬁpal amount equal to the amount of the Loan set
forth in B above, that such Governmental Agency is obligated to
make Local Bonds Payments and to pay Fees and Charges in
accordance with Section 9.09 of the General Resolution and that
such Governmental Agency 1is not in defauit under any of the
terms or provisions of said Loan Agreement.

I further certify that the Local Bonds Payments, the
Supplémentalb Bonds Payments, and other moneys available
therefor, will be sufficient to pay interest on and Principal
Installments of the Bonds, the proceeds of which were used to
fund the Loan Obligation, as such interest and Principal
Installments come due. |

The above certifications comply with Subsections
6.06(2)(a)(ii) and (v) of the General Resolution.

Authorized Répresentative
West Virginia Water Development
Authority

DATE: March 16, 1989



SIGCNMEN EPARA M._BON

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto One Valley
Bank, National Association, Charleston, West Virginia, the
$2,354,914 Northern Wayne County Public Service District
Sewerage System Revenue Bonds, Series 1989 A and standing in

the name of the West Virginia Water Development Authority on
the books of said Governmental Agency.

Dated: March 16, 1989

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

D o0 bede

Authorized Repdesentative

$751M



MEMORANDUM OF UNDERSTANDING BETWEEN THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY AND
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
DATED MARCH 16, 1989
This Memorandum of Understanding sets forth the
procedure for transferring funds in connection with
transactions between the West Virginia Water Development
Authority (the "WDA") and the Northern Wayne County Public
Service District (the "District") taking place on March 16,
1989. On March 16, 1989, the District will sell and deliver
$2,354,914 in aggregate principal amount of Sewerage System
Revenue Bonds, Series 1989 A (the ™"Series A Bonds"), and
$349,086 in aggregate principal amount of Subordinate Sewerage
System Revenue Bonds, Series 1989 (the "Subordinate Bonds”;
tocgether, the *"Bonds") to the WDA. The entire proceeds of the
Bonds will be used on March 16, 1989 to pay the District's
$2,704,000 in aggregate principal amount of Sewerage System
Bond Anticipation Notes, West Virginia Water Development
Authority Series (the "BAN") held by the WDA. The District
will also pay to the WDA on March 16, 1989, $17,463.33
in interest on the BAN from February 1%, 1989 to March 16, 1989.
The transfer of funds under the applicable documents
would be as follows:
1. Upon receipt of the Series A Bonds and a
requisition from the WDA, One Valley Bank,
National Association, as trustee, together with

the WDA, would cause the WDA's Account No. 103605



to be debited for $2,354,914 {(the proceeds of the
Series A Bonds).

2. Upon receipt of the Subordinate Bonds, the WDA
would have 1its Account No. 1340813 debited for
$349,086 (the proceeds of the Subordinate Bonds).

3. The entire proceeds of the Bonds ($2,704,000)
would be "received" by the District and
simultaneously deposited in the BAN Sinking Fund
with the West Virginia Municipal Bond Commission
(the "Commission®).

4, The Commission's account containing the
District's Authority BANs Sinking Fund would be
credited with #%2,704,000 (the proceeds of the
Bonds) .

5. The Commission's account containing the District's
Authority BANs Sinking Fund would be debited
$2,704,000 for payment of the BAN and at the
direction of the District would be debited
$17,463.33 for interest on the BAN,

6. The payment on the BAN (%2,704,000) would be
received by the WDA and deposited in and credited
to its Account No. 1340813.

7. The WDA would cancel and return the  BAN
certificate to the District.

The closing is scheduled for 10:00 a.m. on March 14,

1989, To expedite the transfer of funds, because the money



begins in WDA accounts and ends in a WDA account, the parties
have agreed to effect the above-described transfer of funds by
the WDA's transferring $2,354,914 from the WDA's Account
No. 103605 to the WDA's Account No. 1340813 and transferring
$349,086 from WDA's Account No. 1340813 to WDA's Account No.
1340813. In addition, the District will pay $17,463.33 from
its Authority BANs Sinking Fund in whatever manner 1is
acceptable to the Commission and the District.

Executed this 16th day of March, 1989,

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
by: e % g Egeﬁ&{
Its: éwm@@ma

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

By: 4/ L) gt /Q %é{m

Its:

cc: One Valley Bank, National Association, as Trustee
West Virginia Municipal Bond Commission

1294M



begins in WDA accounts and ends in a WDA account, the parties
have agreed to effect the above-described transfer of funds by
the WDA's transferring $2,354,914 from the WDA's Account
No. 103605 to the WDA's Account No. 1340813 and transferring
$349,086 from WDA's Account No. 1340813 to WDA's Account No.
1340813. In addition,_ the District will pay $17,463.33 from
its Authority BANs Sinking Fund in whatever manner is
aéceptable to the Commission and the District.

Executed this 16th day of March, 198%.

WEST VIRGINIA WATER DEVELOPMENT
- AUTHORITY

oy sl U ol

Its: 3&%&.& Ddgﬁ:UPh\)

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

Its:

cc: One Valley Bank, National Association, as Trustee
West Virginia Municipal Bond Commission

1254M



JACKSON & KELLY

ATTORNEYS AT LAw
1600 LAIDLEY TCOWER

618 MONONGAHELS BUILDING P. 0. BOX 553 175 EAST MAIN STREET
F O BOX 818 P. O BOX 2150
MORGANTOWN, WEST VIRGINIA 26507 CHAHLESTON' WEST VIRGINIA 25322 LEXINGTON, KENTUCKY 453595
TELEPHONE 304-292-7311 TELEPHONE 606-255-8500
TELEPRONE 304-340-1000 TELECCPIER 304-340-1130
14 SOUTH HIOH STREET SUITE 101
P. 0. BOX 619 WRITER'S DIRECT DAL NO, 202 WEST MAIN STREET

MORGANTOWN, WEST ViRGINIA 28507 FRANKFORT, KENTUCKY 40601
TELEPHONE 304-296-1006 TELEPHONE 502-227-4000

March 16, 1989

West Virginia Water Development Authority
1201 bunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to Northern Wayne County Public
Service District {the "Governmental Agency"), a public
corporation created and existing under the laws of, and a
political subdivision of, the State of West Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a 1loan
agreement, dated March 16, 1989 (the "Loan Agreement"), between
the Governmental Agency and the West Virginia Water Development
Authority (the "Authority") and (ii) the issue of a series of
revenue bonds of the Governmental Agency, dated March 16, 1989
(the "Governmental Agency Bonds"}), to be purchased by the
Authority 1in accordance with the provisions "of the Loan
Agreement, The Governmental Agency Bonds are in the principal
amount of $2,354,914, 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,
1989, at the respective rate and with principal payable in
installments on October 1 in each of the years 1991 through
2029, inclusive, all as set forth in Exhibit A incorporated in
and made a part of the Governmental Agency Bonds.

The Governmental Agency Bonds are 1issued for the
purpose of acquiring and <constructing a new Sewerage
collection and transportation system for the Government Agency,
and paying certain issuance and other costs in connection
therewith.



JACKSON & KELLY

West Virginia Water Development
Authority

March 16, 1989
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) We have also examined the applicable provisions of
Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended (the YLocal Statute"), under which the Governmental
Agency Bonds are issued, and the Loan Agreement that has been
undertaken, including all schedules and exhibits to the Loan
Agreement. The Governmental Agency Bonds have been authorized
by a bond and note resolution {(the "Local Act”™) duly adopted by
the Governmental Agency, which contains ©provisions and
covenants substantially in the form of those set forth in
Section 4.1 of the Loan Agreement. The Governmental Agency
Bonds are subject to redemption prior to maturity to the
extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by
and executed on behalf of the Governmental Agency and is a
valid and binding special obligation of the Governmental Agency
enforceable in accordance with the terms thereof.

2, The Loan Agreement inures to the benefit of the
Authority and 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 public corporation
created and existing under the laws of, and a political
subdivision of, the State of West Virginia, with full power and
authority to construct and acquire the Project and to operate
and maintain the System referred to in the Loan Agreement and
to issue and sell the Governmental Agency Bonds, all under the
Local Statute and other applicable provisions of law.

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 Governmental Agency Bonds.
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5. The Governmental Agency Bonds are valid and
legally enforceable special obligations of the Governmental
Agency, payable from the net revenues of the System referred to
in the Local Act and secured by a first lien on and pledge of
the net revenues of said System on a parity with the lien of
the Governmental Agency's $1,950,000 Sewerage System Revenue
Bonds, Series 1989 B issued on February 15, 1989, all in
accordance with the terms of the Governmental Agency Bonds and
the Local Act, and have been duly issued and delivered to the
authority.

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

7. The interest on the Governmental Agency Bonds is
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 net book
income (adjusted current earnings for taxable years beginning
after December 31, 1989) for the purpose of computing the
alternative minimum tax imposed on such corporations. The
opinion set forth in the preceding sentence is subjesct to the
condition that the Governmental Agency comply with all
requirements of the Internal Revenue Code of 1986, as amended,
that must be satisfied subsequent to the issuance of the
Governmental Agency 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 Governmental Agency Bonds to be
includable in gross income retroactive to the date of issuance
of the Governmental Agency 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 Governmental Agency Bonds.

8. The Governmental Agency Bonds are, by statute,
exempt from all taxation by the State of West Virginia and the
other taxing bodies of the State, and the interest on the
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Governmental Agency Bonds is exempt from personal and corporate
income taxes imposed directly thereon by the State of West
Virginia.

It is to be understood that the rights of the holders
of the Governmental Agency Bonds and the enforceability of the
Governmental Agency Bonds, and the Local Act may be subject to
bankruptcy, insolvency, reorganization, moratorium and other
similiar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and
that there enforcement may also be subject to the exercise of
judicial discretion in appropriate cases.

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

Very truly yours,




JACKSON & KELLY

ATTORNEYS AT Law

1800 LAIDLEY TOWER
618 MONONGAHELA BUILDING P. 0. BOX 552 75 EAST MAIN STREET

F. . BOX B8 P. 0. BOX 2150
WORGANTOWN, WEST VIRGINER 26507 CHARLESTON, WEST VIRGINIA 25322 LEXNGTER, KENTUCKY 40585
TELEPHONE 3064-292-7311 TELEPHONE 806-255-9500
TELEPRONE 304-340-1000 TELECOPIER 304-340-1130
13 BOUTH HIGH STREET SUITE 10t
P. 0. BOX 818 WRITER'S DIRECT DIAL NO. 202 WEST MAIN STREET
MORGANTOWN, WEST ViRGINIA 26507 FRANKFORT, KENTUCKY 30601
TELEPHONE 304-266-1006 TELEPHOME 502-227-4000

March 16, 1989

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to Northern Wayne County Public
Service District {the "Governmental Agency"), a public
corporation created and existing under the laws of, and a
political division of, the State of West Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i} the authorization of a 1loan
agreement, dated March 15, 1989 (the "Supplemental Loan
Agreement"), between the Governmental Agency and the West
virginia Water Development Authority (the "Authority"), and
(ii) the issue of a series of subordinate revenue bonds of the
Governmental Agency, dated March 16, 1989 (the "Subordinate
Bonds™), to be purchased by the Authority in accordance with
the provisions of the Supplemental Loan Agreement. The
Subordinate Bonds are in the principal amount of $349,086,
issued in the form of one bond registered as to principal to
the Authority, without interest thereon, with principal payable
in installments on October 1 in each of the years 1991 through
2029, inclusive, all as set forth in Exhibit A incorporated in
and made a part of the Subordinate Bonds.

The Supplemental Loan Agreement is supplemental to a
loan agreement dated March 16, 1989, alsoc between the
Governmental Agency and the Authority (the "Loan Agreement").
The Subordinate Bonds are junior, subordinate and inferior as
to lien and source of and security for payment to the bonds
issued pursuant to the Loan Agreement (the ™"Local Bonds™),
which Local Bonds are issued simultaneously herewith; and the
Governmental Agency's $1,950,000 Sewerage System Revenue Bonds,
Series 1989 B issued February 15, 1989 (the "Series B Bonds").
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The Subordinate Bonds are issued, together with the
Local Bonds, for the purpose of acquiring and constructing a
new sewerage collection and transportation system for the
Governmental Agency, 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 Subordinate
Bonds are issued, and the Supplemental Locan Agreement that has
been undertaken, including all schedules and exhibits to the
Supplemental Loan Agreement. The Subordinate Bonds have been
authorized by a bond resolution (the "Local aAct") duly adopted
by the Governmental Aagency, which contains provisions and
covenants substantially in the form of those set forth in
Section 4.1 of the Supplemental Loan  Agreement. The
Subordinate 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 Supplemental
Loan Agreement,

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

1. The Supplemental Loan Agreement has been duly
authorized by and executed on behalf of the Governmental Agency
and is a wvalid and binding special obligation of the
Governmental Agency enforceable in accordance with the terms
thereof.

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

3. The Governmental Agency 1s a public corporation
created and existing under the laws of, and a political
subdivision of, the State of West Virginia, with full power and
authority to construct and acgquire the Project and to operate
and maintain the System referred to in the Supplemental Loan
Agreement and to issue and sell the Subordinate Bonds, all
under the Local Statute and other applicable provisions of law.
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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 Subordinate Bonds.

5. The Subordinate Bonds are wvalid and legally
enforceable special obligations of the Governmental Agency,
payable from the net revenues of the System referred to in the
Local Act and secured by a second lien on and pledge of the net
revenues of said System, all in accordance with the terms of
the Subordinate Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said lien and pledge
are junior, subordinate and inferior to that created for the
Local Bonds and the Series B Bonds.

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

7. The Subordinate Bonds are, by statute, exempt
from direct taxation by the State of West Virginia and the
other taxing bodies of the State.

No opinion is given herein as to the enforceability of
remedies with respect to the Subordinate Bonds under any
applicable bankruptcy, insolvency, moratorium or other ‘laws
affecting creditors rights.

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

Very truly yours,

%M@%



JACKSON & KELLY

ATTORNEYS AT Law
1600 LAIDLEY TOWER

618 MONONGAHELA BUILDING P. Q. BOX 553 175 EAST MAIN STREET
P. C. BOX 618 P. 0. BOX 2t50
MORGANTOWN, WEST VIRGINIA 26507 CHARLESTON' WEST ViRGiNEA 25322 LEXINGTON, KENTUCKY 40585
TELEPHONE 304-282-7311 - TELEPHONE 606-255-8500
TELEPHONE 304-340-1000 TELECGP{ER 304-340-1130
13 SOUTH HIGH STREET SUITE 101
P. 0. BOX 619 WRITER'S DIRECT DIAL NO. 202 WEST MAIN STREET
MORGANTOWN, WEST VIAGINIA 28507 FRANKFORT, KENTUCKY 40601

TELEPHONE 304-296-1006 TELEPHONE 502-227-4000

March 16, 1989

Northern Wayne County Public Service District
4444 rFifth Street Road
Lavalette, West Virginia 25535

Re: Northern Wayne County Public Service District
$2,354,914 Sewerage System Revenue Bonds,
Series 1989 A

Gentlemen:

We have examined a record of proceedings relating to
the issuance of the $2,354,914 in aggregate principal amount of
Northern Wayne County Public Service District Sewerage System
Revenue Bonds, Series 1989 A (the "Bonds"), issued by Northern
Wayne County Public Service District (the "District"), a public
corporation organized and existing under the laws of, and a
political subdivision of, the State of West Virginia, and a
Non-Arbitrage Certificate executed by Herman E. Wellman,
Chairman of the Public Service Board of the District on this
date.

We are of the opinion that the facts, estimates and
circumstances set forth in the Non-Arbitrage Certificate are
sufficient to satisfy the requirements of Section 148 of the
Internal Revenue Code of 1984, as amended ({the "Code"} to
support the conclusion that the Bonds are not "arbitrage bonds"
as therein defined.

No matters have come to our attention which in our
oprinion make unreasonable or incorrect the representations made
in such certification.
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Please be advised that this opinion is subject to the
condition hat the District comply with all regquirements of the
Code that must be satisfied subsequent to the issuance of the
Bonds in order that the Bonds not be Marbitrage bonds.™
Failure to comply with certain of such requirements may cause
the interest on the Bonds to be includable in gross income for
federal income tax purposes retroactive to the date of issuance
of the Bonds. The District has covenanted to comply with all
such requirements.

Very truly yours,

el 94




GARREN AND PLYMALE, L.C.
ATTORNEYS AT LAW
409 ELEVENTH STREET
HUNTINGTON, WEST VIRGINIA 25701-2226

MARK L. GARREN SUITE 10%, COAL EXCHANGE BUILDING
THOMAS M. PLYMALE TELEPHONE (304} 529-{440

March 16, 1989

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25064

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

RE: Northern Wayne County Public Service District
$2,354.914 Sewerage System Revenue Bonds,
Series 1989 A

$349,086 Subordinate Sewerage System Revenue
Bonds, Series 1989

Ladies And Gentlemen:

I am counsel to Northern Wayne County Public Service
District (the "District"). As such counsel, I have examined
copies of the approving opinions of Jackson & kelly, as bond
counsel, relating to the above-captioned bonds of the District
(the "Bonds"), the Loan Agreement and Supplemental Loan Agreement
by and between the West Virginia Water Development Authority {(the
"Authority") and the District, both dated March 16, 1889, and a
Bond and Note Resolution duly adopted by the Public Service Board
of the District on January 30, 1989, as supplemented by a
Supplemental Resolution adopted March 13, 1989 (collectively, the
"Resolution"), and other documents relating to the Bonds. Terms
used in said opinions, the Loan Agreement, Supplemental Loan
Agreement and Resolution and not otherwise defined herein have
the same meanings herein.

I am of the opinion that:

l. The Loan Agreement and Supplemental Loan Agreement
have been duly authorized, executed and delivered by the District
and, assuming due authorization, execution and delivery by the
Authority, constitute valid and binding agreements of District in
accordance with their terms.
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2. The members of the Public Service Board were duly
and properly appointed and are thereby authorized to act on
behalf of the District.

3. The Resolution has been duly adopted by the Public
Service Board of the District and is in full force and effect.

4. The District has obtained all requisite orders of
and approvals from the Public Service Commission of West Virginia
(the "PSC") necessary for the issuance of the Bonds, construction
of the Project and imposition of rates and charges and has taken
any and all other action required for the imposition of such
rates and charges and the appeal period from such orders has
expired,

5. The execution and delivery of the Bonds and the
Loan Agreement and Supplemental Loan Agreement and the
consummation of the transactions contemplated by the Loan
Agreement or the Supplemental Loan Agreement, and the carrying
out of the terms thereof, do not and will not in any material
respect conflict with or constitute on the part of the District a
breach of or default under any agreement or other instrument to
which the District is a party or any existing law, regulation,
court order or consent decree to which the District is subject.

6. The District has received all the necessary
permits, licenses, approvals and authorizations that are
presently obtainable to construct the Project.

7. 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 or the collection or pledge of the revenues.

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

Very truly yours,

Counsel to Northern Wayne
County Public Service
District
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McDowvaALD & RoODECKER
920 CHARLESTON NATIONAL PLAZA
P O. BOX 2181

E. DANDRIDGE McDONALD CHARLESTON, WEST VIRGINIA 25328 AREA CODE 304
ROBERT R. RODECKER A4 5048
Hmm—;xossmrn TELECOPIER NUMBER
MARIA FAKADEJ March 16 ' 1989 344- 5100

Northern Wayne County Public
Service District

4444 Fifth Street Road

Lavalette, West Virginia 25535

West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064

Jackson & Kelly

1600 Laidley Tower

Post Office Box 553

Charleston, West Virginia 25322

Re: $2,704,000 Northern Wayne County Public
Serv1ce District Sewerage System Revenue Bonds

Gentlemen:

I have served as counsel to Northern Wayne County Public
Service District (the "Issuer") in regard to certain matters
concernlng the Public Service Commission of West Virginia. T
was active in obtaining the Issuer’s Certificate of Convenience
and Necessity granted by Orders dated November 23, 1983,
December 7, 1988 and January 13, 1989. I am also familiar with
the Rate Ordinance adopted by the Board of the Public Service
District on January 30, 1989. Pursuant to the above-noted
documents, I am of the opinion as follows:

1. The Issuer has received a Certificate of
Convenience and Necessity from the Public Service Commission of
West Virginia and said Certificate is in full force and effect
and the appeal period has expired therefrom.

2. The Rate Ordinance adopted on January 30, 1989, was
duly adopted by the Board of the Issuer and is in full force
and effect.
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3. The Issuer has the authority under Article 13A of
Chapter 16 of the West Virginia Code to adopt the rates which
have been approved by the Public Service Commission and the
revenues from said rates may be used to pay the debt service on
the above-noted bonds and the operation and maintenance cost of
the system.

This opinion may be relied upon as if addressed to all
counsel.

Sincerely,

b B rdoe oo

Robert R. Rodecker

RRR/nal





