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WDA-5
(July 1990)

- 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”).

UNION PUBLIC SERVICE DISTRICT
(Governmental Agency)

WIINESSETH:

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

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

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

WHEREAS, the Governmental Agency intends to construct,
is constructing or has constructed such a water development
project at the location and as more particularly described and
set forth in the Application, as hereinafter defined (the
"Project™);

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application”), which
Application is incorporated herein by this reference; ang



WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of revenue bonds of the Governmental Agency with
proceeds of certain water development revenue bonds of the
State issued by the Authority pursuant to and in accordance
with the provisions of the Act and a certain general revenue
bond resolution adopted by the Board of the Authority (the
"General Resolution"), as supplemented, subject to the
Governmental Agency's satisfaction of certain legal and other
requirements of the Authority's water development loan program
(the "Program") as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and

the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates

otherwise, 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 professional
engineer, licensed by the State, 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.

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



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

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

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

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

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

ARTICLE II

The Project h m

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for
the Governmental Agency by the Consulting Engineers, the
Authority having found, to the extent applicable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Division of Natural Resources (or in the process of preparation
by such Director), has been approved by the West Virginta
Bureau of Public Health and is consistent with the standards
set by the West Virginia Water Resources Board for the waters
of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acguired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, is
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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 Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same, The
Governmental Agency further agrees that the Authority and its
duly authorized agents 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, acquisition 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
maintenance 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
coverage, public liability insurance, property damage insurance
and vehicle liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing,
as hereinafter defined, and maintained so long as any of the
Local Bonds is outstanding. Prior to commencing operation of
the Project, the Governmental Agency must also obtain, and
maintain so long as any of the Local Bonds 1is outstanding,
business interruption insurance if available at a reasonable
cost.

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

2.1 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. 8Said 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 III and in Article IV
hereof;

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

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

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



(f) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System, 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;

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

(h) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and
charges is not, however, required to be effective until
completion of construction of the Project), and the Authority
shall have received an opinion of counsel to the Governmental
Agency, which may be local counsel to the Governmental Agency,
bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

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

(j} The net proceeds of the Local Bonds, together
with all moneys on 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 acquisition
of the Project as set forth in the Application, and the
Authority shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence
satisfactory to the Authority of such irrevocably committed
grants.



3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the
Authority or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from
time to time by the federal government, it 1is hereby agreed
that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from
the Authority, and in furtherance thereof it is agreed that the
Governmental Agency shall sell to the Authority and the
Authority shall make the Loan by purchasing the Local Bonds in
the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such further terms and
provisions as described in Article IV hereof.

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

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

3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the
right of the Authority to make such loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit +to and purchase the revenue bonds of other
governmental agencies for which it has sufficient funds
available. The Governmental Agency further specifically
recognizes that during the last 950 days of a period to
originate Loans from its water development revenue bond
proceeds, the Authority may execute Loan Agreements, commit
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moneys and ciose 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

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

(a) That the revenues generated from the
operation of the System will be used monthly, in the order of
priority listed, as set forth on 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”) is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) at an amount at least equal to the
maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the
"Reserve Requirement®") and any reserve account for any such
prior or parity obligations is funded at least at the
requirement therefor, egual to at least one hundred ten percent
(110%) of the maximum amount required in any Yyear for debt
service on the Local Bonds and any such prior or parity
obligations;



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

(iv) That, except as otherwise regquired by
State law, the System may not be sold, mortgaged, 1leased or
otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be
sufficient to pay fully all the Local Bonds outstanding, with
further restrictions on the disposition of portions of the
System as are normally contained in such covenants;

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

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

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

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

(ix) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC, all
delinquent rates and charges, i1f not paid when due, shall become
a lien on the premises served by the System;
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{(x) That, to the extent 1legally allowable,
the Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

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

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

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

(xiv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any,
must (a) be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Governmental
Agency and on which the owners of the Local Bonds shall have a
lien until such proceeds are applied to the construction of the
Project (including the repayment of any incidental interim
financing for non-construction costs) and/or (b) be used to pay
(or redeem) bond anticipation notes or other interim funding of
such Governmental BAgency, 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 t¢ 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 1long as the Authority is the
owner of any of the Local Bonds, the Governmental Agency shall
not authorize redemption of any Local Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement;

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

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

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

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

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

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

4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues of the
Governmental Agency from the System as further set forth by and
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subject only to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

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

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

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

4.6 The Local Bonds shall be delivered to the

Authority in fully registered form, transferable and
exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein

notwithstanding, the Local Bonds may be issued in one or more
series, as reflected by Schedule X hereto.

4.7 The Governmental Agency agrees to pay from time
to time, as reqguired by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Authority shall
provide both the Governmental Agency and the trustee for the
water development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.06 of
the General Resolution.
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4.8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of
the issuance of the Authority's bonds.

4.9 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local
Bonds authorized by the Authority shall provide for the payment
of 1interest to the first allowable redemption date for the
applicable water development revenue bonds, the redemption
premium payable on the applicable water development revenue
bonds redeemable as a consequence of such redemption of Local
Bonds and the costs and expenses of the Authority in effecting
any such redemption, all as further prescribed by Section 9.11
of the General Resolution. Nothing in this Loan Agreement
shall be construed to prohibit the Authority from refunding
applicable water development revenue bonds, and such refunding
need not be based upon or result in any benefit to the
Governmental Agency.

ARTICLE V

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

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

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

5.3 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 default shall bear
interest at the interest rate of the installment of the Loan
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next due, from the date of the default until the date of the
payment thereof.

5.4 The Governmental Agency hereby irrevocably
covenants and agrees with the Authority that, in the event of
any default hereunder by the Governmental Agency, the Authority
may exercise any or all of the rights and powers granted under
Section 6a of the Act, including without 1limitation the right
to impose, enforce and collect directly charges upon users of
the System,

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 whatsoever calculated to inhibit,
nullify, void, delay or render nugatory such actions of the
Authority in the due and prompt implementation of this Loan
Agreement.

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency's
obligation to repay to the Authority any grant received by the
Governmental Agency from the Authority in excess of the amount
to which the Governmental Agency 1is 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 all information provided to the Authority in
this Loan Agreement, in the Application or in any other
application or documentation with respect to financing the
Project was at- the time, and now 1is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, in 1light 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
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in connection with the Loan shall be incorrect or incomplete in
any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
this Loan Agreement.

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

6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. In the event the
Governmental Agency fails to make any such rebates as required,
then the Governmental Agency shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any
other actions necessary or desirable to preserve the exclusion
from gross income for Federal income tax purposes of interest
on the Local Bonds.

6.6 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 Dbe
monitored or cause the rebate calculations for the Governmental
Agency to be prepared, in either case at the expense of the
Governmental Agency.

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

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

ARTICLE VII
Miscellaneous
7.1 Additional definitions, additional terms and
provisions of the Loan and additional covenants and agreements
of the Governmental Agency are set forth in Schedule Z attached

hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement.
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7.2 Schedule X shall be attached to this Loan
Agreement by the Authority as soon as practicable after the
Date of Loan Closing is established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

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

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

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

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

7.8 This Loan Agreement shall terminate wupon the
earlier of:

(1) 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
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(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.

Union Public Service District
[Proper Name of Governmental

Agency]
(SEAL) By: M 4’»%
Its: Chairman
Attest: Date: August 28, 1991

D\ DSy e

EE;{ Secretary-Treasurer

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) By: w
Director
Attest' Date: August 28, 1991

Lol fitnn K37 loa oo

Secretary—Tteasurer
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WDA=-5X
(July 1990)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $4.229,604.00

Purchase Price of Local Bonds $4.,229,604,00

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in £full, at the rate
of 1.75 % per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

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






Waest Virginia Water Development Authority

Closing 8/28/91

Interest Bearing Local Loan trom Series 191 A Pool
Debt Service Schedule - Union Public Service District

Total Amount Borrowed: $4,229,604.00

Dabt
Date Coupon Principal interest Service

10/1/91 7.75% 0.00 30,047.81 30,047.81
10/1/92 7.75% 0.00 327,794.31 327,794.31
10/1/93 7.75% 18,854.00 - 327,794.31 346,658.31
10/1/94 7.75% 20,326.00 326,332.35 346,658.35
10/1/95 7.75% 21,901.00 324,757.08 346,658.08
10/1/96 7.75% 23,598.00 323,059.76 346,657.76
10/1/97 7.75% 25,427.00 321,230.91 346,657.91
10/1/98 7.75% 27,398.00 319,260.32 346,658.32
10/1/99 7.75% 29,521.00 317,136.97 346,657.97
10/1/00 7.75% 31,809.00 314,849.10 346,658.10
10/1/01 7.75% 34,274.00 312,383.90 346,657.90
10/1/02 7.75% 36.,930.00 309,727.66 346,657.66
10/1/03 7.75% 35,792.00 306,865.59 346,657.59
10/1/04 7.75% 42,876.00 303,781.71 346,657.71
10/1/05 7.75% 46,199.00 . 300,458.82 346,657.82
10/1/06 7.75% 49,780.00 206,878.40 345,658.40
10/1/07 7.75% 53,638.00 293,020.45 346,658.45
10/1/08 7.75% 57,794.00 288,863.50 346,657.50
10/1/09 7.75% 62,274.00 284,384.47 346,658.47
10/1/10 7.75% 67,100.00 279,558.23 346,658.23
10/1 /11 7.75% 72,300.00 274,357.98 346,657.98
10/1/12 7.75% 77,903.00 268,754.73 346,657.73
10/1/13 7.75% 83,941.00 262,717.25 346,658.25
10/1/14 7.75% 90,446.00 256,211.82 346,667.82
10/1/15 7.75% 97,456.00 249,202.26 346,658.26
10/1/16 7.75% 105,009.00 241,649.42 346,658.42
10/1/17 7.75% 113,147.00 233,511.22 346,658.22
10/1/18 7.75% 121,916.00 224,742.33 346,658.33
10/1/19 7.75% 131,364.00 215,293.84 346,657.84
10/1/20 7.75% 141,545.00 205,113.13 346,658.13
10/1/21 7.75% 152,515.00 194,143.39 346,658.39
10/1/22 7.75% 164,334.00 182,323.48 346,657.48
10/1/23 7.75% 177,070.00 169,587.59 346,657.59
10/1/24 7.75% 190,793.00 155,864.67 346,657.67
10/1/25 7.75% 205,580.00 141,078.21 346,658.21
10/1/26 7.75% 221,512.00 125,145.76 346,657.76
10/1/27 7.75% 238,679.00 107,978.58 346,657.58
10/1/28 7.75% 257,177.00 89,480.96 346,657.96
10/1/29 7.75% 277.108.00 69,549.74 346,657.74
10/1/30 7.75% 298,584.00 48,073.87 346,657.87
10/1/31 7.75% 321,724.00 24,933.61 346,657.61

4,229,604.00 9,647,899.49 13,877,503.49

Prepared 8/16/91






WDA-5Y~-PSD Sewer
{July 1990)

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 1listed,
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, beginning
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, if the Reserve Account was
not funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof (which, with an
approving opinion of bond <counsel to the Governmental
Agency, may be with a letter of credit) in an amount equal
to the Reserve Requirement, by depositing in the Reserve
Account an amount not less than one-twelfth (1/12) of
one-tenth {(1/10) (or such other amount as shall be
acceptable to the Authority and as shall fund the Reserve
Account over not more than ten (10) years) of the Reserve
Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

(iv) to provide debt service on and requisite

reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority; and
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(v) for other 1legal 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)
(July 1990)

SCHEDULE Z

l. "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 liquid
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.

Additi iti ven

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
guality standards established by the West Virginia Division 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 Division of Natural Resources and approval of the
"Part B" supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the System and, in the
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event the Governmental Agency owns a water facility
(the "Water System"), the Water System to all users of
services of the System delingquent 1in payment of
charges for the services of the System and will not
restore the services of either system until all
delinquent charges for the services of the System have
been fully paid.

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

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

7. 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 years from the date
of issuance of the Authority's water
development revenue bonds;

{(c) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project will be expended for
such purpose within three years from the
date of issuance of the Authority's water
development revenue bonds; and
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(d) The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.
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WDA=-4 _ RECEE Vi)
(July 1990)
. M 16 g
WATER DEVELORMENT
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY “THORITY
AMENDED APPLICATION FOR A CONSTRUCTION LOAN_;;

-

1. Full legal name of Applicant: Union Public Service District
Kapawha Countv, West Virginia

2. Date of original Applidation for a Construction Loan (the
'%rigingég?pplication') {date signed by Applicant):
uly,

3. (a) Date bids for Project were received: April 11, 199]
(b) Expiration date of bids:  _August 9, 1093 X
(c) Attach copies of apparent responsible, acceptable low
- bids. See Tab I - :

4, Complete attached Amended Schedule A: = “"Total Cost of
Project, Sources of Funds and Cost of Financing," based on
bids received. If construction of the Project has begun,
indicate any changes to date from the cost of and sources
of funds for the Project as bid. - Revise and attach (as
amended Schedule B) a complete "Cash Flow Analysis" for the
Project, based on bids received.

5. Set forth any other modifications to information included
in or with the Original Application. 1Indicate to which
paragraph of or exhibit to the Original Application the
modified information applies.

None

-

* A time extension has been requested of each Bidder to 9/17/91

The undersigned, as a duly authorized representative of
the Consulting Engineer, certifies that he has completed this
Amended Application, including the exhibit documents attached,
and consents to the use of such information by the Authority in
connection with the financing of the Project.




The undersigned officer of the Applicant hereby certifies
to the West Virginia Water Development Authority that he is
duly authorized to execute this Amended Application on behalf
of the Applicant and that the information contained in this
Amended Application and in the exhibit documents attached hereto
is true, correct and complete to the best knowladge and belief

of the undersigned.

Nume of Applicant (Typed): i ic:Service
Ristrict

By: (Signature) /ééziélhvéfﬁ*77<:m_ /%1

L]

Title. Chairman

Dal:e.‘ g:—c*"v‘/!-muv’—% 195/




AMENDEDR _SCUEDRULE A
HAME OF COVERMMENTAL AGENCY: Union Public cervice D1StTIis
. TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANC LN

A. Caosk of Projeck

Constcuction $._12.5583.495,

Technical Barvices 1,1 491,

Leaal and Fiscal $ 37,348, -

Adminigtrative ' $_____33.128.
s 46,578,

Site and Other Lands
Step I and/or Step 11 (Design)
or Other Loan Repsyment ,

Specify Type:! '
(Cgrreneroégg § Interest Due Engineer $_ 1,643,040,
Intecrim Financing Costs N :
Contingency § 528,865
10,962,162

Total of Lines 1 through 8
p. BSources of Funds

Federal Grants:l Environmental

(Specify Source)  Protection Agency
State Grants:l -
{(Specify Source)

4,375,300,

Other Grants:l
(Specify Source)
Any Qther Sources .

(Specify)
Total of Lines 10 through 13 $ 4,375,300

!

Y £ N DA BN

Net Proceeds Required from Bond Iﬁéue
o ¢ 6,586,862

(Line 9 less Line 14)
C. Coat of Financing

Capitalized Interest $
(Construction pericd plus six months)

Funded Resetve Account? $
Othar Costs4 pong counnel $ 20,000,

Total Cost of Financing
$ 20,000

(Lines 16 through 18)
S8ize of Bnond Issue . 6,606,662

(Line 15 plus Line 19)



Attach supporting documentation not previously submitted. If not vyet
available, state such and expectations as to availability.

For example, interest earnings during construction, if applicable.
Include the proceeds of any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet available, state such and expectations as to availability).

Consult with bond counsel and the Authority before assuming a funded
reserve,

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

Additional or explanatory material may be provided on addit;onal sheets -
attached to Amended Schedule A.

SIGNATURE OF AUTHORIZED
OFFICER OF APPLICANT




WDA~Supp. 5
(July 1950)

THIS SUPPLEMENTAL LOAN AGREEMENT, Made and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental instrumentality and
body corporate of the State of West Virginia (the "Authority"),
and the governmental agency designated below (the "Governmental
Agency”).

UNION PUBLIC SERVICE DISTRICT
{(Governmental Agency)

WITRESSETB:

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

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

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

WHEREAS, the Governmental Agency intends to construct
or is constructing 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;

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 Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the "Loan Agreement”),

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefore, 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 (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a general
resolution adopted by the Authority -on May 22, 1985, as
supplemented), subject to .the Governmental Agency's
saltisfaction of certain legal and other reguirements of the
Authority's supplemental water development loan program {(the
"Supplemental Program®”) as hereinafter set forth.

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

ARTICLE I

Definitions;: Loan Agreement

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

1.2 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.



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

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

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

1.6 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan and to
be purchased by the Authority with certain available funds
(other than the proceeds of its water development revenue
bonds), the lien of which on the revenues of the System 1is
junior, subordinate and inferior to that of the Local Bonds,
all in accordance with the provisions of this Supplemental Loan
Agreement.

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

1.8 This Supplemental Loan Agreement is supplemental
to the Loan Agreement, the terms of which are incorporated
herein by reference.

ARTICLE 1II

n h m

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be constructed 1in accordance with plans,
specifications and designs prepared for the Governmental Agency
by the Consulting Engineers, the Authority having found, to the
extent applicable, that the Project is consistent with the
applicable comprehensive plan of water management approved by
the Director of the West Virginia Division of Natural Resources
{or in the process of preparation by such Director), has been
approved by the West Virginia Bureau of Public Health and is
consistent with the standards set by the West Virginia Water
Resources Board for the waters of the State affected thereby.



2.2 Subject to the terms, conditions and provisions
of this Supplemental 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 all things necessary to construct the Project 1in
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 Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The
Governmental Agency further agrees that the Authority and its
duly authorized agents 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,
acquisition and installation of the Project and the
administration of the Supplemental Loan or of 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
maintenance 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.
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2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction «contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability 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 Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear.

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

3.1 The agreement of the Authority to make the
Supplemental Loan 1is subject to the Governmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
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all of those certain conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the
date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. 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 Supplemental Loan Agreement;

(b) The Governmental Agency shall 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 Local Bonds in accordance with the Loan Agreement;

(c) The Governmental Agency shall have 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 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 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
issuance of the Supplemental Bonds, construction of the Project
and imposition of rates and charges and shall have taken any
other action required for the imposition of such rates and
charges (imposition of such 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 1local
counsel to the Governmental Agency, bond counsel or special PSC
counsel, to such effect;

(f) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4,1(b)(ii) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, oOr
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
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 acquisition of
the Project as set forth in the Application, and the Authority
shall have received a certificate, of such person or firm and
in form and substance satisfactory to the Authority, to such
effect and evidence satisfactory to it 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 government, it is
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental 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
Supplemental Loan by 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 hereof.

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 only in
conjunction with the Loan, The Supplemental Bond shall be
delivered to the Authority, at the offices of the Authority,
simultaneously with the delivery of the Local Bond to the
Authority.

3.5 The Governmental Agency understands and
acknowledges that it is one of several 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 and conditions of this Supplemental
Loan 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 acknowledges that
the Authority's obligation to make the Supplemental Loan 1is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.



ARTICLE IV

Supplemental Bonds; Security for Supplemental Loan;
Repayment of Supplemental Loan; No Interest on
. n H

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

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

(b) Covenants substantially as follows:

(i) That the Supplemental Bonds shall
be secured by the revenues from the System, as more
fully set forth in Schedules X and Y attached hereto,
subject to the prior and senior security therefrom
granted to the Local Bonds;

(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 the Supplemental Bonds and all
other obligations secured by or payable from the
revenues of the System prior to or on a parity with
the Local Bonds and on a parity with 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 payment of debt service
on the Supplemental Bonds (the "Supplemental Reserve
Account”) are funded (whether by Local Bond proceeds
with respect to the Local Bonds, monthly deposits or
otherwise), respectively, at an amount at least equal
to the maximum amount of principal and interest which
will come due on the Local Bonds in any year (the
"Reserve Requirement") or on the Supplemental Bonds in
any year (the "Supplemental Reserve Reguirement"), as
the case may be, and any reserve account for any such



prior or parity obligations is funded at least at the
requirement therefor, egqual to at 1least one hundred
ten percent (110%) of the maximum amount required in
any year for debt service on the Local Bonds and the
Supplemental Bonds and any such prior or parity
obligations;

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

(iv) That 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 and Supplemental 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 1issue any other obligations payable from the
revenues of the System which rank prior to, or
equally, as to lien and security with the Supplemental
Bonds, except the Local Bonds and bonds on a parity
with the Supplemental Bonds, which parity bonds shall
only be issued if net revenues of the System prior to
issuance of such parity Dbonds, plus reasonably
projected revenues from rate increases and the
improvements to be financed by such parity bonds,
shall not be 1less than one hundred fifteen percent
(115%) of the maximum debt service in any succeeding
year on all Supplemental Bonds ‘and parity bonds
theretofore and then being issued and on the Local
Bonds and any other obligations secured by 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 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 1s customarily carried with
respect to works and properties similar to the System;

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

(viii) That any bond owner may, by proper
legal action, compel the performance of the duties of
the Governmental Agency under the Local Act, including



the making and collection of sufficient rates or
charges for services rendered by the System, and shall
also have, in the event of a default in payment of
principal of or interest on the Supplemental Bonds,
the right to obtain the appointment of a receiver to
administer the System as provided by law, subject to
the prior and senior rights of the owner or owners of
the Local Bonds;

(ix) That, to the extent authorized by
the laws of the State and the rules and regulations of
the PSC, all delinquent rates and charges, if not paid
when due, shall become a lien on the premises served
by the System;

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

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

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

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

(xiv) That the proceeds of the
Supplemental Bonds, except for accrued interest and
capitalized interest, if any, must be deposited in a
construction fund on which the owner of the
Supplemental 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-constructicn costs),
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provided that said construction fund may be the one
established for the Local Bonds, which shall have a
prior and senior lien thereon;

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

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

(xvii) That, as long as the Authority is
the owner of any of the Supplemental Bonds, the
Governmental Agency shall not authorize redemption of
any Supplemental Bonds by it without the written
consent of the Authority.

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

4.2 The Supplemental Loan shall be secured by the
pledge and s&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 in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

11~



4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in 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 Governmental 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.

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

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms, conditions
and requirements of this Supplemental Loan Agreement and the
L.ocal Act. The Governmental 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 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 reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
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forth 1in 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 default shall bear interest at
the rate of five percent (5%) per annum, from the date of the
default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
vernmen Agen

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

6.2 The Governmental Agency hereby warrants and repre-
sents 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 is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, in 1light 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
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right to cancel all or any of its obligations wunder this
Supplemental Loan Agreement if (a) any representation made to
the Authority by the Governmental Agency in connection with the
Loan 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.

ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Supplemental Loan- and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule 2 attached |hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement,

7.2 Schedules X, Y and 2 shall be attached to this
Supplemental Loan Agreement at the time of execution hereof by
the Authority and shall be approved by an official action of
the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to
the Authority.

7.3 If any provision of this Supplemental Loan
Agreement shall for any reason be held to be invalid or
unenforceable, the invalidity or unenforceability of such
provision shall not affect any of the remaining provisions of
this Supplemental Loan Agreement, and this Supplemental 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 be executed
in one or more counterparts, any of which shall be regarded for
all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that it will
execute any and all documents or other instruments and take
such other actions as may be necessary to give effect to the
terms of this Supplemental Loan Agreement.

7.5 No 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
0of any subsequent breach, whether of the same or of a different
section, subsection, paragraph, clause, phrase or other
provision of this Supplemental Loan Agreement.
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7.6 This Supplemental Loan Agreement merges and
supersedes all prior negotiations, representations and
agreements 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 Agreement, the Governmental Agency specifically recognizes
that it is hereby agreeing to sell its Supplemental Bonds to
the Authority 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 terminate
upon the earlier of:

(i) termination by the Authority of the
Loan Agreement pursuant to Subsections 7.8(i) or (ii)
thereof;

(ii) termination by the Authority pursuant
to Section 6.2 hereof; or

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

IN WITNESS WHEREOF, 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 Governmental Agency, but this Supplemental Loan
Agreement shall not be binding on the Authority until executed
by it.

Union Public Service District
[Proper Name of Governmental Agency]

(SEAL) By %‘“‘J{—-( M

Chairman

Attest: Date: August 28, 1991

%wa) D)y IR

Secretary-Treasurer
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WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) %@%M
Director
Attest: Date: - August 28, 1991

7§?&Qéfﬁﬁ‘/4?12§§&2ﬂ4;w9_f/

Secretary-Treasurer
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WDA-Supp. 5X
(July 1990)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $_237,602.00
Purchase Price of Supplemental Bonds $ 237.,602.00

Principal of the Supplemental Bonds is payable on
October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference. The Supplemental
Bonds bear no interest.

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

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for payment to the following obligations, in addition to the
Local Bonds:






West Virginla Water Development Authority
Interest Free Local Loan from Serles 1990 A and 1991 A Pool
Debt Service Schedule - Union Public Service District

Closing 8/28/91
Total Amount Borrowed:  $237,602.00
Interast Free Dabt
Date Loan Service

10/1/91
10/1/92 2,542.29 2,542.29
10/1/93 6,157.55 6,157.55
10/1/94 6,157.55 6,157.55
10/1/95 6,157.55 6,157.55
10/1/96 6,157.55 6,157.55
10/1/97 6,157.55 6,157.55
10/1/98 6,1567.55 6,157.55
10/1/98 6,157.55 6,157.55
10/1/00 6,157.55 6,157.55
10/1/01 6,157.55 6,157.55
10/1/02 6,157.55 6,157.55
10/1/03 6,157.55 6,157.55
10/1/04 6,157.55 6,157.55
10/1/05 6,157.55 6,157.55
10/1/06 6,157.55 6,157.55
10/1/07 6,157.55 6,157.55
10/1/08 6,157.55 6,157.55
10/1/09 6,157.55 6,157.55
10/1/10 6,157.55 6,157.55
10/1/11 6,157.55 6,157.55
10/1/12 6,157.55 6,157.55
10/1/13 6,157.55 6,157.55
10/1/14 6.,157.55 6,157.55
10/1/15 6,157.55 6,157.55
10/1/16 6,157.55 6.157.55
10/1/17 6,157.55 6,157.565
10/1/18 6,157.55 6,157.55
10/1/19 6,157.55 6,157.55
10/1/20 6,157.55 6,157.55
10/1/21 6,157.55 6,157.55
10/1/22 6,157.55 6,157.55
10/1/23 6.157.565 6,157.55
10/1/24 6,157.55 6,157.55
10/1/25 6,157.55 6,157.55
10/1/26 6,157.55 6,157.55
10/1/27 6,157.55 6,157.55
10/1/28 6,157.55 B6,157.55
10/1/29 6,157.53 6,157.53
10/1/30 3,615.26 3,615.26
10/1/31 3,615.12 3,615.12

237,602.00 237,602.00

Prepared 8/16/91






WDA-~Supp. 5Y-PSD Sewer
(July 1990)

SCHEDULE Y
REVENUES

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

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System;

(ii) as prescribed by the Loan Agreement, 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 (132) 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, beginning thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, if the Reserve Account was not funded £rom
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 egual to the Reserve
Requirement, by depositing in the Reserve Account an amount
not less tham one-twelfth (1/12) of one-tenth (1/10) (or
such other amount as shall be acceptable to the Authority
and as shall fund the Reserve Account over not more than
ten (10) vyears) of the Reserve Requirement or, 1if the
Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve
Requirement;

(iii) as prescribed by the Loan Agreement, to
create a renewal and replacement, or similar, fund in an
amount equal to two and one-half percent (2-1/2%) of the
gross revenues from the System, exclusive of any payments
into the Reserve Account, for the purpose of improving or
making emergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account;
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(iv) beginning thirteen (13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking fund one~twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded
concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount not less than
one-twelfth (1/12) of one-tenth (1/10) (or such other
amount as shall be acceptable to the Authority and as shall
fund the Reserve Account over not more than ten (10) years)
of the Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or otherwise),
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Requirement;

(v) to provide debt service on and

requisite reserves for any other subordinate indebtedness -

of the Governmental Agency held or owned by the Authority;
and

(vi) for other legal purposes of the System,
jncluding payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.

4739z
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WDA-Supp. 52-PSD Sewer (EPA)
(July 19%950)

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 o¢of liquid
or solid wastes, sewage or industrial wastes, owned by the
Governmental Agency, and amy improvements or extensions thereto
hereafter constructed or acquired from any sources whatscever
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 Division 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 Supplemental Loan, the Governmental Agency shall
have obtained, among other permits reguired, permits from the
EPA and the West Virginia Division of Natural Resources and
approval of the "Part B" supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulations
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governmental
Agency owns a water facility (the "Water System"), the



Water System to all users of services of the System
delinguent in payment of charges for the services of the
System and will not restore the services of either system
until all delinquent charges for the services of the System
have been fully paid.

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

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

7. The paying agent for the Supplemental Bonds shall
be the West Virginia Municipal Bond Commission or any succCessOr
to the functions thereof.



" WDA-4 , RECEEW\::D

July 1990)
(July b“-1691

WATER DEVELORPMENT

WEST_V v AUTHORITY

AMENDED APPLICATION FOR A CONSTRUCTION LOAN

1. Full legal name of Applicant:  Union Public Service District
Kanawha County, West Virginia

2. Date of original Applidation for a Construction Loan (the

"Original Application®) (date signed by Applicant):
July, 1991 :

3. (a) Date bids for Project were received: April 11. 1991
(b) Expiration date of bids: _angust 9, 1991 *
(c) Attach copies of apparent responsible, acceptable low
bids. See Tab I .

4. Complete attached Amended Schedule A: = "Total Cost of
Project, Sources of Funds and Cost of Financing," based on
bids received. If construction of the Project has begun,
indicate any changes tco date from the cost of and sources
of funds for the Project as bid. Revise and attach (as
Amended Schedule B) a complete "Cash Flow Analysis" for the
Project, based on bids received.

5§, Set forth any other modifications to information included
in or with the Original Application. Indicate to which
paragraph of or exhibit to the Original Application the
modified information applies.

None

* A time extension has been regquested of each Bidder to 9/17/91

The undersigned, as a duly authorized representative of
the Consulting Engineer, certifies that he has completed this
Amended Application, including the exhibit documents attached,
and consents to the use of such information by the Authority in

connection with the financing of the Project.
f£o¢fl;2
4

'gnature%ﬁ”
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Date:




The undersigned officer of the Applicant hereby certifies
to the West Virginia Water Development Authority that he is
duly authorized to execute this Amended Application on behalf
of the Applicant and that the information contained in this
Amended Application and in the exhibit documents attached hereto
is true, correct and complete to the best knowledge and belief
of the undersigned.

Name of Applicant (Typed): ] ic Service
Ristrict

By: (Signature) /Z&»Lﬁﬁ &_

Title. Chairmap

Date.. M%«AMV"‘Z‘S , 197/

-




AMENDLR .SCUEDULE A

HAME OF GOVERNMENTAL AGENCY: __Union Public Service District
TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCIN®G

A, Costr of Projeck

Construction $_7.583,495,
Technical Services $_1,115,491.
regal and Fiscal $ 37,348,
Administrative ' $ 17 348
Site and Other Lands 3 46,575,

Step I and/or Step Il (Design)
or Other Loan Repsyment ‘

(Specify T{ e '
Current De & Interest Due Engineer $_1,643,040.
Interim Financing Costs -$

s 528,865

Contingency
Total of Lines 1 through 8

B. Sources of Funds

 pederal Grants:l Environmental 4,375,300,

(Specify Source) Protection Agency

State Grants:l -

(Specify Source)

Other Grants:l

(Specify Source)

Gy A 5 - N

Any Other Source?

{Specify) —
Total of Lines 10 through 13 _
Nel Proceeds Required from Bond lssue

(Line 9 less Line 14)
C. Comt of Einapsing

Capitalized Interest $
(Construction pariod plus six months) '

Funded Resetve Accountd
0. 000,

Othar Costs? pong Counpel $
Total Cost of Financing

(Lineg 16 through 18)

Sire of Bond 1Issue

(Line 15 plus Line 19)

510r952r162

¢ 4,375,300

$ 6,586,862

$ 20,000




Attach supporting documentation not previously submitted. If not yet
available, state such and expectations as to availability.

For example, interest earnings during construction, if applicable.
Include the proceeds of any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet available, state such and expectations as to availability).
Consult with bond counsel and the Authority before assuming a funded
reserve,

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

Additional or explanatory material may be provided on additional sheets -
attached to Amended Schedule A,

S sihite. S i, 3

SIGNATURE OF AUTHORIZED &IGNATUW OF ENGINEE

OFFICER OF APPLICANT



ESCROW AGREEMENT

This AGREEMENT, made and entered into as of the 28th
day of August, 1991, by and among the UNION PUBLIC SERVICE
DISTRICT (hereinafter referred to as the "District”) and the
WEST VIRGINIA MUNICIPAL BOND COMMISSION (hereinafter referred
to as the "Escrow Agent").

WITNESSETH THAT:

WHEREAS, the District, pursuant to a Bond Resolution
passed on dJuly 30, 1967 (the "Prior Resolution"), issued its
Sewer Refunding and Revenue Bonds Series A, in the original
principal amount of $222,000 dated July 1, 1967, none of which
are outstanding as of the date hereof; Series B, in the
original principal amount of $1,573,000 dated July 1, 1967, of
which $1,149,000 in principal amount are ocutstanding as of the
date hereof; and Series C, in the original principal amount of
$400,000 dated July 1, 1967, of which $383,000 in principal
amount are outstanding as of the date hereof (collectively the
"Prior Bonds"};

WHEREAS, the Prior Bonds mature on the dates and bear
interest at the rates set forth in Schedule A hereto;

WHEREAS, the District has determined to issue its
Sewerage System Revenue Bonds, 1991 Series A Sewerage System
Revenue Bonds, 199)] 8Series B, and Sewerage 8System Revenue
Bonds, 1991 Series C (collectively the "1991 Bonds"), pursuant
to a Bond Resolution and a Supplemental Resolution adopted by
the District on August 27, 1991, (the ®"Resolution”), a portion
of the proceeds of which will be used to refinance the Prior
Bonds; ’

WHEREAS, the District has made arrangements for the
Escrow Agent to purchase from part of the proceeds of the 1991
Bonds and other available moneys, United States Treasury
Obligations (the "Government Securities") described in Schedule
B hereto, the principal of and interest on which, when due,
without consideration of any reinvestment of such maturing
principal and interest, together with any other funds deposited
with the Escrow Agent, will provide sufficient moneys to enable
the Escrow Agent:

(i) to refinance and redeem, at a redemption
price of 100% of the principal amount thereof, the $1,532,000
in aggregate principal amount of Prior Bonds outstanding on
October 1, 1991.

(ii) to pay, as the same shall become due and
payable, the interest to accrue on all Prior Bonds to the
October 1, 1991 payment date, as set forth in the preceding
clause (i) of this recital.



WHEREAS, the District has found it desirable to
appoint the Escrow Agent for the purposes of holding title to
the Government Securities, receiving payments of the principal
thereof and interest thereon when due, disbursing to the paying
agents such amounts as may be necessary to provide for payment
of the Prior Bonds and the interest thereon when due, and
holding and investing and reinvesting any cash balances which
may at any time not be needed for immediate disbursement; and

NOW, THEREFORE, in consideration of the mutual
agreements contained herein, and in order further to secure
payment of the Prior Bonds, as heretofore provided, the parties
hereto mutually undertake, promise and agree for themselves,
their respective representatives, successors and assigns, as
follows:

1. Receipt of true and correct copies of the
Resolution and the Prior Resolution is hereby acknowledged by
the Escrow Agent,. Reference herein to or citation herein of

any provisions of either the Prior Resolution or the Resolution
shall be deemed to incorporate the same as a part hereof in the
same manner and with the same effect as if the same were fully
set forth herein.

2. There is hereby created and established with the
Escrow Agent a special and irrevocable fund designated the
Union Public Service District 1967 Sewer Refunding and Revenue
Bonds Escrow Fund (hereinafter referred to as the "Escrow
Fund*"), to be held in the custody of the Escrow Agent, separate
and apart from other funds of the District or the Escrow
Agent. The deposit of investments or moneys in the Escrow Fund
shall constitute an irrevocable deposit of said investments or
moneys in trust for, and such moneys and the investments
thereof, together with any income or interest earned thereon,
shall be applied, except as otherwise provided herein, to, the
payment of the principal and interest on the Prior Bonds as the
same become due and payable.

3. Concurrently with the delivery of the 1991 Bonds,
the District shall apply $1,433,751.0) from the proceeds of
sale of the 1991 Bonds, and $114,610 from the Sinking Funds for
the Prior Bonds, created and maintained on account of the Prior
Bonds, to the purchase of the Government Securities described
in Schedule B hereto. Selby & Associates, independent
certified public accountants, have certificated, in their
letter dated August 28, 1991, attached hereto as Schedule C,
that the Government Securities, together with the income to be
derived from the investment of the Government Securities, will
be sufficient to pay the principal of and interest on the Prior
Bonds as the same become due and payable as described in the
fourth recital hereto.



q. The Government Securities shall be credited to
the Escrow Fund. The Escrow Agent shall deposit any proceeds
(whether principal, interest or otherwise) derived from the
Government Securities in the Escrow Fund and shall after the
initial maturity thereof, reinvest such proceeds in overnight
United States Treasury Obligations. Except as provided above,
the Escrow Agent shall have no power or duty to invest any
moneys held hereunder or to make substitutions of the Goverment
Securities hereunder, or to sell, transfer or otherwise dispose
of Government Securities acguired hereunder.

5. The Escrow Agent shall deposit directly with the
paying agent or agents therefor, in immediately available
funds, from the amounts held in the Escrow Fund on October 1,
1991 the amounts required to comply with the payments of
principal and interest on the Prior Bonds in accordance with
the terms of the fourth recital hereto.

6. The holders of the Prior Bonds shall have an
express lien on all moneys and assets in the Escrow Fund until
paid out, used and applied in accordance with this Agreement.

7. After the provision for payment of all the Prior
Bonds, and the interest thereon, the amounts remaining in the
Escrow Fund shall be immediately transferred to the District
for deposit in the Construction Trust Fund established under
the Resolution for use in accordance with the terms thereof.

8. In no event shall the Escrow Agent or the paying
agents have any lien whatsoever upon any of the moneys or
Government Securities in the Escrow Fund, for the payment of
any fees or expenses.

9. The District and the Escrow Agent independently
hereby covenant that no part of the moneys or funds at any time
in the Escrow Fund, shall be used directly or indirectly to
acquire any securities or obligations, the acquisition of which
would cause any of the 1991 Bonds to be "arbitrage bonds* as
defined in Section 148 of the Internal Revenue Code of 1986, as
amended.

10. The Escrow Agent shall not have any
responsibility with respect to the validity or sufficiency of
this Agreement. The 1liability of the Escrow Agent for the
payment of the principal of and the interest on the Prior Bonds
shall be limited to the application of the moneys and
Government Securities available for such purposes in the Escrow
Fund. The Escrow Agent shall not be 1liable or responsible
because of the failure of the District to perform any act
required of it by this Agreement or because of the loss of any
moneys arising through the insolvency or the act or default or



omission of any depository in which such moneys shall have been
deposited.

11. If any outstanding Prior Bonds or coupons are not
presented for payment when due, and moneys are held by the
Escrow Agent for payment thereof but not including any funds
held by the paying agent for the Prior Bonds, such moneys shall
be held for such purposes for a period of six (6) years from
the date such payment was due, at which time such moneys shall
be paid to the District.

12. Concurrently with the execution of this Agreement
and the defeasance of the lien of the Prior Bonds, the Escrow
Agent, at the express direction of the District, shall apply
the funds held by it in the sinking funds, including the
reserve accounts therein, created and maintained under the
Prior Resolution the sum of the $114,610 into the Escrow Fund,
for the simultanecus purchase of the Government Securities
described in Schedule B hereto.

13. If any one or more ¢of the covenants or agreements
provided in this Agreement to be performed on the part of any
of the parties hereto should be determined by a court of
competent jurisdiction te be contrary to law, such covenant or
agreement shall be deemed and construed to be severable from
the remaining covenants and agreements herein contained and
shall in no way affect the validity of the remaining provisions
of this Agreement.

14. Whenever it shall be required hereunder to redeem
Prior Bonds, as set out in the fourth recital to this
Agreement, the Escrow Agent shall be responsible for the
preparation, publication and mailing of the notice of
redemption in accordance with the provisions of the Prior
Resolution. The costs of any required publication and mailing
of any notice of redemption shall be paid by the District and
under no circumstance shall the Escrow Agent have any claim on
moneys on deposit in the Escrow Fund for payment of such costs,
but shall look solely to the District for such payment. The
Escrow Agent shall act on behalf of the District in the conduct
of the proceedings for the redemption of the outstanding bonds
to be redeemed in accordance with the Prior Resolution.

15. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all
purposes as one original and shall constitute and be but one
and the same instrument.

16. This Agreement is made in the State of West
Virginia under the Constitution and laws of such State and is
to be so construed.



17. This Agreement shall terminate on the earlier of
the date on which all the outstanding Prior Bonds have been
paid and discharged in accordance with the respective
provisions of the Prior Resolution or, as described in
Paragraph 11 above, six (6) years after the last date on which
payment on the Prior Bonds 1s due. Government Securities in
the Escrow Fund shall be transferred to the District for
deposit in the Sinking Fund created under the Resolution.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]



IN WITNESS WHEREOF, the parties hereto have executed
this Agreement on the day and year first above written.

UNION PUBLIC SERVICE DISTRICT

By K{;\M/L tt- Zm 6

Its Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By\?e »,@Zﬁﬁ&v@\ —~

Its Sxs0., el

5030h



SCHEDULE A

Principal
Balance
Qutstanding

Union Public

Service District

Sewer Refunding

and Revenue Bonds,

Series B dated

July 1, 1967 $1,149,000

Union Public

Service District

Sewer Refunding

and Revenue Bonds,

Series C, dated

July 1, 1967 383,000
$1.532.000

Total Outstanding
Principal and Interest
due on October 1, 1391

Interest
__Rate

Interest Due On
October 1, 19581

$14,362.50

4,787.30
$19,150.00




SCHEDULE B

ion vernmen riti

Security Principal Amount Date of Maturity
at_ Maturity

United States Treasury Bills $1,555,000 September 26, 1991



SCHEDULE C

UNION PUBLIC SERVICE DISTRICT

$2,139,656 SEWERAGE SYSTEM REVENUE BONDS, 1991 SERIES A
$4,229,604 SEWERAGE SYSTEM REVENUE BONDS, 1991 SBERIES B

$237,602 SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS
1991 SERIES C

CERTIFICATE QF ACCQUNTANT AS TQ ESCROW FUNDS

SELBY & ASSOCIATES, Certified Public Accountants,
after reviewing the Escrow Agreement dated as of August 28,
1991 (the "Agreement") entered into by the Union Public Service
District and the West Virginie Municipal Bond Commission hereby
certify that the anticipated receipt from the Government
Obligations described on Schedule B to the Agreement will be
sufficient to pay when due, the principal of and interest on
the Sewer Refunding and Revenue Bonds Series B and the Sewer
Refunding and Revenue Bonds Series C of the Union Public
Service District, issued on July 30, 1967, outstanding in the
aggregate principal amount of $1,532,000 on October 1, 1991, at
a redemption price of par plus accrued interest to the date of
redemption.

WITNESS my signature as of this 28th day of August,
1991.

ELBY & ASSOCIATES, CERTIFIED

5
PUBL}?E:CCOUNTANTS
By: ! %’M/er\}

Daniel L. Selby

5078h



$2,139,656 UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, 1991 SERIES A;
$4,229,604 UNION PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES B AND $237,602
UNION PUBLIC SERVICE DISTRICT SUBORDINATE SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES C

BOND RESOLUTION



$2,139,656 UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, 1991 SERIES Aj;
$4,229,604 UNION PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES B AND $237,602
UNION PUBLIC SERVICE DISTRICT SUBORDINATE SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES C

BOND RESOLUTION
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NION PUBI, ERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF UNION PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, AND THE COST OF
REFINANCING OF CERTAIN INDEBTEDNESS OF THE
DISTRICT THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $2,139,656 IN
AGGREGATE PRINCIPAL AMOUNT OF UNION PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE
BONDS, 1991 SERIES A, AND NOT MORE THAN
$4,229,604 IN AGGREGATE PRINCIPAL AMOUNT OF
UNION PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES B, AND NOT
MORE THAN $237,602 1IN AGGREGATE PRINCIPAL
AMOQUNT OF UNION PUBLIC SERVICE DISTRICT
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
1991 SERIES C; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SAID BONDS; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN AGREEMENT WITH THE WEST VIRGINIA WATER
DEVELOFMENT AUTHORITY RELATING TO SAID
BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SAID BONDS;
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

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

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



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

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

"Board"” means the public service board of the Issuer
and shall include the membership of the Board as may hereafter
be duly constituted as the legal successors to the present
membership or any other authority vested with and authorized
to exercise the powers of the Issuer.

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

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

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

"Bonds" means the 1991 Bonds originally authorized
hereby, and any pari passu additional bonds hereafter issued
within the terms, restrictions and conditions contained in this
Resolution,

"Bond Year" means the 12 month period beginning on the
anniversary of the Closing Date in each year and ending on the
day prior to the anniversary date of the Closing Date 1in the
following year except that the first Bond Year shall begin on
the Closing Date.

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

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

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



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

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

"Construction Trust Fund®” means the Construction Trust
Fund established by Section 5.02.

"Construction Trust Fund Depository Bank"™ means One
Valley Bank, National Association, Charleston, West Virginia, a
bank eligible under the laws of the State of West Virginia to
receive deposits of state and municipal funds and insured by
the FDIC, as hereinafter defined. :

. "Consulting Engineers" means Kelley, Gidley, Blair &
Wolfe, Charleston, West Virginia, or any engineer or firm of
engineers of reputation for skill and experience with respect
to the design and construction of sewerage systems or
facilities that shall at any time hereafter be retained by the
Issuer as Consulting Engineers for the System.

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

"Debt Service" means the scheduled amount of interest
and amortization of principal payable on the 1991 Series A
Bonds, as hereinafter defined, and the 1991 Series B Bonds, as
hereinafter defined, during the period of computation,
excluding amounts scheduled during such period which relate to
principal which has been retired before the beginning of such
period.

"Depository Bank" means The Bank of Cross Lanes, a
bank eligible under the laws of the State of West Virginia to
receive deposits of state and municipal funds and insured by
the FDIC, as hereinafter defined which Depository Bank shall be
named in the Supplemental Resolution, and any successor
thereto.

"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 egual 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 September 28, 1987, as supplemented or
amended.

-3



"Escrow Agreement” means the Agreement between the
Issuer, the Commission and an escrow trustee substantially in
the form of the agreement attached hereto as Exhibit B,

"Escrow Fund" means the fund created by paragraph 2 of
the Escrow Agreement.

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

(A) The excess of

(i) The aggregate amount earned from
the Closing Date on all Nonpurpose
Investments in which Gross Proceeds of the
1991 Series A Bonds or the 1991 Series B
Bonds are 1invested [other than amounts
attributable to an excess described in this
clause (A) of this definition of Excess
Investment Earnings], over

(ii) The amount that would have been
earned if the Yield on such Nonpurpose
Investments [other than amounts attributable
to an excess described in this clause (A) of
this definition of Excess Investment
Earnings] had been equal to the Yield on the
1991 Series A Bonds or the 1991 Series B
Bonds, plus

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

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

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

"Governing Body"” or "Board" means the public service
board of the Issuer, as 15 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 1is guaranteed by, the united States of
America, including (i) such obligations which have been
stripped from their unmatured interest coupons, interest
coupons stripped from such obligations and receipts or
certificates evidencing payments from such obligations or
interest coupons stripped from such obligations, (ii) evidences
of ownership of a proportionate interest in specified direct
obligations of, or specified obligations which are

4



unconditionally and fully guaranteed by, the United States of
America, which obligations are held by a bank or trust company
organized and existing under the laws of the United States of
America or any state thereof in the capacity of custodian and
(iii) obligations, the sole source of the payment of the
principal of and interest on which are obligations of the
nature of those described in clause (i), which are irrevocably
pledged for such purposes.

"Grant Agreement" means a written commitment for the
payment of the EPA Grant or any of the Other Grants, as
hereinafter defined, specifying the amcunt of such Grant, the
terms and conditions upon which such Grant is made and the date
or dates or event or events upon which such Grant is to be paid
to the Issuer; provided that, "EPA Grant Agreement" means only
the Grant Agreement relating to the EPA Grant and "Other Grant
Agreements” means only those Grant Agreements relating to any
Other Grants.

"Grant Receipts"” means all moneys received by the
Issuer on account of any Grant to pay Costs of the Project;
provided that "EPA Grant Receipts" means only the Grant
Receipts on account of the EPA Grant, and "Other Grant
Receipts” means only the Grant Receipts on account of any or
all of the Other Grants.

"Grants" means, collectively, the EPA Grant and any
Other Grants,.

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

(i) Original proceeds, namely, net
amounts received by or for the Issuer as a
result of the sale of the 1991 Series A
Bonds and the 1991 Series B Bonds, excluding
original proceeds which become transferred
proceeds (determined in accordance with
applicable Regulations) of obligations
issued to refund in whole or in part the
1991 Series A Bonds or the 1991 Series B

Bonds;

(ii) Investment proceeds, namely,
amounts received at any time by or for the
Issuer, such as interest and dividends,

resulting from the investment of any
original proceeds (as referenced in clause
{i) above) or investment proceeds {as
referenced in this clause {1i)) in
Nonpurpose Investments, increased by any
profits and decreased (if necessary, below
zero) by any 1losses on such investments,
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excluding investment proceeds which become
transferred proceeds (determined in
accordance with applicable Regulations) of
obligations issued to refund in whole or in
part the 1991 Series A Bonds or the 1991
Series B Bonds;

{(iii) Transferred proceeds, namely,
original proceeds of any prior obligations,
and interest earnings and ©profits less
losses resulting from investment of such
original proceeds in Nonpurpose Investments,
which are used to discharge the outstanding
principal of any prior obligations and which
are deemed to become proceeds of the 1991
Series A Bonds or the 1991 Series B Bonds
ratably as original proceeds of the 1991
Series A Bonds or the 1991 Series B Bonds,
and interest earnings and profits resulting
from investment of such original proceeds in
Nonpurpose Investments, which are used to
discharge the outstanding principal of any
such prior obligations, all on the date of
such ratable discharge;

{iv) Sinking fund proceeds, namely,
amounts, other than original proceeds,
investment proceeds or transferred proceeds
[as referenced in clauses (i)} through (iii)
above]l] of the 1991 Series A Bonds or the
1991 Series B Bonds, which are held in any
fund to the extent that the Issuer
reasonably expects to use such other fund to
pay Debt Service;

(v) Amounts in the 1991 Series A Bonds
or the 1991 Series B Bonds Reserve Accounts
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
1991 Series A Bonds or the 1991 Series B
Bonds by the Issuer;

(vii) Amounts, other than as specified
in this definition, used to pay Debt Service
on the 199]1 Series A Bonds or the 1991
Series B Bonds; and

(viii) Amounts received as a result of
investing amounts described in this
definition.
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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, or any Tap Fees, as
hereinafter defined.

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

“Investment Property" means any security (as said term
is defined 1in Section 165{(g)(2)(A) or (B) of the Code),
obligation, annuity contract or investment-type property,
excluding, however, obligations the interest on which is
excluded from gross income under Section 103 of the Code for
federal income tax purposes.

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

"Loan Agreement"” means, collectively, the 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 1991 Series A Bonds, the 1991 Series B Bonds and the 1991
Series C Bonds originally authorized hereby.

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

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

"1991 Bonds" means, collectively, the 1991 Series A
Bonds, the 1991 Series B Bonds and the 1991 Series C Bonds.



"199] Series A Bonds" means the not more than
$2,139,656 in aggregate principal amount of Union Public
Service District Sewerage System Revenue Bonds, 1991 Series A,
of the Issuer originally authorized hereby.

"199] Series A Bonds Reserve Account® means the 19551
Series A Bonds Reserve Account established in the 1991 Series A
Bonds Sinking Fund pursuant to Section 5.03

"199]1 Series A Bonds Reserve Requirement™ means as of
any date of calculation the maximum amount of principal and
interest with will become due on the 1991 Series A Bonds in the
then current or any succeeding year.

*199]1 Series A Bonds Sinking Fund” means 1991 Series A
Bonds Sinking Fund established by Section 5.03.

"1991 Series B Bonds" means the not more than
$4,229,604 in aggregate principal amount of Union Public
Service District Sewerage System Revenue Bonds, 1991 Series B
of the Issuer originally authorized hereby.

"199] Series B Bonds Reserve Account"™ means the 1991
Series B Bonds Reserve Account established in the 1991 Series B
Bonds Sinking Fund pursuant to Section 5.03.

»199]1 Series B Bonds Reserve Requirement” means, as of
any date of calculation, the maximum amount of principal and
interest which will become due on the 1991 Series B Bonds in
the then current or any succeeding year.

"199] Series B Bonds 8Sinking Fund" means the 1991
Series B Bonds Sinking Fund established by Section 5.03.

%1991 Series C Bonds"™ means the not more than $237,602
in aggregate principal amount of Union Public Service District
Sewerage System Revenue Bonds, 1991 Series C, of the Issuer,
originally authorized hereby.

*"199]1 Series C Bonds Reserve Account” means the 19051
Series C Bonds Reserve Account established in the 1991 Series C
Bonds Sinking Fund pursuant to Section 5.03.

"199]1 Series C Bonds Reserve Requirement" means, as of
the date of calculation, the maximum amount of principal which
will become due qn the 1991 Series C Bonds in the then current
or any succeeding year.

"199]1 Series C Bonds Sinking Fund"™ means the 19%1
Series C Bonds Sinking Fund established by Section 5.03.

"Nonpurpose Investment” means any Investment Property
which is acquired with the Gross Proceeds of the 1991 Series A
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or the 1991 Series B Bonds and is not acquired in order to
carry out the governmental purpose of the 1991 Series A Bonds
and the 1991 Series B Bonds.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the
System, as hereinafter defined and includes, without 1limiting
the generality of the foregoing, administrative, engineering,
legal, auditing and insurance expenses, other than those
capitalized as part of the Costs of Project, fees and expenses
of the Authority, fiscal agents, the Depository Bank, Registrar
and Paying Agent, other than those capitalized as part of the
Costs of Project, payments to pension or retirement funds,
taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally
accepted accounting principles; provided, that "Operating
Expenses” does not include payments on account of the principal
of or - redemption premium, if any, or interest on the Bonds,
charges for depreciation, losses from the sale or other
disposition of, or from any decrease in the value of, capital
assets, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

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

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

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

“Paying Agent" means the Commission.

"prior Bonds" means the District's Sewer Refunding and
Revenue Bonds Series B, issued in the original principal amount
of $1,573,000 and Series C, issued in the original principal
amount of $400,000, and dated July 1, 1967 and currently
outstanding in the principal amounts of $1,149,000 and $383,000
respectively.



"“Prior Resolution® means the rescolution passed by the
Board of the Issuer on July 30, 1967 as thereafter amended or
supplemented with respect to the Prior Bonds.

"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 revenue bonds of local
governmental entities satisfying certain legal and other
requirements with the proceeds of sewer development revenue
bonds issued by the Authority or any successor to said program
as currently constituted.

"Project” means the acquisition and construction of
the certain improvements and extensions to the existing sewer
facilities of the Issuer substantially as described in Exhibit
A attached hereto and incorporated herein by reference.

"Purchase Price," for the purpose of computation of
the Yield of the 1991 Series A Bonds and the 1991 Series B
Bonds, has the same meaning as the term “Issue Price" in
Sections 1273(b) and 1274 of the Code and, in general, means
the initial offering price of the 1991 Series A Bonds and the
199]1 Series B 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 1991 Series A Bonds and the Series
1991 B Bonds of each maturity is sold or, if the 1991 Series A
Bonds and the 1991 Series B Bonds are privately placed, the
price paid by the first buyer of the 1991 Series A Bonds and
the 199]1 Series B Bonds or the acquisition costs of the first
buyer. Purchase Price for purposes of computing Yield of
Nonpurpose Investments means the fair market value of the
Nonpurpose Investments on the date of use of Gross Proceeds of
the 1991 Series A Bonds and the 199)1 Series B Bonds for
acquisition thereof or, if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the 1991 Series A Bonds and the 1991
Series B Bonds.

"pSC" means the Public Service Commission of West
Virginia and any successors to the functions thereof.
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"PSC Order"” means the recommended decision of the PSC
in Case No. 90-660-PSD-CN which was entered by the
Administrative Law Judge on July 19, 1991, and which with
certain amendments was issued as the final Commission order on
August 27, 1991.

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

(a)}) Government Obligations;

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

Federal Land Banks; the Governmental
National Mortgage Association; the Tennessee
Valley Authority or the Washington

Metropolitan Area Transit Authority;

(c) Any bond, debenture, note,
participation certificate or other similar
obligation 1issued by the Federal National
Mortgage Association to the extent such
obligation is guaranteed by the Government
National Mortgage Association or issued by
any other federal agency and backed by the
full faith and credit of the United States
of America;

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

(e) Money market funds or similar
funds, the only assets of which are
investments of the type described in
paragraphs (a) through (4) above;
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(f) Repurchase agreements, fully
secured by investments of the types
described in paragraphs (a) through (d)
above, with  banks or national banking
associations which are members of FDIC or
with government bond dealers recognized as
primary dealers by the Federal Reserve Bank
of New York, provided, that said investments
securing said repurchase agreements either
must mature as nearly as practicable
coincident with the maturity of said
repurchase agreements or must be replaced or
increased so that the market value thereof
is always at 1least equal to the principal
amount of paid repurchase agreements, and
provigded further that ¢the owner of such
repurchase agreement shall have a prior
perfected security interest in the
collateral therefor; must have (or its agent
must have) possession of such collateral;
and such collateral must be free of all
claims by third parties;

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

(h) Advance-Refunded Municipal Bonds.

"Rebate Fund" means the fund created pursuant to
Section B8.02 hereof.

"Refinancing” means the refinancing of Prior Bonds.

"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,

"State" means the State of West Virginia.
"Supplemental Resolution®" means any resolution of the

Issuer supplementing or amending this Resolution and, when
preceded by the article "the," refers specifically to the
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supplemental resolution or resolutions authorizing the sale of
the Bonds; provided, that any matter intended by this
Resolution to be included in the Supplemental Resolution with
respect the Bonds and not so included may be included in
another Supplemental Resolution.

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

"System" means the 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 acgquired from any sources whatsoever, and
includes the Project.

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

"Yield"” means that yield which, when used in computing
the present worth of all payments of principal and interest (or
other payments in the case of Nonpurpose Investments which
require payments in a form not characterized as principal and
interest) on a Nonpurpose Investment or on the 1991 Series A
Bonds or the 199]1 Series B Bonds, produces an amount egual to
the Purchase Price of such Nonpurpose Investment or the Bonds,
all computed as prescribed in applicable Regulations.

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

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

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

Articles, sections and subsections mentioned by number

only are the respective articles, sections and subsections of
this Resolution s¢ 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.

Secticn 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 Kanawha County, West Virginia.

B. The Issuer presently owns and operates public
works for the collection, treatment and disposal of sewage.

C. It is deemed necessary and desirable to refinance
the Prior Bonds with a portion of the proceeds of the 1991
Bonds, the estimated cost of which, including interest, fees,
and redemption premium, if any, is $1,558,150.

D. It is deemed necessary and desirahble for the
health and welfare of the inhabitants of the Issuer that there
be constructed certain improvements and extensions to the
existing System of the District, consisting of the Project, at
an estimated cost of $10,830,972, in accordance with the plans
and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the
Issuer.

E. 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 1991 Bonds and all sinking fund, reserve account and other
payments provided for herein, in the Supplemental Resolution
and in the PSC Order.

F. The estimated maximum cost of the construction
and acquisition of the Project 1is $10,830,972, of which
approximately $6,606,862 will be permanently obtained from the
1991 Bonds herein authorized and approximately $4,375,300 will
be obtained from the EPA Grant. The District may obtain such
Other Grants and contributions or from other sources as may be
necessary to pay Cost of Project.

G. It is deemed necessary for the Issuer to 1issue
its revenue bonds in the total aggregate principal amount of
not more than $6,606,862 in three series, being the Union
Public Service District Sewerage System Refunding Bonds 1991
Series A in the aggregate principal amount of not more than
$2,139,656, the Union Public Service District Sewerage System
Revenue Bonds, 1991 Series B, in the aggregate principal amount
of not more than $4,229,604, and the Union Public Service
District Subordinate Sewerage System Revenue Bonds 1991 Series
C, in the aggregate principal amount of not more than $237,602,
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to permanently finance the Refinancing and a portion of the
cost of acquisition and construction of the Project. Said
costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient
therefor; amounts which may be deposited in the Escrow Fund or
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 the feasibility or practicability of
the enterprise; administrative expense, commitment fees, fees
of the Authority, discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the Bonds and such other
expenses as may be necessary or incidental to the financing
herein authorized, the Refinancing and the construction or
acquisition of the Project and the placing of the same 1in
operation, and the performance of the things herein required or
permitted,. in connection with any thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or the
repayment of indebtedness, in addition to the Prior Bonds,
incurred by the Issuer for such purposes shall be deemed Costs
of the Project.

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

I. It is in the best interests of the Issuer that
the 1991 Bonds be so0ld to the Authority pursuant to the terms
and provisions of the Loan Agreement.

J. Pursuant to Section 4.01 hereof, the Prior Bonds
are ordered to be refunded pursuant to the terms of the Escrow
Agreement and the lien of said Prior Bonds imposed by the Prior
Resolution on the Revenues of the System shall be terminated,
discharged and released upon payment into the Escrow Fund from
the proceeds of the 1991 Series A Bonds. Therefore, as of the
Closing Date, there will not be 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
1991 Series A Bonds and the 1991 Series B Bonds shall rank
equally as to lien on and source of and security for payment.
The 1991 Series C shall be junior and subordinate to the 1991
Series A Bonds and 1991 Series B Bonds as set forth herein.

K. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the 1991 Bonds, or will have so complied prior to
issuance of any 1991 Bonds, including, among other things, the
obtaining of the PSC Order, the time for rehearing and appeal
of which expired or the rights of all parties to appeal have
been waived.
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Section 1.04. Resolution Constitutes Contract. In
consideration of the acceptance of the Bonds by those who shall
be the Registered Owners of the same from time to time, this
Resolution shall be deemed to be and shall constitute a
contract between the 1Issuer and such Bondholders and the
covenants and agreements herein set forth to be performed by
the Issuer shall be for the benefit, protection and security of
the Registered Owners of any and all of such Bonds of 1like
series provided that the 19%1 Series A Bonds and the 19%9%1
Series B Bonds shall be of equal rank and without preference,
priority or distinction while the 1991 Series C Bonds shall be
junior and subordinate to the 1991 Series A Bonds and the 19%9%1
Series B Bonds, as provided 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 Proiject. 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 III

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

Section 3.01. Authorization of 1991 Bonds. For the
purposes of paying the costs, not otherwise provided of the
Refinancing and the construction and acquisition of the
Project, funding a reserve account for each series of 1991
Bonds, and paying certain costs of issuance and related costs,
or any of such purposes as shall be specified in the
Supplemental Resolution, there shall be issued negotiable bonds
of the Issuer in an aggregate principal amount of not more
than $6,606,862, Said 1991 Bonds shall be issued in three
series, to be designated respectively "Union Public Service
District Sewerage System Revenue Bonds, 1991 Series A," in the
aggregate principal amount of not more than $2,139,656, *Union
Public Service District Sewerage System Revenue Bonds, 1991
Series B," in the aggregate principal amount of not more than
$4,229,604, and "Union Public Service District Subordinate
Sewerage System Revenue Bonds, 1991 Series C,” in the aggregate
principal amount of not more than $237,602, and shall have such
terms as are set forth hereinafter and in the Supplemental
Resolution. Proceeds of the 1991 Bonds sufficient to purchase
$1,555,000 par value United States Treasury Bills due
September 26, 1991 shall be deposited in the Escrow Fund and
the balance of the proceeds of the 1991 Bonds remaining after
funding of the Reserve Accounts (if funded from Bond proceeds)
and capitalization of interest, if any, shall be deposited in
the Construction Trust Fund established by Section 5.02 hereof.

Section 3.02. Terms of 1991 Bonds. The 1991 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 1991 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 1991 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 1991 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
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Resolution, The 1991 Bonds of each series shall be
exchangeable at the option and expense of the Holder for other
fully registered 1991 Bonds of the same series in aggregate
principal amount equal to the amount of said Bonds then
Qutstanding and being exchanged, with principal installments or
maturities, as applicable, <corresponding to the dates of
payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of
such exchange.

Subsegquent series of 1991 Bonds, if any, shall be
issued in fully registered form and in denominations as
determined by a Supplemental Resolution. The 1991 Bonds shall
be dated as of the date specified in a Supplemental Resolution
and shall bear interest from such date.

Section 3.03. Additional Terms of 1991 Bonds. In
addition to the terms set forth in- Sections 3.01 and 3.02
hereof and in anticipation of the sale of the 1991 Bonds to the
Authority, the District covenants that the 1991 Bonds shall
comply in all respects with the provisions of the Loan
Agreement and of any resolution of the Authority authorizing
the issuance of 1991 Bonds pursuant to the Program.

Section 3.04. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the
seal of the 1Issuer 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 actuslly 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 3.05. 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
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that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder.

Section 3.06. Negotiability, Transfer and
Registration. Subject to the provisions for transfer of

registration set forth below, the Bonds shall be and have all
of the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State, and each successive
Holder in accepting any of said Bonds shall be conclusively
deemed to have agreed that such Bonds shall be and have all of
the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State, and each successive
Holder shall further be conclusively deemed to have agreed that
said Bonds shall be incontestable in the hands of a bona fide
holder for value.

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

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

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

Section_3.07. Bonds Mutilated, Destroyed, Stolen gor
Lost. In case any Bond shall become mutilated or be destroyed,
stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of
like tenor as the Bonds so mutilated, destroyed, stolen or
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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 proof of its ownership
thereof and satisfactory indemnity and complying with such
other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond

Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the
Issuer, If any such Bond shall have matured or be about to

mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such
Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.08. Bonds not to be Indebtedness of the
I1ssuer. 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 1limitation, but shall
be payable solely from the Net Revenues derived from the
operation of the System as herein provided and amounts, if any,
in the respective Reserve Accounts. No Holder or Holders of
any of the Bonds shall ever have the right to compel the
exercise of the taxing power, if any, of the Issuer to pay the
Bonds or the interest thereon,

Section 3.09. Bonds Secured by Pledge of Net
Revenues; 1991 Series € Bonds to be Junior and Subordinate to
199)] Series A Bonds and 1991 Series B Bonds. The payment of
the debt service of all the 1991 Series A Bonds and 1991 Series
B Bonds shall be secured forthwith equally and ratably with
each other by a first lien on the Net Revenues derived from the
System. The payment of the debt service of all the 1991 Series
C 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 1991 Series A Bonds and
1991 Series B 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 3.10. Forms of 1991 Bonds. The text of the
1991 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 1991 Series A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, 1991 SERIES A

No. AR~ $

KNOW ALL MEN BY THESE PRESENTS: That UNION PUBLIC
SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Kanawha County of
said State (the "Issuer"), for value received, hereby promises
to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the "Authority") or registered assigns the sum
of

(% }, 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 April 1, 19%2. Principal installments of this
Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, 1is 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 so0 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 ’
199 .
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This Bond is one of a series of Bonds (the "Bonds")
issued in the original principal amount of $ (i) to
pay a portion of the cost of refinancing certain outstanding
bonds of the Issuer, (ii) to pay a portion of the costs of
acquisition and construction of certain improvements and
extensions to the System of the Issuer {(the "Project"); (iii)
[to pay interest on the Bonds] during the construction of the

Project and for approximately months thereafter; (iv) to
fund a reserve account for the Bonds; and (v)] to pay certain
costs of issuance hereof and related costs. This Bond is

issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended {(the ™Act"), and a Resolution
and a Supplemental Resolution duly adopted by the Issuer

on ' 1991 (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 ON A PARITY AS TO LIEN ON AND SOURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESOLUTION) WITH THE UNION PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES B, ISSUED TO THE AUTHORITY
(THE "1991 SERIES B BONDS"), ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF % .

THIS BOND IS ISSUED CONCURRENTLY WITH THE UNION PUBLIC
SERVICE DISTRICT SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
1991 SERIES C, OF THE ISSUER (THE "1991 SERIES C BONDS"),
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF §
WHICH 1991 SERIES C BONDS ARE JUNIOR AND SUBORDINATE WITH
RESPECT TO LIEN AND SQURCE OF AND SECURITY FOR PAYMENT TO THIS
BOND AND THE 1991 SERIES B BONDS.

The Bonds, the 1991 Series B Bonds and the 1991 Series
C Bonds are collectively referred to herein as the 1991 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
Account created under the Resolution for the Bonds (the "19951
Series A Bonds Reserve Account”) and unexpended proceeds of
the Bonds ({(the "Bond Proceeds"). Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside in a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
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pay the same or the interest hereon except from said special
fund provided from the Net Revenues, the moneys in the 1991
Series A 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 each series of the 1991 Bonds, and all other
obligations secured by a lien on or payable from such revenues
prior to or on a parity with any of the 1991 Bonds, provided
however, that =0 1long as the 1991 §Series A Bonds Reserve
Account and the 199]1 Series B Bonds Reserve Account are funded
at an amount at least equal to the maximum amount of principal
and interest which will come due on said Bonds in the then
current or any succeeding year, the 1991 Series C Bonds Reserve
Account is funded at an amount at least equal to the maximum
amount of principal which will become due on the 1991 Series C
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 any of the 1991 Bonds is funded at an
amount at least egqual to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the Registered Owners of the
Bonds for the terms of which reference 1is 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 under the provision of the Act is, and has
all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of the costs of the Refinancing or 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 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, toygether with all other obligations of the Issuer, does
not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set
aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, UNION 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 , 1991.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the 1991 Series 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 DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

bated: ’

In the presence of:
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[Form of 1991 Series B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, 1991 SERIES B

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That UNION PUBLIC
SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Kanawha County of
said State (the "Issuer"), for value received, hereby promises
to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the “"Authority") or registered assigns the sum
of

($ Y, 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 April 1, 1992. 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 Dbooks
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 1is 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 .
199__.
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This Bond is one of a series of Bonds (the "Bonds")
issued in the original principal amount of § (i) to
pay a portion of the cost of refinancing certain outstanding
bonds of the Issuer, (ii) to pay a portion of the costs of
acquisition and construction of certain improvements and
extensions to the System of the Issuer (the "Project"); (iii)
[to pay interest on the Bonds] during the construction of the
Project and for approximately months thereafter; (iv) to
fund a reserve account for the Bonds; and (v})] 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 a Supplemental Resolution duly adopted by the Issuer

on . 1991 {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 ON A PARITY AS TQC LIEN ON AND SOURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESOLUTION) WITH THE UNION PUBLIC SERVICE DISTRICT GSEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES A, ISSUED TO THE AUTHORITY
(THE "1991 SERIES A BONDS"), ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $ .

THIS BOND IS ISSUED CONCURRENTLY WITH THE UNION PUBLIC
SERVICE DISTRICT SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
1991 SER1ES C OF THE ISSUER (THE "1991 SERIES C BONDS"), ISSUED
IN THE ORIGINAL PRINCIPAL AMOUNT OF % , WHICH
1991 SERIES C BONDS ARE JUNIOR AND SUBORDINATE WITH RESPECT TO
LIEN AND SOURCE OF AND SECURITY FOR PAYMENT TO THIS BOND AND
THE 1991 SERIES A BONDS.

The Bonds, the 1991 Series A Bonds and the 1991 Series
C Bonds are collectively referred to herein as the 1991 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
Account created under the Resolution for the Bonds (the "1991
Series B Bonds Reserve Account®) and unexpended proceeds of the
Bonds (the "Bond Proceeds"). Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside in a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
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pay the same or the interest herecon except from said special
fund provided from the Net Revenues, the moneys in the 1991
Series B Bonds Reserve Account and unexpended Bond Proceeds.
Pursuant to the Resclution, the 1Issuer 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 each series of the 1991 Bonds, and all other
obligations secured by a lien on or payable from such revenues
prior to or on a parity with any of the 1991 Bonds, provided
however, that so 1long as the 1991 Series A Bonds Reserve
Account and the 1991 Series B Bonds Reserve Account are funded
at an amount at least equal to the maximum amount of principal
and interest which will come due on said Bonds in the then
current or any succeeding year, the 1991 Series C Bonds Reserve
Account is funded at an amount at least equal to the maximum
amount of principal which will become due on the 1991 Series C
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 any of the 1991 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 is transferable, as provided in the
Resclution, only wupon the books of the Registrar by the
Registered Owner, or by 1its attorney duly authorized in
writing, upon the surrender of +this Bond together with a
written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Owner or its attorney duly
authorized in writing.,

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of the costs of the Refinancing or the
costs of the Project described in the Resoclution, 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 of this Bond have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set
aside 1into 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, UNION 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 , 1991,

[ SEAL]}

Chairman

ATTEST :

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the 1991 Series 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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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{(Form of)

ASSIGNMENT

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

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

Dated: -~

In the presence of:
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[Form of 1991 Series C Bond]

UNRITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UNION PUBLIC SERVICE DISTRICT
SUBORDINATE SEWERAGE SYSTEM BOND, 1991 SERIES C

No. CR- $

KNOW ALL MEN BY THESE FPRESENTS: That UNION PUBLIC
SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Kanawha County of
said State (the "Issuer"), for value received, hereby promises
to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the “Authority") or registered assigns the sum
of
(% ), 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 between the Issuer and the
Authority dated , 19

This Bond is one of a Series of Bonds (the "Bonds")

issued in the original principal amount of § (i) to pay
a portion of the cost of refinancing certain outstanding bonds
of the Issuer; (ii) to pay a portion of the costs of

acquisition and construction of <certain improvements and
extensions to the System of the Issuer (the "Project"}); (iii)
[to pay interest on the Bonds during the construction of the

Project and for approximately months thereafter;
(iv) [to fund a reserve account for the Bonds; and (v)] to pay
certain costs of issuance hereof and related costs. This Bond

is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended (the "Act"), and a Resolution
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and a Supplemental Resolution duly adopted by the Issuer

on . 1991 (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 JUNIOR AND SUBORDINATE WITH RESPECT TO
LIEN, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE
QUTSTANDING UNION PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BONDS, 1991 SERIES A, OF THE ISSUER (THE "19%1 SERIES A
BONDS"), ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL
BAMOUNT OF % AND TO THE UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, 1991 SERIES B, ISSUED TO THE
AUTHORITY 1IN THE ORIGINAL PRINCIPAL . AMOUNT OF %
(THE "1991 SERIES B BONDS"). \

The Bonds, the 1991 Series A Bonds and the 1991 Series
B Bonds are collectively referred to as the 19%1 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 1991 Series A Bonds and the 1991
Series B Bonds herein described and from all moneys in the
reserve account created under the Resolution (the "1991 Series
C Bonds Reserve Account”) for 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 lssuer be obligated to pay the same,
except from said special fund provided from the Net Revenues,
the moneys in the 1991 Series C Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Resolution, the
1ssuer 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 each Series of the 1991 Bonds,
and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with any of the 1991
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Bonds, provided however, that so long as the 1991 Series C
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 1991
Series A Bonds Reserve Account 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, the 1991 Series B Bonds Reserve Account, is
funded at least at the requirement therefor, and the reserve
account for any other obligations outstanding pricr to or on a
parity with any of the 1991 Bonds is funded at an amount at
least egual to the requirement therefore such percentage may be
reduced to 110%. The Issuer has entered into certain further
covenants with the Registered Owners of the Bonds for the terms
of which reference is made to the Resolution. Remedies
provided the Registered Owners of the Bonds are exclusively as
provided in the Resolution, to which reference is here made for
a detailed description thereof.

Subject to the registration requirements set forth
herein, this Bond is transferable, as provided in the
Resolution, only upon the books of
., West Virginia, as registrar (the
"Registrar”) by the Registered Owner, or by its attorney duly
anthorized 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 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 Refinancing or 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 thelien in favor of the Registered
Owners of the 1991 Series A Bonds and the 1991 Series 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 Bond have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set
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aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

IN WITNESS WHEREOF, UNION 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 , 1991,

[SEAL]

Chairman

ATTEST::

Secretary
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(Form of)

ERTIFICATE QF AUTHENTICATION AND REGI N

This Bond is one of the 1991 Series C 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 DEBT SERVICE
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{Form of)

ASSIGNMENT

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

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

Dated: i ’

In the presence of:
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Section 3.11. Sale of Bonds; Ratification and

Execution of Loan Agreement with Authority. The 1991 Bonds
shall be s0ld to the Authority pursuant to the terms and
conditions of the Loan Agreement. If not so authorized by

previous resolution, the Chairman is specifically authorized
and directed to execute the Loan Agreement and the Secretary is
directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior
execution and delivery is hereby authorized, ratified and
approved.

Section_ 3.12. "amended Schedule A" Filing; Tender of
the 1991 Series C 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 1991 Series C Bonds to the Issuer
for payment in an amount equal to such excess.
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ARTICLE IV

AUTHORIZATION FOR REFINANCING PRIOR BONDS

Section 4.01. Authorization for Refinancing Prior
Bonds. The Prior Bonds outstanding as of the date of issuance
of the 1991 Bonds are hereby ordered to be refinanced and
refunded pursuant to the terms of the Escrow Agreement, and the
lien of said Prior Bonds imposed by the Prior Resolution on the
revenues of the System is hereby ordered terminated, discharged
and released upon the payment into the Escrow Fund from the
proceeds of said 1991 Bonds, together with other moneys
available therefor, of an amount which will be simultaneously
invested in the manner provided in the Escrow Agreement for the
payment and redemption of the Prior Bonds. Contemporaneously
with the deposit of the 1991 Bond proceeds into the Escrow
Fund, and as prescribed by the Escrow Agreement, the amounts on
deposit in the sinking fund, including the reserve _account
therein, created and maintained on behalf of the Prior Bonds
shall be deposited into the Escrow Fund and simultaneously
invested as provided in the Escrow Agreement. Upon such
refunding, the amounts on deposit in the renewal and
replacement fund created and maintained under the Prior
Resolution shall be transferred to the Renewal and Replacement
Fund created under this Resolution. After payment of all the
Prior Bonds, and the interest thereon, the amounts remaining in
the Escrow Fund shall be transferred to the Construction Trust
Fund established under this Resolution for use in accordance
with the terms hereof.
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ARTICLE ¥

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; and
(2) Renewal and Replacement Fund.

Section 5.02. Establishment of Construction Trust
Fund with Construction Trust Fund Depository Bank.

The Construction Trust Fund shall be created with and
shall be held by the Construction Trust Fund Depository Bank,
separate and apart from all other funds or accounts of the
Construction Trust Fund Depository Bank.

Section_ 5.03. Establishment of Funds and Accounts
with Commissign. The following special funds or accounts are
hereby established with the Commission:

(1) 1991 Series A Bonds Sinking Fund;

(a) Within the 1991 Series A Bonds
Sinking Fund, the 1991 Series A Bonds
Reserve Account.

{2) 1991 Series B Bonds Sinking Fund;

(a) Within the 1991 Series B Bonds
Sinking Fund, the 1991 Series B Bonds
Reserve Account.

(3) 1991 Series C Bonds Sinking Fund;

(a) Within the 1991 Series C Bonds
Sinking Fund, the 1991 Series C Bonds
Reserve Account.

Section 5.04. 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.
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(1) The Issuer shall first, each
month, pay from the Revenue Fund the current
Operating Expenses of the System.

(2) Thereafter, from the moneys
remaining in the Revenue Fund, the Issuer
shall next, on the first day of each month
and without distinction or priority between
the two payments, (i) commencing 7 months
prior to the first date of payment of
interest on the 1991 Series A Bonds for
which interest has not been capitalized,
apportion and set apart out o©of the Revenue
Fund and remit to the Commission, for
deposit in the 1991 Series A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of
interest which will become due on said 1991
Series 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 1991 Series A Bonds Sinking Fund and the
next semiannual interest payment date is
less than 7 months, then such monthly
payments shall be increased proportionately
to provide, one month prior to the next

semiannual interest payment date, the
required amount of interest coming due on
such date; and (ii) commencing 7 months

prior to the first date of payment of
interest on the 1991 Series B Bonds for
which interest has not been capitalized,
apportion and set apart out of the Revenue
Fund and remit to the Commission, for
deposit in the 1991 Series B Bonds Sinking
Fund, a sum equal to 1/6th of the amount of
interest which will become due on said 1991
Series B Bonds on the next ensuing
semiannual interest payment date; provided,
that, in the event the period to elapse
between the date of such initial deposit in
the 1991 Series B Bonds Sinking Fund and the
next semiannual interest payment date 1is
less than 7 months, then such monthly
payments shall be increased proportionately
to provide, one month prior to the next
semiannual interest payment date, the
required amount of interest coming due on
such date,

(3) The 1Issuer shall next, on the
first day of each month and without
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distinction or priority between the
payments, (i) commencing 13 months prior to
the first date of payment of principal on
the 1991 Series A Bonds, apportion and set
apart out of the Revenue Fund and remit to
the Commission for deposit in the 1991
Series A Bonds Sinking Fund, a sum equal to
1/12th of the amount of principal which will
mature and become due on said 1991 Series 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 1991 Series 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) commencing 13 months
prior to the first date of payment of
principal on the 1991 Series B Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the 1991 Series B Bonds Sinking Fund, a
sum equal to 1/12th of the amount of
principal which will mature and become due
on Said 1991 Series B Bonds on the next
ensuing principal payment date; provided
that, in the event the period to elapse
between the date of such initial deposit in
the 1991 Series B Bonds Sinking Fund and the
next annual principal payment date is less
than 13 months, then such monthly payments
shall be increased proportionately to
provide, one month prior to the next annual
principal payment date, the required amount
of principal coming due on such date.

(4) The Issuer shall next, 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 1991 Series A Bonds, if not fully funded
upon issuance of the 1991 Series A Bonds,
apportion and set apart out o©of the Revenue
Fund and remit to the Commission for deposit
in the 1991 Series A Bonds Reserve Account,
an amount equal to 17120 of the 1991 Series
A Bonds Reserve Reguirement; provided, that
no further payments shall be made into the
1991 Series A Bonds Reserve Account when
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there shall have been deposited therein, and
as long as there shall remain on deposit
therein, an amount equal to the 1991 Series
A Bonds Reserve Requirement; and (ii)
commencing 13 months prior to the first date
of payment of principal of the 1991 Series B
Bonds, if not fully funded upon issuance of
the 1991 Series B Bonds, apportion and set
apart out of the Revenue Fund and remit to
the Commission for deposit in the 1991
Series B Bonds Reserve Account, an amount
equal to 1/120 of the 1991 Series B Bonds
Reserve Requirement; provided, that no
further payments shall be made into the 1991
Series B Bonds Reserve Account when there
shall have been deposited therein, and as
long as there shall remain on deposit
therein, an amount egqual to the 1991 Series
B Bonds Reserve Requirement.

(5) From the moneys remaining in the
Revenue Fund, the Issuer shall next, on the
first day of each month, commencing with the
month succeeding the first full calendar
month after commencement of operation of the
Project, 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 1991 Series
A Bonds Reserve Account and the 1991 Series
B Bonds Reserve Account. All funds in the
Renewal and Replacement Fund shall be Kkept
apart from all other funds of the Issuer or
of the Depository Bank and shall be invested
and reinvested in accordance with Article
VIII hereotf. 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 1991
Series A Bonds Reserve Account or the 1991
Series B Bonds Reserve Account, except to
the extent such deficiency exists because
the required payments into such account have
not, as of the date of determination of a
deficiency, funded such account to the
maximum extent required by Subsection
5.03(A)(4), shall be promptly eliminated
with moneys from the Renewal and Replacement
Fund.

(6 The Issuer shall next, on the
first day of each month, commencing 13
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months prior to the first date of payment of
principal of the 1991 Series C Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the 1991 Series C Bonds Sinking Fund, a
sum equal to 1/12th of the amount of
principal which will mature and become due
on said 1991 Series € 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 1991 Series C Bonds Sinking Fund and the
next annual principal payment date 1is less
than 13 months, then such monthly payments
shall be increased proportionately to
provide, one month prior to the next annual
principal payment date, the required amount
of principal coming due on such date.

(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 1991 Series C Bonds, if not
fully funded upon 1issuance o¢f the 1951
Series C Bonds, apportion and set apart out
of the Revenue Fund and remit to the
Commission for deposit in the 1991 Series C
Bonds Reserve Account, an amount equal to
17120 of the 1991 Series ¢ Bonds Reserve
Requirement; provided, that no further
payments shall be made into the 1991 Series
C Bonds Reserve Account when there shall
have been depcsited therein, and as 1long as
there shall remain on deposit therein, an
amount equal to the 1991 Series C Bonds
Reserve Regquirement.

Moneys in the 1991 Series A Bonds
Sinking Fund, 1991 Series B Bonds Sinking
Fund and 1991 Series C Bonds Sinking Fund
shall be wused only for the purposes of
paying principal of and interest, if any, on
the respective series of Bonds as the same
shall become due. Moneys in the 1991 Series
A Bonds Reserve Account, the 1991 Series B
Bonds Reserve Account and the 1991 Series C
Bonds Reserve Account shall be used only for
the purpose of paying principal of and
interest, if any, on the respective series
of Bonds, as the same shall come due, when
other moneys in the attendant Sinking Funds
are insufficient therefor, and for no other
purpose.
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All investment earnings on moneys in
the 1991 Series A Bonds Sinking Fund and
Reserve Account and the 1991 Series B Bonds
Sinking Fund and Reserve Account shall be
returned, not less than once each year, by
the Commission to the Issuer, and such
amounts shall be deposited for use in the
Earnings Fund as required by Section 8.03.
All investment earnings on moneys in the
1991 Series C Bonds Sinking Fund and the
1991 Series C Bonds Reserve Account will be
annually withdrawn therefrom and deposited
into the Construction Fund until completian
of the Project, and thereafter will be
deposited, not less than once each year, in
the Revenue Fund.

Any withdrawals from the 1991 Series A
Bonds Reserve Account or the 1991 Series B
Bonds Reserve Account which result in a
reduction in the balance of the 1991 Series
A Bonds Reserve Account or the 1991 Series B
Bonds Reserve Account to below the Reserve
Regquirements therefor shall be subsequently
restored from the first Net Revenues
available after all required payments to the
1991 Series A Bonds Sinking Fund or the 1991
Series B Bonds Sinking Fund, the 1991 Series
A Bonds Reserve Account or the 1991 Series B
Bond Reserve Account, including deficiencies
for prior payments, have been made in full.

Any withdrawals from the 1991 Series C
Bonds Reserve Account which result in a
reduction in the balance of the 1991 Series
C Bonds Reserve Account to below the 1991
Series C Bonds Reserve Requirement shall be
subsequently restored from the first Net
Revenues available after all required
payments to the 1991 Series A Bonds Sinking
Fund, 1991 Series B Bonds Sinking Fund, the
1991 Series A Bonds Reserve Account, the
1991 Series B Bonds Reserve Account, the
Renewal and Replacement Fund and the 1991
Series C Bonds Sinking Fund, including
deficiencies for prior payments, have been
made in full.
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As and when additional Bonds ranking on
a parity with the 1991 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
1991 Bonds o©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
Resolution.

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

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

B. Whenever all of the reqguired and ©provided

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

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

D. The moneys in excess of the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and
Replacement Fund shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of
state and municipal funds under the laws of the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds
and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments
which would otherwise be required to be made into the funds and
accounts on the subsequent payment dates; provided, that all
deposits, including on account of deficiencies, shall be made
in the order of priority set forth in Paragraph (A), above, and
no payment of lower priority shall be made if there exists a
deficiency in a fund or account of higher priority. No such
deficiency shall exist solely because the required payments
into the Reserve Accounts have not, as of such date, funded
such account to the requirement therefor.

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

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

APPLICATION OF 1991 BOND PROCEEDS

Section 6.01. Application of 1991 Bond Proceeds;
Pledge of Unexpended 1991 Bond Proceeds. From the moneys
received from the sale of the 1991 Bonds, the following amounts
shall be deposited as set forth below:

A, The amount of the 1991 Bonds proceeds necessary
to refund the Prior Bonds, which amount shall be set forth in
the Supplemental Resolution, shall be applied by the District
pursuant to the provisions of the Escrow Agreement.

B. Next, from the proceeds of the 1991 Series A
Bonds, there shall be deposited with the Commission in the 1991
Series A Bonds Reserve Account and, £from. the proceeds of the
1991 Series B Bonds there shall be deposited with the
Commission in the 1991 Series B Bonds Reserve Account, and,
from the proceeds of the 1991 Series C Bonds, there shall be
deposited with the Commission in the 1991 Series C Bonds
Reserve Account the respective sums, if any, set forth in the
Supplemental Resolution for funding of the Reserve Accounts.

C. The remaining moneys derived from the sale of the
1991 Bonds shall be deposited with the Construction Trust Fund
Depository Bank in the Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set
forth in Section 6.02.

D. The Construction Trust Fund Depository Bank shall
act as a trustee and fiduciary for the Bondholders with respect
te the Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the
Construction Trust Fund set forth in this Resolution. Moneys
in the Construction Trust Fund shall be used solely to pay
Costs of the Project and, until so expended, are hereby pledged
as additional security for the respective series of Bonds. For
purposes of this provision only, the moneys on hand in the
Construction Trust Fund shall be treated as being disbursed on
a proportionate basis.

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

Except as provided in Section 6.01 hereof,
disbursements from the Construction Trust Fund (except for the
costs of issuance of the Bonds originally authorized hereby,
which shall be made upon request of the Issuer), shall be made
only after submission to the Construction Trust Fund Depository
Bank of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating:
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(A) That none of the items for which
the payment 1is proposed to be made has
formed the basis for any disbursement
theretofore made;

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

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Construction Trust Fund Depository
Bank shall transfer any moneys remaining in the Construction
Trust Fund to the 1991 Series A Bonds Reserve Account or the
1991 Series B Bonds Reserve Account, and when each is fully
funded, to the 1991 Series C Bonds Reserve Account, and when
all Reserve Accounts are fully funded, shall return such
remaining moneys to the Issuer for deposit in the Revenue
Fund. The Issuer shall thereafter apply such moneys in full,
first to the next ensuing interest payments, if any, due on the
respective series of Bonds and thereafter to the next ensuing
principal payments due thereon. Notwithstanding the foregoing,
if the Authority tenders any of its 1991 Series C Bonds to the
Issuer pursuant to the provisions of the Loan Agreement, such
moneys shall be applied to the purchase of such 1951 Series C
Bonds.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

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

Section 7.02. Bonds, not to be Indebtedness of the
Issuer. The Bonds shall not be nor constitute an indebtedness
of the 1Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this
Resolution. No Holder or Holders of any Bonds, shall ever have
the right to compel the exercise of the taxing power, if any,
of the Issuer to pay said Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net
Revenues. The payment of the debt service of the 1991 Series A
Bonds and the 1991 Series B Bonds issued hereunder shall be
secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the operation of the System and
payment of the debt service of the 1991 Series C Bonds issued
hereunder shall be secured forthwith equally and ratably by a
lien on said Net Revenues, but such lien shall be junior and
subordinate to the lien on said Net Revenues in favor of the
Holders of the 1991 Series A Bonds and the 1991 Series B
Bonds. The revenues derived from the System, in an amount
sufficient to pay the principal of and interest on the Bonds
herein authorized and to make the payments into the respective
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,

Section 7.04. 1Initial Schedule of Rates and Charges.
The schedule of rates and charges for the services and
facilities of the System shall be as set forth, described in
and ordered by the PSC Order, which schedule is attached as
Exhibit C hereto and incorporated herein by reference.
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The schedule of rates and charges shall at all times
be adequate to produce Gross Revenues from the System
sufficient to pay the Operating Expenses of the System and to
make the prescribed payments into the funds and accounts
created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes.

Section 7.05. Sale of the System. Except as
otherwise required by 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 or redeem at or prior
to maturity all the Bonds Outstanding, or to effectively
defease this Resolution in accordance with Sections 10.01
hereof . The proceeds from any such sale, mortgage, lease or
other disposition of the System shall be immediately remitted
to the Commission for deposit in the Sinking Funds, and the
Issuer shall direct the Commission to apply such proceeds to
the payment of principal at maturity of and interest on the
Ponds about to mature and to the redemption pricor to maturity
at the earliest date permitted hereby and at the redemption
price, of all other OQutstanding Bonds. Any balance remaining
after the redemption or 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.

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 1in the
operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received
therefor, together with all other amounts received during the
same Fiscal Year for such sales, leases or other dispositions
of such properties, is not in excess of $10,000, the Issuer
shall, by resolution, determine that such property comprising a
part of the System is no longer necessary, useful or profitable
in the operation thereof and may then provide for the sale of
such property. The proceeds of any such sale shall be
deposited in the Renewal and Replacement Fund. If the amount
to be received from such sale, lease or other disposition of
said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000
but not in excess of $50,000, the Issuer shall first, in
writing, determine upon consultation with the Consulting
Engineers that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of
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such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property,
aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $50,000, shall, upon receipt of approval of
the Registered Owners, if needed, be remitted by the Issuer to
the Commission for deposit in the appropriate Sinking Fund and
shall be applied only to the purchase or redemption of Bonds of
the last maturities then OQOutstanding at prices not greater than
the applicable redemption price, or, if not redeemable, par, or
otherwise in the Renewal and Replacement Fund. The payment of
such proceeds into the Sinking Funds or the Renewal and
Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Resolution.
No sale, lease or other disposition of the properties of the
System shall be made by the Issuer if the proceeds to be
derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or cther
dispositions of such properties, shall be in excess of $50,000
and insufficient to pay or redeem prior to maturity all Bonds
then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized
representatives, of sixty-six and two-thirds (66 2/3%) in
amount of the Bonds then Outstanding and the Consulting
Engineers. The Issuer shall prepare the form of such approval
and consent for execution by the then Holders of the Bonds for
the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Paysble
Qut of Revenues and General Covenant Against Encumbrances. So

long as any of the Bonds are Outstanding, the Issuer shall not
issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to
lien on and source of and security for payment from such
revenues with the Bonds; provided, however, that Parity Bonds
may be issued as provided for in Section 7.07 hereof. All
obligations hereafter issued by the 1Issuer payable from the
revenues of the System, except such Parity Bonds, shall contain
an express statement that such obligations are junior and
subordinate, as to lien on and source of and security for
payment from such revenues and in all other respects, to the
Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into the Reserve
Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and
are current,

Except as provided above, the Issuer shall not create,
or cause or permit to be created, any debt, 1lien, pledye,
assignment, encumbrance or any other charge having priority
over or being on a parity with the respective liens of the
Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Bonds and the
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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 1991
Series A Bonds and 199)1 Series B Bonds, unless the 1991 Series
C Bonds are no longer outstanding or the Issuer receives the
prior written consent of the Owner or Owners of the 1991 Series
C Bonds.

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

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public
Accountants, based upon the necessary investigation and
certification by the Consulting Engineers, reciting the
conclusion that the Net Revenues actually derived, subject to
the adjustments hereinafter provided for, from the System
during any 12 consecutive months within the 18 months
immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after
the completion of the improvements to be financed by such
Parity Bonds, shall not be less than 115% of the largest
aggregate amount that will mature and become due 1in any
succeeding Fiscal Year for principal of and interest on the
following:

(1) The 1991 Bonds then Outstanding;

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

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

The "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 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
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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 reterred to
may be adjusted by adding to such Net Revenues such additional
Net Revenues which would have been received, in the opinion of
the Consulting Engineers and the said Independent Certified
Public Accountants, as stated in a certificate jointly made and
signed by the Consulting Engineers and said Independent
Certified Public Accountants, on account of increased rates,
rentals, fees and charges for the System adopted by the Issuer
and approved by the PSC, the period for appeal of which has
expired prior to issuance of such Parity Bonds.

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

All covenants and other provisions of this Resolution
(except as to details of such Parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and
security of the Holders of the 1991 Series A Bonds and 1991
Series B Bonds and the Holders of any Parity Bonds and the
Holders of the 1991 Series C Bonds and the Parity Series C
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 respective
liens on the revenues of the System and their respective source
of and security for payment from said revenues, without
preference of any Bond of one series over any other Bond of
another series on a parity therewith. The Issuer shall comply
fully with all the increased payments into the various funds
and accounts c¢reated in this Resolution required for and on
account of such Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant to this
Resolution.

Parity Bonds shall not be deemed to include bonds,
notes, certificates or other obligations subsequently issued,
the lien of which on the revenues of the System is subject to
the prior and superior liens of the Outstanding Bonds on such
revenues, The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to lien on
and source of and security for payment from such revenues, with
the Bonds.
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No Parity Bonds shall be issued any time, however,
unless all the payments into the respective funds and accounts
provided for in this Resolution with respect to the Bonds then
Outstanding, and any other payments provided for in this
Resolution, shall have been made in full as required to the
date of delivery of such Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements
and terms of this Resolution.

B. Notwithstanding the foregoing, or any provision
of Section 7.06 to the contrary, additional Bonds may be issued
pursuant to a Supplemental Resolution solely for the purpose of
completing the Project as described in the application to the
Authority and in accordance with the plans and specifications
of the Consulting Engineer, in the event that the Bonds should
be insufficient, together with other funds lawfully available
therefore, to pay all costs of construction and acquisition of
the project without regard to the restrictions set forth in
this Section 7.07, if there is first obtained by the Issuer the
written consent of the Authority to the issuance of bonds on a
parity with the Bonds and provided further that prior to the
issuance of such Parity Bonds and under the provisions of this
paragraph, the Consulting Engineers shall file with the
Secretary a certificate to the effect that additional funds are
necessary for such purpose. A1l such Parity Bonds and Parity
Series C Bonds authorized and issued under the provisions of
this paragraph shall be 1limited to the aggregate principal
amount required to make up any deficiency in funds for payment
of the construction costs to complete the Project, and the
maturities of any such Parity Bonds and Parity Series C Bonds
shall be in years and amounts sugyested by the Authority.

As long as any 1991 Series C Bonds are Outstanding,
the Issuer may issue Bonds on a parity therewith upon
satisfaction of the tests set forth above taking into
consideration the debt service requirements on all Bonds
superior to or on a parity with the 1991 Series C Bonds and
including the proposed Bonds.

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

The accounting system for the System shall follow
current generally accepted accounting principles and safeguards
to the extent allowed by the Uniform System of accounts
promulgated by the PBEC. Separate control accounting records
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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,
and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of
Bonds requesting the same, an annual report containing the
following:

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

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

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof,
to any Holder or Holders of Bonds and shall submit said report
to the Authority, or any other original purchaser of the
Bonds. Such audit report submitted to the Authority shall
include a statement that the Issuer is in compliance with the
terms and provisions of the Loan Agreement and this Resolution.

Section 7.09. Rates. Equitable rates or charges for
the use of and service rendered by the System have been
established all in the manner and form regquired by law, and
copies of such rates and charges so established will be
continuously on file with the Secretary, which copies will be
open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adeguate to produce
Gross Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes.
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In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or
charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for
all reasonable expenses of operation, repair and maintenance of
the System, including any reserves required by the PSC Order or
any supplement or amendment thereto and (ii) to leave a balance
each year equal to at least 115% of the maximum amount required
in any year for payment of principal of and interest, if any,
on the Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the
Bonds; 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 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. Operating 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 and
shall submit a copy of such budget to the Authority within
thirty days of the adoption thereof. No expenditures for the
operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the
Consulting Engineers, which finding and recommendation shall
state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System,
and no such increased expenditures shall be made until the
Issuer shall have approved such finding and recommendation by a
resolution duly adopted. No increased expenditures in excess
of 10% of the amount of such budget shall be made except upon
the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and
to any Holder of .any Bonds who shall file his address with the
Issuer and request in writing that copies of all such budgets
and resolutions be furnished him and shall make available such
budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable
times to any Holder of any Bonds or anyone acting for and in
behalf of such Holder of any Bonds.
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Section 7.11. No Competing Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent
to or allow the granting of, any franchise or permit to any
person, firm, corporation, body, agency or instrumentality
whatsoever for the providing of any services which would
compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for
the services and facilities of the System shall remain unpaid
for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the
user of the services and facilities, shall be delingquent 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, if
not paid when due, shall become a lien on the premises served
by the System. The Issuer further covenants and agrees that it
will, to the full extent permitted by law and the rules and
regulations promulgated by the PSC, discontinue and shut off
the services of the System 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.

Section 7.13. No Free Services. The Issuer will not
render or cause to be rendered any free services of any nature
by the System, nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or
any department, agency, instrumentality, officer or employee of
the Issuer shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be
charged the Issuer and any such department, agency,
instrumentality, officer or employee. Such charges shall be
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paid as they accrue and the issuer shall transfer from its
general funds sufficient sums to pay such charges for service
to any of 1its departments or properties. The revenues SO0
received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such
operation of the System.

Section 7.14. Insurance. The Issuer will carry such
insurance and in such amounts as is customarily carried with
respect to works and properties similar to the System, with a
reputable insurance carrier or carriers, against loss or damage
by fire, explosion, hurricane, earthquake, cyclone, occupancy

or other hazards and risks. The Issuer will require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers’ compensation

coverage, public liability insurance, property damage insurance
and vehicle liability insurance in amounts and on terms
satisfactory to the Authority, so long as the Authority is the
Owner of the Bonds. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the prime
contractor and all subcontractors as their interests may
appear, in accordance with the Loan Agreement, during
construction of the Project in the full insurable value
thereof. In time of war, the Issuer shall also carry in said
amount such insurance as may be available against 1loss or
damage by the risks and hazards of war. The proceeds of all
such insurance policies shall be disposed of as provided in
this Resolution and otherwise shall be placed in the Renewal
and Replacement Fund and used only for the repair and
restoration of the damaged or destroyed properties or for the
other purposes provided herein for said Renewal and Replacement
Fund. The Issuer will also carry liability insurance for
damage or injury to persons or property in amounts adequate for
such purposes and customarily carried with respect to works and
properties similar to the System. The Issuer shall carry such
other insurance as is required by the Authority, including but
not limited to flood insurance and business interruption
insurance, to the extent available at reasonable cost to the
lssuer.

Ssection 7.15. Connections. 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.

Section 7.16. Completion., Qperation and Maintenance.
The Issuer will expeditiously complete the Project in
accordance with the plans and specifications prepared by the
Consulting Engineers and will maintain the System in good
condition and will operate the same as a revenue-producing
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enterprise in an efficient and economical manner, making such
expenditures for eguipment and for renewal, repair and
replacement as may be proper for the economical operation and
maintenance thereof from the revenues of the 8ystem in the
manner provided in this Resolution.

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

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

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

C. PRIVATE LOAN LIMITATION. The Issuer shall assure
that not in excess of 5% of the Net Proceeds of the 1991 Series
A Bonds or the 1951 Series B Bonds are used, directly or
indirectly, to make or finance a loan {(other than 1loans
constituting Nonpurpose Investments) to persons other than
state or local government units.

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

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

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

Not less than 100 percent within 2 years
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(except for a reasonable retainage not exceeding 5% of the net
proceeds of the Bonds which will be spent within 3 years). The
Issuer hereby elects the application of Section
14B(£)(4)(B)(iv){(V) of the Code to the Bonds and has agreed to
pay a penalty with respect to the close of each 6-month period
after the date the Bonds are issued equal to 1-1/2 percent of
the amount of the net proceeds of the Bonds which, as of the
close of such period, are not spent as set forth in this
paragraph. At least 75% of the net proceeds of the Bonds are
to be used for construction expenditures with respect to
property owned by the Issuer, and the Project will be owned by
the Issuer,.

F. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the tax
exempt status of the Bonds, including without limitation the
information return required under Section 149(e) of the Code.

G. FURTHER ACTIONS. The 1Issuer will take any and
all actions that may be required of it (including those deemed
necessary by the Authority) so that the interest on the Bonds
will be and remain excludable from gross income for federal
income tax purposes, and will not take any actions, or fail to
take any actions (including those determined by the Authority)
which would adversely affect such exclusion.

Section _7.18. Statutory Mortgage Lien. For the
further protection of the Holders of the Bonds, a statutory

mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby recognized and
declared to be wvalid and binding, and shall take effect
immediately upon delivery of the Bonds and shall be for the
benefit of all Holders of each respective series of Bonds,
provided however, that the statutory mortgage lien in favor of
the Holders of the 1991 Series A Bonds and the 1991 Series B
Bonds shall be senior to the statutory mortgage lien in favor
of the Holders of the 1991 Series C Bonds.

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

INVESTMENT OF FUNDS; NON-ARBITRAGE

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

Except as specifically provided herein, any investment
shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from
such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account
shall be valued at the 1lower of cost or then current market
value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or
at par if such investment is held in the "Consolidated Fund."”
The Commission, the Depository Bank or such other bank or
national banking association, as the case may be, shall sell
and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or
account, regardless of the loss on such liquidation. The
Depository Bank or such other bank or national banking
association, as the case may be, may make any and all
investments permitted by this section through its own bond
department and shall not be responsible for any losses from
such investments, other than for its own negligence or willful
misconduct.

Section. 8.02. Arbitrage. The Issuer covenants that
(i) it will restrict the use of the proceeds of the 1991 Series
A Bonds and the 1991 Series B 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 1991 Series A Bonds
and the 1991 Series B Bonds, so that the 1991 Series A Bonds
and the 1991 Series B Bonds will not constitute "arbitrage
bonds” under Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied
limitation, the timely filing of a federal information return
with respect to the Bonds so that the interest on the 1391
Series A Bonds and the 1991 Series B Bonds will be and remain
excluded from gross income for federal income tax purposes, and
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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 1991 Series A Bonds, and the 1991 Series B Bonds
other than (i) 1interest earnings and profits on any funds
referenced in Subsection C(5) of this Section if such earnings
in any Bond Year are less than $100,000, (ii) interest earnings
and profits on amounts in funds and accounts which do not
constitute Gross Proceeds, and (iii) interest earnings and
profits on the Rebate Fund shall, upon receipt by the
Depository Bank, be deposited in +the Earnings Fund. In.
addition, all interest earnings and profits on Gross Proceeds
in funds held by the Issuer shall, upon receipt, be paid to the
Depository Bank for deposit in the Earnings Fund. Annually, on
or before the 30th day following the end of each Bond Year or
on the preceding business day in the event that such last day
is not a business day, or such earlier date as may be required
under the Code or the Loan Agreement, the Depository Bank shall
transfer from the Earnings Fund to the Rebate Fund for purposes
of ultimate payment to the United States an amount eqgual to
Excess Investment Earnings, all as more particularly described
in this Section. Following the transfer referenced in the
preceding sentence, the Depository Bank shall transfer all
amounts remaining in the Earnings Fund to the Construction
Trust Fund until completion of the Project, and thereafter to
the Revenue Fund.

B. DUTIES OF 1ISSUER IN GENERAL. The 1Issuer 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 Depository Bank of, the E=xcess 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 1991 Series A Bonds and the 1991
Series B 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
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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 acguiring, carrying,

selling or redeeming such Nonpurpose Investments),
including, but not limited to, gain or 1loss realized
on the disposition of such Nonpurpose Investments
(without regard to when such gains are taken into
account under Section 453 of the Code relating to
taxable year of inclusion of gross income), and income
under Section 1272 of the Code (relating to original
issue discount) and (ii) any unrealized gain or loss
as of the date of retirement of the Bonds in the event
that any Nonpurpose Investment is retained after such
date.

(2) In determining the amount described in
clause (A) of the definition of Excess Investment
Earnings, Investment Property shall be treated as
acquired for its fair market value at the time it
becomes a Nonpurpose Investment, so that gain or 1loss
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 1991 Series A Bonds and the
1991 Series B Bonds shall be determined based on the
actual Yield of tne 1991 Series A Bonds and the 1991
Series B Bonds during the period between the Closing
Date for the 1991 Series A Bonds and the 1991 Series B
Bonds and the date the computation is made (with
adjustments for original issue discount or premium).

(4) 1In determining the amount described 1in
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 1991 Series A Bonds and the 1991
Series B Bonds, 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 1is
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 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 1later
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 thal 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. HNot later than 60
days after the retirement of the 1991 Series A Bonds and the
1991 Series B Bonds, the Issuer shall direct the Depository
Bank to pay from the Rebate Fund to the United States 100% of
the theretofore unpaid Excess Investment Earnings in the Rebate
Fund. In the event that there are any amounts remaining in the
Rebate Fund following the payment required by the preceding
sentence, the Depository Bank shall pay said amounts to the
Issuer to be used for any lawful purpose of the System. The
Issuer shall remit payments to the United States at the address
prescribed by the Regulations as the same may be from time to
time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any
reason, amounts in the Rebate Fund are insufficient to make the
payments to the United States which are required by this
Subsection D, the Issuer 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 Ronpurpose 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
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Government Obligations with maturities consonant with the
required use thereof and investment profits and earnings shall
he credited to the account of such fund on which earned.

F. MAINTENANCE OF RECORDS. The Issuer shall keep,
and retain for a periocd of 6 years following the retirement of
the 1991 Series A Bonds and the 1991 Series B Bonds, records of
the determinations made pursuant to this Section 8.03.

G. INDEPENDENT CONSULTANTS. In order to provide for
the administration of this Section 8.03, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for
the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the Issuer
or the Depository Bank may deem appropriate.

H. FURTHER AGREEMENT . Notwithstanding the
foregoing, the Issuer further covenants to comply with. all
Regulations from time to time in effect and applicable to the
Bonds, as may be necessary in order to fully comply with
Section 148(f) of the Code.

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

J. AMENDMENTS TO THIS SECTION. Notwithstanding any
of the provisions herein to the contrary, the Issuer agrees to
amend the provisions of this Section from time to time at the
direction of the Authority in order to insure continuing
compliance with Section 8.02 hereof.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events gf Default. Each o©of the

following events shall constitute an "Event of Default" with
respect to the Bonds:

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

(2) I1f 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 Construction
Trust Fund Depository Bank, the Bond Registrar, any
Paying Agent or a Holder of a Bond; or

(3) If the Issuer files a petition seeking
reorganization or arrangement under the federal
bankruptcy 1laws or any other applicable law of the
United States of America.

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a
Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its duties
under the Act and this Resolution relating thereto, including
but not 1limited 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 1law 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 1law 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 1991 Series C Bonds
shall be subordinate to those of the Holders of the 1991 Series
A Bonds and the 1991 Series B 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 under this
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Resolution and the Act, including, the making and collection of
sufficient rates and charges for services rendered by the
System and segregation of the revenues therefrom and the
application thereof. If there be any Event of Default with
respect to the Bonds any Registered Owner of a Bond shall, in
addition to all other remedies or rights, have the right by
appropriate legal proceedings tce 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 held,
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 gocd, 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 Jjurisdiction 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 no%t 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 wunder 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.

74~



ARTICLE X

DEFEASANCE
Section 10.01. Defeasance of a Series of Bonds. If

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

A Series of Bonds for the payment of which either
moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any,
deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due, the principal
installments of and interest on such Series of Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series
of 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, s5hall be sufficient to pay when
due the principal installments of and interest due and to
become due on said Series of Bonds on and prior to the next
redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to
this section nor principal or interest payments on any such
securities shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the
principal installments of and interest on said Series of Bonds;
provided, that any cash received from such principal or
interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities
maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said
Series of Bonds on and prior to the next redemption date or the
maturity dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by
the Commission or its agent, free and clear of any trust, lien
or pledge. For the purpose of this section, securities shall
mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolutijon.
No material modification or amendment of this Resolution, or of
any resolution amendatory or supplemental hereto, that would
materially and adversely affect the respective rights of
Registered Owners of the Bonds shall be made without the
consent in writing of the Registered Owners of two-thirds
(2/3%) percent or more in principal amount of the Bonds so
affected and then Qutstanding; provided, that no change shall
be made irn the maturity of any Bond or Bonds or the rate of
interest thereon, or 1in the principal amcunt thereof, or
affecting the unconditional promise of the Issuer to pay such
principal and interest out of the funds herein respectively
pledged therefor without ~ the consent of the respective
Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage o¢f the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing,
this Resolution may be amended without the consent of any
Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the excludability of
interest on the Bonds 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
no change, variation or alteration of any Kkind of the
provisions of the Resolution shall be made 1in 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
Rescolution, the Supplemental Resolution and the Bonds.

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

Section 11.05. Conflicting Provisions. All orders or
resolutions and parts thereof in conflict with the provisions
of this Resolution are, to the extent of such conflict, hereby

repealed.
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Section 11.06. Covenant of Due Procedure, Etc. The
Issuer covenants that all acts, conditions, things and
procedures required to exist, to happen, to be performed or to
be taken precedent to and in the adoption of this Resolution do
exist, have happened, have been performed and have been taken
in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman,
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 Rescolution shall
take effect immediately upon adoption.

Adopted this 27th day of August, 1991.

UNICN PUBLIC SERVICE DISTRICT

o r it LG

Chairman, Public Service Board

Membéf”(ﬁﬁbllc Service B
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CERTIFICATION

Certified as a true copy of a Resolution adopted by
the Public Service Board of Union Public Service District on
the 27th day of August, 1991,

Dated: August 28, 1991.

[SEAL] 6;,) :

etary, Public Service Board
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EXHIBIT A

The project is a wastewater tyreatment system
renovation project of the existing Union PSD
existing sewer system. The project is broken
into five (5) separate construction contracts.
Contract 1 is the renovation of the existing
interceptor sewer in the 40th Street drainage
system. Contracts 2 and 3 are the renovation
of the interceptor sewer in the Rocky Fork
drainage area. Contract 4 is the construction
of a new 24 inch diameter outfall sewer that
will take the effluents from the Rocky Fork
treatment plant and the 40th Street Treatment
Plants and pipe it to Kanawha River some 14,000
feet away. Contract 5 is the upgrading of the
existing Rocky Fork and 40th Street Treatment
plants.



EXHIBIT B

ESCROW AGREEMENT

This AGREEMENT, made and entered into as of the 28th
day of August, 1991, by and among the UNION PUBLIC SERVICE
DISTRICT (hereinafter referred to as the "District") and the
WEST VIRGINIA MUNICIPAL BOND COMMISSION (hereinafter referred
to as the "Escrow Agent”™).

WITNESSETH TIHATI:

WHEREAS, the District, pursuant to a Bond Resolution
passed on July 30, 1967 (the "Prior Resolution”), issued its
Sewer Refunding and Revenue Bonds Series A, in the original
principal amount of $222,000 dated July 1, 1967, none of which
are outstanding as of the date hereof; Series B, in the
original principal amount of $1,573,000 dated July 1, 1967, of
which $1,149,000 in principal amount are outstanding as of the
date hereof; and Series C, in the original principal amount of
$400,000 dated July 1, 1967, of which $383,000 in principal
amount are outstanding as of the date hereof (collectively the
"Prior Bonds");

WHEREAS, the Prior Bonds mature on the dates and bear
interest at the rates set forth in Schedule A hereto;

: WHEREAS, the District has determined to issue its
Sewerage System Revenue Bonds, 1991 Series A Sewerage System
Revenue Bonds, 1991 Series B, and Sewerage System Revenue
Bonds, 1991 Series C (collectively the "1991 Bonds"), pursuant
to a Bond Resolution and a Supplemental Resolution adopted by
the District on Augqust 26, 1991, (the "Resolution"), a portion
of the proceeds of which will be used to refinance the Prior
Bonds;

WHEREAS, the District has made arrangements for the
Escrow Agent to purchase from part of the proceeds of the 1991
Bonds and other available moneys, United States Treasury
Obligations (the "Government Securities") described in Schedule
B hereto, the principal of and interest on which, when due,
without c¢onsideration of any reinvestment of such maturing
principal and interest, together with any other funds deposited
with the Escrow Agent, will provide sufficient moneys to enable
the Escrow Agent:

(i) to refinance and redeem, at a redemption
price of 100% of 'the principal amount thereof, the $1,532,000
in aggregate principal amount of Prior Bonds outstanding on
October 1, 1991.

(ii) to pay, as the same shall become due and
payable, the interest +to accrue on all Prior Bonds to the
October 1, 1991 payment date, as set forth in the preceding
clause (i) of this recital.



WHEREAS, the District has found it desirable to
appoint the Escrow Agent for the purposes of holding title to
the Government Securities, receiving payments of the principal
thereof and interest thereon when due, disbursing to the paying
agents such amounts as may be necessary to provide for payment
of the Prior Bonds and the interest thereon when due, and
holding and investing and reinvesting any cash balances which
may at any time not be needed for immediate disbursement; and

NOW, THEREFORE, in consideration of the mutual
agreements contained herein, and in order further to secure
payment of the Prior Bonds, as heretofore provided, the parties
hereto mutually undertake, promise and agree for themselves,
their respective representatives, successors and assigns, as
follows:

1. Receipt of true and correct copies of the
Resolution and the Prior Resolution is hereby acknowledged by
the Escrow Agent. Reference herein to or citation herein of -

any provisions of either the Prior Resolution or the Resolution
shall be deemed to incorporate the same as a part hereof in the
same manner and with the same effect as if the same were fully
set forth herein.

2. There is hereby created and established with the
Escrow Agent a special and irrevocable fund designated the
Union Public Service District 1967 Sewer Refunding and Revenue
Bonds Escrow Fund (hereinafter referred to as the "Escrow
Fund"}, to be held in the custody of the Escrow Agent, separate
and apart from other funds of the District or the Escrow
Agent., The deposit of investments or moneys in the Escrow Fund
shall constitute an irrevocable deposit of said investments or
moneys in trust for, and such moneys and the investments
thereof, together with any income or interest earned thereon,
shall be applied, except as otherwise provided herein, to, the
payment of the principal and interest on the Prior Bonds as the
same become due and payable.

3. Concurrently with the delivery of the 1991 Bonds,
the District shall apply $ from the proceeds of sale
of the 1991 Bonds, and $114,610 from the Sinking Funds for the
Prior Bonds, created and maintained on account of the Prior
Bonds, to the purchase of the Government Securities described
in Schedule B hereto. Selby & Associates, independent
certified public accountants, have certificated, in their
letter dated August 28, 1991, attached hereto as Schedule C(C,
that the Government Securities, together with the income tc be
derived from the investment of the Government Securities, will
be sufficient to pay the principal of and interest on the Prior
Bonds as the same become due and payable as described in the
fourth recital hereto.



q. The Government Securities shall be credited to
the Escrow Fund. The Escrow Agent shall deposit any proceeds
(whether principal, interest or otherwise) derived from the
Government Securities in the Escrow Fund and shall after the
initial maturity thereof, reinvest such proceeds in overnight
United States Treasury Obligations. Except as provided above,
the Escrow Agent shall have no power or duty to invest any
moneys held hereunder or to make substitutions of the Goverment
Securities hereunder, or to sell, transfer or otherwise dispose
of Government Securities acquired hereunder.

5. The Escrow Agent shall deposit directly with the
paying agent or agents theirefor, in immediately available
funds, from the amounts held in the Escrow Fund on October 1,
1991 the amounts required to comply with the payments of
principal and interest on the Prior Bonds in accordance with
the terms of the fourth recital hereto. '

6. The holders of the Prior 'Bonds shall have an
express lien on all moneys and assets in the Escrow Fund until
paid out, used and applied in accordance with this Agreement.

7. After the provision for payment of all the Prior
Bonds, and the interest thereon, the amounts remaining in the
Escrow Fund shall be immediately transferred to the District
for deposit in the Construction Trust Fund established under
the Resolution for use in accordance with the terms thereof.

8. In no event shall the Escrow Agent or the paying
agents have any lien whatsoever upon any of the moneys or
Government Securities in the Escrow Fund, for the payment of
any fees or expenses.

9. The District and the Escrow Agent independently
hereby covenant that no part of the moneys or funds at any time
in the Escrow Fund, shall be used directly or indirectly to
acquire any securities or obligations, the acquisition of which
would cause any of the 1991 Bonds to be "arbitrage bonds" as
defined in Section 148 of the Internal Revenue Code of 1986, as
amended.

10. The Escrow Agent shall not have any
responsibility with respect to the validity or sufficiency of
this Agreement. The liability of the Escrow Agent for the
payment of the principal of and the interest on the Prior Bonds
shall be 1limited to the application of the moneys and
Government Securities available for such purposes in the Escrow
Fund. The Escrow Agent shall not be 1liable or responsible
because of the failure of the District to perform any act
required of it by this Agreement or because of the loss of any
moneys arising through the insolvency or the act or default or



omission of any depository in which such moneys shall have been
deposited.

11. If any outstanding Prior Bonds or coupons are not
presented for payment when due, and moneys are held by the
Escrow Agent for payment thereof but not including any funds
held by the paying agent for the Prior Bonds, such moneys shall
be held for such purposes for a period of six (6) years from
the date such payment was due, at which time such moneys shall
be paid to the District,

12. Concurrently with the execution of this Agreement
and the defeasance of the lien of the Prior Bonds, the Escrow
Agent, at the express direction of the District, shall apply
the funds held by it in the sinking funds, including the
reserve accounts therein, created and maintained under the
Prior Resolution the sum of the $114,610 into the Escrow Fund,
for the simultaneous purchase of the Government Securities
described in Schedule B hereto. ' :

13. If any one or meore of the covenants or agreements
provided in this Agreement to be performed on the part of any
of the parties hereto should be determined by a court of
competent jurisdiction to be contrary to law, such covenant or
agreement shall be deemed and construed to be severable from
the remaining covenants and agreements herein contained and
shall in no way affect the validity of the remaining provisions
of this Agreement.

14. Whenever it shall be required hereunder to redeem
Prior Bonds, as set out in the fourth recital to this
Agreement, the Escrow Agent shall be responsible for the
preparation, publication and mailing of the notice of
redemption in accordance with the provisions of +the Prior
Resolution. The costs of any required publication and mailing
of any notice of redemption shall be paid by the District and
under no circumstance shall the Escrow Agent have any claim on
moneys on deposit in the Escrow Fund for payment of such costs,
but shall 1look solely to the District for such payment. The
Escrow Agent shall act on behalf of the District in the conduct
of the proceedings for the redemption of the outstanding bonds
to be redeemed in accordance with the Prior Resolution.

15. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all
purposes as one original and shall constitute and be but one
and the same instrument.

16. This Agreement 1is made in the State of West
Virginia under the Constitution and laws of such State and is
to be so construed.



17. This Agreement shall terminate on the earlier of
the date on which all the outstanding Prior Bonds have been
paid and discharged in accordance with the respective
provisions of the Prior Resolution or, as described in
Paragraph 11 above, six (6) years after the last date on which
payment on the Prior Bonds is due. Government Securities in
the Escrow Fund shall be transferred to the District for
deposit in the Sinking Fund created under the Resolution,

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement on the day and year first above written.

UNION PUBLIC SERVICE DISTRICT

By

Its Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By

Its
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SCHEDULE A

Principal
Balance
OQutstanding

Union Public

Service District

Sewer Refunding

and Revenue Bends,

Series B dated

July 1, 1967 $1,149,000

Union Public

Service District

Sewer Refunding

and Revenue Bonds,

Series C, dated

July 1, 1967 383,000
$1,532.000

Total Outstanding
Principal and Interest
due on October 1, 1991

Interest
__Rate

Interest Due On
QOctober 1., 1991

$14,362.50



SCHEDULE B

Description of Government Securities
Security ‘ Principal Amount Date of Maturity

at Maturity

United States Treasury Bills $1,555,000 September 26, 1991
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$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds,
1991 Series B

$237,602 Subordinate Sewerage System
Revenue Bonds, 1991 Series C

CERTIFICATE OF:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES

PUBLIC SERVICE COMMISSION ORDER; RATES
INCUMBENCY AND OFFICIAI. NAME

LAND AND RIGHTS-OF-WAY

MEETINGS

10. GRANTS

11. INSURANCE

12. LOAN AGREEMENT

13. SPECIMEN BONDS

WD WwhN

We, the undersigned CHAIRMAN and the undersigned
SECRETARY of the Public Service Board of the Union Public
Service District (herein called the "District"), and the
undersigned ATTORNEY for the District, hereby certify in
connection with the single, fully registered Union Public
Service District Sewerage System Revenue Bond, 1991 Series A,
numbered AR-1, dated the date hereof, in the principal amount
of $2,139,656 and bearing interest at the rate of eight and
one-tenth percent (8.10%) per annum (the %1991 Series A
Bonds"), the single, fully registered Union Public Service
District Sewerage System Revenue Bonds, 1991 Series B, numbered
BR-1, dated the date hereof, in the principal amount of
$4,229,604 and bearing interest at the rate of seven and
seventy-five hundredths percent (7.75%) per annum (the "19%1
Series B Bonds"), and the single, fully registered Union Public
Service District Subordinate Sewerage System Revenue Bond, 1991
Series C, numbered CR-1, dated the date hereof, in the
principal amount of $237,602 without interest (the "1991 Series
C 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 Resolution duly adopted by the Public
Service Board (the "Board") of the District on August 27, 1991
and a Supplemental Resolution adopted August 27, 1991, relating
to the Bonds (collectively, the "Resclution"), and the Loan
Agreement and Supplemental Loan Agreement {collectively, the
"L,oan Agreement") entered into between the District and the
West Virginia Water Development Authority (the "Authority"),
dated August 2B, 1991.

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 refinancing of the Prior Bonds or construction
and acquisition of the improvements and extensions to the
existing 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 (said existing facilities, the Project and any
further extensions, additions, improvements or Dbetterments
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 July 15, 1991. Further, there has been no

adverse change in the status of any grant necessary to finance
the acguisition and construction of the Project.

Pursuant to the Bond Resolution, the Prior Bonds of
the District were ordered to be refinanced in accordance with
the terms of the Escrow Agreement; the lien of said Prior
Bonds, imposed by the Prior Resolution on the revenues of the
System, shall be terminated, discharged and released wupon
deposit into the Escrow Fund from the proceeds of the Bonds,
and certain other funds of the District. Therefore, as of the
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Closing Date, there will not be outstanding any obligations of
the District which will rank prior to or on a parity with the
Bonds as to lien and source of and security for payment. The
1991 Series A Bonds and the 1991 Series B Bonds shall rank
equally as to lien on and source of and security for payment.
The 1991 Series C shall be junior and subordinate to the 1991
Series A Bonds and 1991 Series B Bonds as set forth in the
Resolution.

5. SIGNATURES: The undersigned Chairman and
Secretary 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 wupon 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
"pPSC") and taken all other action required to maintain the
Recommended Decision of the PSC issued in Case No.
90-660-PSD~-CN which grants a certificate of convenience and
necessity, approves the sale of the Bonds and approves the
District's rates, dated July 19, 1991 and which with certain
amendments became the final order of the PSC on August 27,
1991, in full force and effect, and has taken all other action
required by applicable law. The time for appeal of the Final
Order of the PSC has not expired prior to the date hereof.
However, the Commission Staff has stated in a letter dated
August 27, 1991, that it does not intend to appeal such order.
By letter dated August 27, 1991, the Goff Mountain Road
Association, by counsel, intervenor in Case No. 90-660-PSD-CN,
stated it does not intend to appeal such order. The District
does not intend to appeal such order. Such order 1is not
subject to appeal by any other person. On August 27, 1991 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 "Union 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 Kanawha 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 during these
Bond proceedings are as follows:



Date of Date of

Commencement Termination
Name —of Office —of Office
Robert H. Brick
Board Member July 1, 1987 Octcber 1, 1991
{Chairman)
Joe W. Williams
Board Member October 2, 1589 October 1, 1995
(Secretary)
Dr. Charles Warner
Board Member
July 20, 1989 September 30, 1993

At the 1991 organizational meeting, the following were
duly elected and qualified as officers of the Board for 1991:
Robert H. Brick, Chairman and Joe W. Williams, Secretary.

H. Wyatt Hanna, I1I, whose signature appears hereon is
the duly appointed and acting Attorney for the District.

8. LAND AND RIGHTS-OF-WAY: All land 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 acquired or can and will be acquired by
purchase or, if necessary, by condemnation by the District and
are adequate 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 in any way connected with the refinancing of the
Prior Bonds, and 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 is being partially funded
with proceeds of a grant from the United States Environment
Protection Agency in the amount of $4,375,300 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 of the date hereof, (i) the
representations of the Pistrict 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.

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 Union Public Service District on this 28th day of August,
1991.

{SEAL]

iana yEficial Titl

/4%1%;AfﬁfL¥é;§iu Chairman
C:lo4(i¢> C~L¢é22;bvvv” Secretary
C;&“L 4“/Wdi%7% Attorney

11544
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UNITED STATES OF AMERICA
STATE OF WEST VIRGIRIA
UNION PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, 1951 SERIEE A

$2,13%,656

KNOW ALL MEN BY THESE PRESENTS: Thet UNIOR PUBLIC
SERVICE DISTRICT. L} public corporation and .political
subdivision of the State of West Vvirginia in Kanawha County of
said State (the “Issuer"), for value received, hereby promises
to pay, solely from the specisl funds provided therefor, as
hereinafter set forth, to the West Virginis Water Development
Authority (the *Authority") or registered assigns the sum of
Two Million, One Hundred Thirty-Nine Thousand Six Hundred and
Fifty-8ix and no/100 Docllars($2,139,656.00), 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 ingtsllment shall run from
the original date of delivery of thi *Bond to the Authority and
payment therefor, &nd until payme f such installment, and
such interest shall be peyable o il 1 and October 1 in each

beginning April 1, 19952 ncipal instellments of this

are payable 1in any 3} or currency which, on the
respective dates of pa f such installments, is legal
tender for the payment ublic 8and private debte under the
laws of the United St f mmerica, at the office of the West
virginie Municipal\ﬁ 5 Commission, Charleston, West Virginia
{the "Paying Agent"). The interest on this Bond is psayable 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
Velley 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 mutuslly agreeable s¢ long ms the Authority
is the Registered Owner herecf.

This Bond mey 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 August 28,
1991.

This Bond is one of a series of Bonds (the "Bonds")
issued in the originel principal amount of $2,139,656 (i) to
pay & portion of the cost of refinancing certsin outstanding
bonds of the Issuer, (ii) to peay = porticn of the costs of
acquisition and construction of certasin improvements and
extensions to the System of the Issuer (the *"Project®); (iii)
te pay certain costs of issuance hereof and related costs.
This: Bond is issued wunder the suthority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particulsarly Chapter 16, Article 13A
of the Code of West Virginia, 1931, as amended (the *Act"), and
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s Resolution and Bupplemental Resclution duly adopted by the
Issuer on August 27, 1991 (collectively called the
=Resolution”), and is subject to 811l the terms and conditions
thereof. The Resolution provides for the issuance. ‘of
additional bonds under certain conditions, end such bonds would
be entitled to be paid and secured equally and ratsbly from and
by the funds and revenues &nd other security provided for the
Bonds under the Resolution.

THE BONDS ARE ON A PARITY AS TO LIEN ON AND EOURCE OF
PAYMENT AND SECURITY ¥ROM THE NET REVENUES (AS DEFINED 1IN THE
RESOLUTION) WITH THE UNION PUBLIC BSERVICE DISTRICT GEWERAGE
SYSTEM REVENUE BONDS, 1991 SERIES B, ISSUED TO THE AUTHORITY
(THE *1991 SERIES B BONDS"), ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF 84,229,604,

THE BONDS ARE ISSUED CONCURRENTLY WITH THE UNION
PUBLIC BERVICE DISTRICT BUBORDINATE GBSEWERAGE SYSTEM REVENUE
BONDS, 1991 BERIES C, OF THE IBSUER (THE =1991 BERIES C
BONDS*), ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $237,602,
WHICH 1991 BERIES C BONDS ARE JUNIOR AND BUBORDINATE WITH
RESPECT TO LIENS AND BOURCES OF AND SECURITY FOR PAYMENT TO
THIS BOND AND THE 1591 BERIES B BONDS.

The Ponds, the 1991 Geries B Bgfis and the 1991 Beries
C Bonds asre being issued in the lggtsgate original principal

amount of $6,606,862 and ere collectj referred to herein as

the 19921 Bonds.

This Bond is payeble rom and secured by a pledge
of the HNet Revenues f{as f:;bd in the Resolution) to be
derived from the operatio he System, moneys in the Reserve
Account created under .t esolution for the Bonds (the "1991
Beries A Bonds Reserqb count™) and unexpended proceeds of
the Bonds (the “Bond Proceeds“}. Buch 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 ghall be =set
aside in a special fund hereby pledged for such purpose. This
Bond does not constitute e corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shell the Issuer be obligated to
pay the ssme or the interest herecn except from said special
tund provided from the Net Revenues, the moneys in the 1991
Series A Bonds Reserve Account and unexpended Bond Proceeds.
Pursuant to the Resolution, the Issuer has covenanted and
agreed to establish and meintain 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 Bystem, including
certain reserves reguired by the Public Bervice Commission of
West Virginia, snd to leave @ balance each year equal to at
lemst 115% of the maximum amount required in any year for debt
service on each series of the 1991 Bonds, and all other
obligstions secured by a lien on or peyeble from such revenues
prior to or on & parity with any of the 1991 Bonds, provided
however, thet so long #s the 1991 Series A Bonds Reserve
Account and the 1991 Series B Bonds Reserve Account are funded
at an amount at least egual to the maximum amount of principal
and interest which will come due on said Bonds in the then
current or any succeeding year, the 1991 Series C Bonds Reserve
Account is funded st an smount at leest equal to the maximum
amount of principal which will become due on the 1991 Series C
Bonds in the then current or any succeeding year and the
reserve account for any other obligations putstanding prior to
or on a parity with the sny of the 1991 Bonds ig funded at an
amount at least equal to the requirement therefor, such
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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 Reglstered 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 requirementk set forth
herein, this Bond is transferable, as provided in the
Resolution, only upon the books of the Registrar by the
Registerad 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 o¢f, & 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 expénses as provided by law, shall be applied
solely to the payment of the costs of the Refinencing or the
costs of the Project described in the Resolution, and there
shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the owner of this Bond.

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

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

-,
LY

IN WITNESS WHEREOF, UNION PUBLIC SERVIC %STRICT has
caused this Bond to be signed by its Chairman a yts corporate
seal to be hereunto affizxed and attested by i ecretary, and
has caused this Bond to be dated August 28, 19

&
/?"“Q’é/ /‘f‘-“w\ 4

Chairman
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the 1991 Series 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: August 28, 1991

Y

ONE VALLEY BANK KATION SOCIATION,
Charleston, West virgfgia, es Registrar
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EXHIRIT &

SCHEDULE OF ANNUAL DEBT SERVICE

——
West Virginia Water Developmaent Authority
interest Baaring Local Loan trom Berles 1990 A Pool
Debt Service Schaduls - Union Public Service District
Closing 8/28/91
Total Amount Botrowsd: £2.139.856.00
Debt
Date Coupon Principal Irterest Service

10/1/81 £.30% 0.00 18,885.65 15,886.65
10/1 /82 £.10% 0.475.00 173,312.14 182,787.14
10143 B10% 10.242.00 172,544.66 122,786.66
10/1/94 8.10% 11,072.00 171,715.08 182,787.08
10/1/95 8.10% 11,960.00 1m81823 182, 787.23
10/1/96 a10% 1265800  100,848.74 182,786.74
10/1/07 8.10% 13,905.00 188,800, 76 182,786.78
10/1,/98 8.10% 15,119.00 187,067 .89 182,786.89
1071 /99 8.10% 18,344.00 168,443 25 182,787.28
10/1,00 £810% 17.667.00 185,110.35 182.786.35
10/1/01 £.10% 18,008.00 183,888 38 122,786.36
10/1/02 £10% 20,645.00 182,141.43 182,767.43
10/1/03 £10% 18.00 160,485.10 182,787.10
10/1/04 &10% - 92500 188,661.94 182,787.34
10/1/05 8.10% 00 156,707.14 182,787.14
10/1/06 B é 182.00 154,594,668 182,786,665
10/107 8. 50,478.00 152,311.10 182,767.10
10/1,/08 32.944.00 149,842.55 182,786.55
10/1/09 0% 35,612.00 147,174.06 182,787.06
10/1 /1 Q 8.10% 38,407.00 144,289.43 182,786.43
104 8.10% 41,616.00 H1,171.17 182,787.17
10112 B10% 44.987.00 137,800.28 182,787.25
10/1/13 8.10% 48,630.00 134,156.33 182,786.33
10/1/14 B10% £2,569.00 130,217.30 182,786.30
101145 B10% 66,828.00 125,850.21 182,787.21
10/1/16 810% 81,431.00 121,356.14 182,787.14
10117 B10% 85,406.00 116,380.23 182,786.23
10/1/16 e.10% 71,785.00 111,001,35 182,786.35
10/1/19 8.10% 77.800.00 105,166.75 182,786.76
10/1/20 810% 83,806.00 98,901.18 182,767.16
10/1/21 8.10% 90,680.00 $2.106.40 182,786.40
10/1/22 8.10% 98,026.00 84,761.32 182,787.32
10/1/23 £810% 105,966,00 78.821.21 182,787.21
10/1/24 B10% 114,543.00 68,237.96 182,786.06
10/1/25 8.10% 123,827.00 88.950.50 182,786.50
10/1/26 8.10% 133,857.00 48,9295 182,786.51
10/1/27 8.10% 144,700.00 38,087.09 182,787.09
10/1/28 8.10% 156,420.00 26,366.39 182,786.39
10/1/29 8.10% 169,091.00 13,696.37 182,787.37

213065600 4,622.131.05  6,961,787.85

M1

———

Prepared 8/16/91
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, luiq:;s, and
transfers untec

the within Bond snd does hereby irrevocably constitum® and
appoint . orney
to transfer =aid Bond on the books kept for re ation
thereof with full power of substitution in the premii %

Dated: _a¥ . . C/\
s <
& S
O"Q .
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UNION PUBLIC BERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, 1991 SERIES B

$4,229,604

KNOW ALL MEN BY THESE PRESENTS: That UNION PUBLIC
SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Kenawha County of
said State (the “Issuer"), for value received, hereby promises
to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the "Authority") or registered assigns the sum of
Four Million Two Hundred Twenty-Nine Thousand Bix Hundred and
Four &and nos/100 Dollars (%$4,229,604), in installments on
October ! of each year as set forth on the "SBchedule of Annual
Dept Service” ettached as Exhibit A hereto and incorporested
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 thisq nd to the Authority and
payment therefor, and until payment f such installment, and
such interest shall be payable on 1 and October 1 in each
year, beginning April 1, 19§52, j#fcipal installments of this
Bond are payable in any : currency which, on the
respective dates of payme installments, is 1legal

laws of the United Sta America, at the office of the West
Virginia Municipal Commission, Charleston, West Virginia
{the "Paying Agent™S\],. he 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.

tender for the payment qﬁé{ lic and private debts under the

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 August 28,
1991.

This Bond is one of &8 series of Bonds (the "Bonds")
issued in the original principal amount of $4,22%,604 (i) to
pay a portion of the cost of refinancing certain outstanding
bonds of the Issuer, (ii} to pay a portion of the costs of
acquisition and construction of certain improvements and
extensions to the System of the Issuer {the "Project"); and
{iii} 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 Btate of
West Virginia, including particularly Chapter 16, Article 13A
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of the Code of West Virginia, 1931, as amended {the “Act"), mnd
a Resclution and Supplemental Resolution duly adopted by the
Issuer on August 217, 1991 {collectively called the
"Resolution”}, and is subject to all the terms and conditions
thereof. The Resolution provides for the issuvance 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.

THE BONDS ARE ON A PARITY AS TO LIEN ON AND SOURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN THE
RESOLUTION) WITH THE UNION PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM REVENUE BONDS, 1%91 SERIES A, ISSUED TO THE AUTHORITY
{THE 1991 SERIES A BONDS"), ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $2,139,656.

THE BONDS ARE ISSUED CONCURRENTLY WITH THE UNION
PUBLIC SERVICE DISTRICT SUBORDINATE SEWERAGE SYSTEM REVENUE
BONDS, 1991 SERIES C OF THE ISSUER (THE "1991 SERIES C BONDS"),
ISSUED IR THE ORIGINAL PRINCIPAL AMOUNT OF £237,602, WHICH 1991
SERIES C BONDS ARE JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS
ARD SOURCES OF AND SECURITY FOR PAYMENT TO THIS BOND AND THE
1991 SERIES A BONDS.

The Bonds, the 1991 Series A Bonds and the 1991 Series
C Bonds are being issued in the aggregate original principal
amount of $6,606,862 and are collectively referred to herein as
the 1991 Bonds.

This Bond is paysble only from and secured by a pledge
of the Ret Revenues (as defined im the Resolution) to be
derived from the operation of the Sygtem, moneys in the Reserve
Account created under the Resoluti for the Bonds {(the "1991
Series B Bonds Reserve Account” unexpended proceeds of the
Bonds (the "Bond Proceeds" uch Net Revenues shall be
sufficient to pay the pri of and interest on all bonds
which may be issued purs o the Act and which shall be set
aside in a special fu eby pledged for such purpose. This
Bond does not cons -iﬁa corporate indebtedness of the Issuer
within the mearh of @8ny constitutional or statutory
provisions or limitations, nor shell 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 1991
Series B Bonds Reserve Account and unexpended Bond Proceeds.
Pursuant to the Resolution, the Issuer has covenented and
sgreed Lo 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 & balance each year egual to at
least 115% of the maximum amount required in any year for debt
service on each series of the 1591 Bonds, and all other
obligations secured by a lien on or payable from such revenues
Prior to or on a parity with any of the 1991 Bonds, provided
however, that so long as the 1991 Series A Bonds Reserve
Account and the 1991 Series B Bonds Reserve Account are funded
at an amount at least equal to the maximum amount of principal
and interest which will come Adue on said Beonds in the then
current or any succeeding year, the 1991 Series C Bonds Reserve
Account is funded at an amount at least equal to the maximum
amount of principal which will become due on the 1991 Series C
Bonds in the then current or any succeeding year and the
reserve account for any cother obligations ocutstanding prior to
or on & parity with any of the 1991 Bonds, is funded at an
amount at least equal t¢ the requirement therefor, such
percentage may be reduced tc 110%. The Issuer has entered into
certain further covenants with the Registered Owners of the
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percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the Registered Owners of the
ponds 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 detasiled description thereof.

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

Subject to the registration requirements set forth
herein, this Bond under the provision of the Act is, and has
mll 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
reimoarsement 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 Refinancing or the
costs of the Project described in the Resolution, and there
shall be and hereby is created and granted a lien upon Buch
moneys, until so applied, in favor of the owner of this Bond.

IT I5 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions end things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligstions 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 speciasl 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 WHEREOF, UNICON PUBLIC SERV DISTRICT has
caused this Bond to be signed by its Chairman its corporate
seal to be hereunto affixed and attested by Secretary, and
has caused this Bond to be dated ARugust 28, CEP .

&
Ll (0 %

Chairman
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This Bond is one of the 1991 Beries 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: August 2B, 1991

ONE VALLEY BANK, NATIOPf
Charleston, West Virg{NF
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SCHEDULE OF ANNUAL DEBT SERVICE

n———

Wast Virginla Water Development Authority
Interest Baaring Local Loan from Series 1991 A Pool
Dabt Service Schaduls - Union Public Sorvice District

Closing 8/28/¢1
Total Amount Borrowed:  $4,229,604.00

Debt

Date Coupon Pringipat interest Service

10/1 /61 7.75% 0.00 30,047.67 30,047.81
10/1/02 7.75% 0.00 227,794.31 327,794.31
10/1/88 7.75% 18,854.00 227,704.31 346,858.91
10/1/84 7.75% 20,226.00 328,232.35 345.858.25
10/1/85 7.75% 21,901.00 324,757.08 346,658.08
10/1/96 5% 23,588.00 323,058.76 346,657.76
10/1,/07 7.75% 25,427.00 321,230.61 348,657.91
10/1/68 7.75% 27,398.00 319,250.32 348,658.22
10/1/99 7.75% 29,521.00 317,136.07 346,657.97
10/1/00 7.75% 31,800.00 314,849.10 346,658.10
10/1/01 7.75% 34.274.00 312,383.90 345,857,090
10/1/02 7.75% 3693000 %% 308.727.66 346,657.66
10/1/03 7.75% 89,792. 806,865.50 346,657.50
10/1/04 7.75% 4287 303,781.71 34885771
10/1/05 7.75% 300,458.82 345,657.82
10/1/08 7.75% %50.00 206,878.40 346,656.40

,638.00 253,020.45 346,658.45

10/1/07 7.75%
10/1/08 %@ 57,794.00 288,853.50 346,657.50
7

T it (Tt b ot

10/1/08 62.274.00 254,384.47 346,658.47
10/1/10 <

67,100.00 279,558.23 346,858.23

b 10/1/11 T 1.TE% 72,300.00 274,357.98 346,657.08

: 10/112 7.75% 77,503.00 268,754.73 346,657.73

: 10/1/13 7.75% 83,841.00 262,797.25 345,659.25

: 10/1/14 7.75% £90,446.00 256,211.82 346,657.82

: 10/1/15 7.75% 67,456.00 249,202.26 346,650.26

10/1/16 7.75% 105,009.00 241,649.42 346,658.42

10/1/17 7.75% 113,147.00 23351122 346,658.22

: 10/1/18 7.75% 121,816.00 224,742.33 346,658.39

10/1/18 7.75% 191,364.00 215,203.84 348,657.54

10/1/20 7.75% 141,545.00 205,113.13 346,658.13

10/1/21 7.75% 152,515.00 164,143.39 348,658.39

10/1/22 7.75% 184,334.00 182,223.48 346,657.48

10/1/23 7.75% 177,070.00 169,587.59 346,657.59

10/1/24 7.75% 180,783.00 165,864.67 346.657.67

‘ 10/1/25 7.75% 205,580.00 141,078.21 346,658.21

10/1/26 7.75% 221,512.00 125,145.76 846,657.76

-4 10/1/27 7.75% £38,679.00 107,978.58 346,657.58

- 10/1/28 7.75% 257,477.00 £9.480,98 348,857.56

i 10/1/29 7.75% 277,108.00 69,545.74 345.657.74

. 10/1/30 7.75% 258,584.00 48,073.57 346,657.87

- 10/1/31 7.75% 321,724.00 24,831.61 346.657.61

\ 422060400  9.547,899.48  12,877.500.49
Prepared 8/16/81
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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@%nd
appoint . Atkorney
to transfer said Bond on the books kept for registration

therecf with full power of substitution in the premisg.eq.‘:\-'

K

Dated: - . . . i

A A

In the presen@&
28

.
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UNITED STATES OF AMERICA
ETATE OF WEST VIRGINIA
URION PUBLIC BERVICE DISTRICT
SUBORDIRATE SEWERAGE EYSTEM REVERUE BOND, 1991 BERIES C

. Cr-1 $237,602

KNOW ALL MEN BY THESE FRESENTS: That UNION FPUBLIC
SERVICE DISTRICT, [ public corporation and - political
subdivision of the State of West Virginis in Kenawhes County of
s8id State (the "1ssuer”), for value received, hereby promises
to pey, solely from the pspeciasl funda provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the ™Authority") or registered assigns the sum of
Two Hundred Thirty-Seven Thousand. Six Hundred and Two and
no/100 Dollars (8237,602), 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 ¢hifs Bond are payable in any
coin or currency which, on the reg tive dates of payment of
such imstallments, is legal tende 6r the payment of public
and private debts under the #0f the United Btates of
America, at the office of thp¥YWest Virginia Municipal Bond
Commission, Charleston, West Vi ia (the "Paying Agent").

This Bond may be r ed prior to its stated date of
maturity in whole or in par ut only with the express written
consent of the Authority d4 upon the terms and conditions
prescribed by, and o wise in compliance with, the
Supplemental Loan A nt between the Issuer and the
Authority dated August , 1991,

This Bond is one of a Eeries of Bonds (the "Bonds")
issued in the original principal smount of §237,602 (i) to pay
a portion of the cost of refinancing certain outstanding bonds
of the Issuer; (ii} to pay & portion of the costs of
acguisition snd construction of <certain improvements and
extensions to the Bystem of the Issuer {(the "Project"): and
(iii) to pay certein 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 Btate of
West Virginia, including particularly Chapter 16, Article 13A
of the Code of West Vvirginia, 1931, as amended (the “Act"), and
a Resolution and Supplemental Resolution duly adopted by the
Issuer on August 27, 1991 {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 egually and ratably from and
by the funds and revenues and other security provided for the
Ponds under the Resolution.

THE BONDS ARE JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGES AND SOURCES OF AND BSECURITY FOR PAYMERT TO THE
OUTSTANRDING UNION PUBLIC BSERVICE DISTRICT SEWERAGE BSYSETEM

Page 1 of &
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REVENUE BONDS, 1991 SERIES A, OF THE ISBUER (THE "1991 BERIEE A
PONDS"}, 1BSUED CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL
AMOUNT OF $2,139,656 AND ARE ALS0 JUNIOR AND BUBORD]INATE TO THE
UNION PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS,
1991 SERIES B, IESUED TO THE AUTHORITY 1IN THE ORIGIRAL
PRINCIPAL AMOUNT OF $4,229,604 (THE "1991 SERIES B BONDE"J).

The Bonds, the 1951 Series A Bonds and the 15%1 Beries
B Bonds are being issued in the aggregate original principal
amount of §6,606,862 and sre collectively referred to herein as
the 1991 Bonds.

This Bond iz psyable only from and secured by a pledge
of the Net Revenues (as defined in the Resolution) to be
derived from the operation of the Eystem after there has first
been paid from said Net Revenues all payments then due and
owing on msccount of the 1991 FSeries A Bonds and the 1951
Series B Bonds herein described snd from all moneys in the
reserve sccount created under the Resolution (the *“199%1 Beries
C Bonds Reserve Account®) for the Bonds and unexpended proceeds
of the Bonds. Such Net Revenues shell be sufficient to pay the
principal of and interest on all bonds which mey be issued
pursuant to the Act and which shell be set aside as » special
fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the
mesning of any constitutional or statutory provisions or
limitations, nor shell the Issuer be obligated to pey the seme,
except from said special fund provided from the Net Revenues,
the moneys in the 1991 Series C Bonds Reserve Account and
unexpended Bond proceeds. Pursuant the Resolution, the
Issuer has covenanted and agreed to es lish and maintain just
and equitable rates and charges for use of the System and
the services rendered thereby. shall be sufficient,

together with other revenues of t stem, to provide for the
reasonable expenses of operatio dpair and maintensnce of the
Eystem, including certain r es required by the Public
Bervice Commission of West inis, and to leave a balence

esch year equsal to at least) % of the maximum smount required
in any year for debt se ¢e on each Beries of the 1951 Bonds,
and all other obligat(p secured by a lien on or payable from
such revenues prior to or on a pearity with any of the 1591
Bonds, provided however, that so long as the 1991 Beries C
Bonds Reserve Account is funded at an smount at least equal to
the meaximum amount of principal which will become due on the
Bonds in the then current or any succeeding year, the 1991
Series A Bonds Reserve Account is funded at an smount at least
equal to the maxzimum mmount of principal end interest which
will become due on the Bonds in the then current or any
succeeding year, the 1991 Beries B Bonds Reserve Account, is
funded at least at the requirement therefor, and the reserve
account for any other obligations outstanding prior to or on a
parity with sny of the 1991 Bonds is funded at an amount at
least equal to the reguiremeni therefore such percentage may be
reduced to 110%. The Issuer has entered into certsin further
covenants with the Registered Owners of the Bonds for the terms
of which reference is5 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
8 detailed description thereof.

Bubject to the registration requirements set forth
herein, this Bond is transferable, as provided in the
Resolution, only upon the books of One Vslley Bank, National
Association, Charleston, West Virginia, as registrar <{the
*"Registrar™) by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond together
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with & 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 provision of the Act is, and has
all the gqualities and incidents of, a negotiable dinstrument
under the Uniform Commercial Code of the State of Wept Virginia.

)

g

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for pre-
liminary expenses &5 provided by law, shall be applied solely
to the payment of the Costs of the Refinancing or 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 1991 Series A Bonds and the 1991 Series B Bonds,

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen &nd 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
pond, 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 end will be set
aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Resolution, resclutions end
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. oo

e S A A o NN A A X e e

IN WITNESS WHEREQOF, UNION PUBLIC SERVIC %STRICT has
caused this Bond to be signed by its Chairman a pts corporate
seal to be herqynto affixed and sttested by i ecretary, and
has ceaused thiéﬂond to be dated August 28, b

[SEAL) Q/ Z jﬁg‘,‘ 3 4\*@
0@ Chair@@“
(@' L) la

-
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(Form of)

CERTIFICATE OF AUTHENTICATION.

This Bond is one of the 1991 Series C 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: August 28, 1991

Charleston, West inia, as Registrar

-
ONE VALLEY BANK, N?q IONAL ASSOCIATION,

Page 4 of 6
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EXBIBIT A

SCHEDULE OF ANNUAL DEBT BERVICE
S—

West Virginia Water Development Authority
inasrest Free Local Loan from Sertes 1990 A and 1991 A Pool
Dabt Service Scheduls - Unlon Publlc Service Disyrict

Closing 8/28/81
Total Amount Borrowsd: £237,802.00

intorest Free Debt
Deate Loan Bervice
10/1/91
10/1/92 2,542.28 284220
Pl 10/1/83 8,157.55 815755
piss 10/1/94 815755 8,157.55
g & 10/1/95 6,157.58 . 8987355
R -10/1/%6 8.157.55 8,187.55
‘ —E 10/1/97 8,15755 6,187.55
I % : 10/1/96 6,157,585 €.157.55
A 10/1/89 8,15755 815755
i 10/1/00 8,157.55 6.157.55
=k 10/1/01 815755 815785
' 10/1/02 815755 &%  8,15755
10/1/03 8,157, 8157585
10/1/04 6 8,157.55
10/1/05 815755
10/4 /06 57.55 8.157.865
10/1/07 O 6,157.55 8,157.55
10/1 408 6,157.55 815755
1 6.157.55 8,157.55
w0 £.157.55 815755
10/1/11 815755 6.157.55
10/1/32 6,157.55 8,157.55
10/1/13 515755 8,157.55
10/1/14 515755 6,157.55
10/1/15 8,157.55 8,157.55
10/1/16 8,157.55 8,157.55
10117 8,157.55 8,167.55
10/1/18 6,157.55 8,16755
10/1/19 8,157.55 815755
10/%/20 815755 8,157.55
10/1/21 8,15758 615755
10/1/22 8,157.55 615755
10/1/23 8,157.55 B8,157.55
10/1/24 8,157.55 6,157.55
10/1/25 6,157.55 8,157.55
10/1/26 8,157.55 515755
10/1/27 615755 8,157.55
10/1/26 8,157.55 6,157.55
10/1/29 6.157.53 6,157.53
10/1/30 8,615.26 4.815.26
10/1/31 3.615.12 2.615.12
237,602.00 237,602.00
——
Prepared 8/16/91
Page 5 of 6
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(Form of)

ASSIGRMENT

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

the within Bond and does hereby firrevocsbly constitute and
appeint +aBttorney
to transfer said EBond on the books hept for registration
thereof with full power of substitution in the prem

Dated: \ﬁ . . @
&
| N
In the presen Cl:
&
4}&;

L

';--QFCE?‘,.
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$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System Revenue
Bonds, 1991 Series C

CERTIFICATE OF SECRETARY AS TO TRUTH
ND _ACCURA MENTS DELIVE

I, the undersigned Joe W. Williams, Secretary of the
Public Service Board {(the "Board”) of Union 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 $2,139,656 Union Public Service District
Sewerage System Revenue Bonds, 1991 Series A, $4,229,604 Union
Public Service District Sewerage System Revenue Bonds, 1991
Series B and $237,602 Union Public Service District Subordinate
Sewerage System Revenue Bonds, 1991 Series C (the "Bonds"),
are, as of the date hereof, true and accurate copies of the
originals 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. Order of The County Commission of Kanawha County
(the "County Commission") creating the District.

3. Order of the County Commission appointing current
Board members.

4, Certificate as to Oaths of ©Office of Board
members.,

5. West Virginia Water Development Authority ("WDA")
L.oan Agreement and Supplemental Loan Agreement, both dated
August 28, 1991,



6. United States Environmental Protection Agency
grant agreement dated September 28, 1987, with evidence of Part
B approval.

7. Minutes of 1991 organizational meeting of the
Board.

8. Minutes of the August 27, 1991, special meeting
of the Board, wherein the Bond Resolution and the Supplemental
Resolution with respect to the Bonds were adopted.

9. Bond Resolution.
10. Supplemental Resolution.

WITNESS my signature and the official seal of the
Union Public Service District as of the 28th day of August,
1991.

Qmw ()

etary, Public Service Board,
Unlon Public Service District

(SEAL)
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UNION PUBLIC SERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds,
1991 Series A, $4,229,604 Sewerage System
Revenue Bonds, 1991 Series B

RTIFICA A NON--

I, Robert H. Brick, Chairman of the Public Service
Board of Union Public Service Dislrict, in Kanawha County, West
Virginia (the "Issuer"), being one of the officials of the
Issuer duly charged with the responsibility for the issuance of
$6,369,260 aggregate principal amount of Sewerage System
Revenue Bonds, 1991 Series A, and Sewerage System Revenue
Bonds, 1991 Series B, of the Issuer, both dated August 28, 1991
(collectively, the "Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered
pursuant to Secticon 148 of the Internal Revenue Code of 1986
and applicable regulations {the "Code"). I am one of the
officers of the 1Issuer charged 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 wupon 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.

q, This certificate is based upon facts,
circumstances, estimates and expectations of the Issuer in
existence on August 28, 1991, the date on which the Bonds are
to be physically delivered in exchange for the issue 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 Rescolution 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 be
"arbitrage bonds" within the meaning of the Code.



6. The Bonds and the Subordinate Sewerage System
Revenue Bonds, 1991 Series C (the "1991 Series C Bonds") which
bear no interest were sold on August 28, 1991, to the West
Virginia Water Development Authority (the "Authority") for an
aggregate purchase price of $6,606,862, (100% of the principal
amount thereof).

7. The Bonds are being delivered simultaneocusly with
the delivery of this certificate and are issued for the
purposes of (i) paying a portion of the costs of refinancing
certain outstanding bonds of the Issuer, (ii) permanently
financing a portion of the costs of acgquisition and
construction of certain improvements and extensions to the
existing sewage collection and transportation system of the
Issuer (the "Project"), and (iii) paying costs of issuance and
other costs in connection therewith.

8. Construction and acgquisition of the Project will
proceed with due diligence to completion. Construction- of the
Project is expected to be completed by September 9, 1992.

g. The total cost of the Project is estimated at
$10,982,162. Sources and uses of funds for the Project are as
follows:

SOURCES
Bonds and 1991 Series C Bonds $ 6,606,862.00
EPA Grant $ 4,375,300.00
Tap Fees -0 .00
Total Sources $10,982,162.00
USES
Refinancing $ 1,433,751.01
Construction Contracts 7,.,553,495.00
Technical Service 1,115,491.00
Legal and Fiscal 37,348.00
Bond Counsel 20,000.00
Administrative 37,348.00
Land Purchase and Rights of Way 46,575.00
Other Costs 209,288.99
Interim Financing Costs -0-
Contingency 528,865.00
Interest on Bonds -~0-
Total Uses $10,982,162.00

The amount of Project costs not expected to be reimbursed by
the grant from the United States Environmental Protection
Agency (the "EPA Grant") or paid from proceeds and funds of the
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Issuer lawfully available therefor is estimated to be at least
equal to the gross proceeds of the Bonds and the 1991 Series C
Bonds. Except for the proceeds of the Bonds, the 1991 Series C
Bonds, the EPA Grant and as otherwise provided 1in the
Resolution, no other funds of the Issuer will be available to
meet the 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, judicial or contractual requirement that such
account be reimbursed.

10. Pursuant to Article V of the Bond Resolution, the
following special funds or accounts have been created:

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

(4) 1991 Series A Bonds Sinking Fund, and within the
1991 Series A Bonds Sinking Fund, the 1991 Series A Bonds
Reserve Account;

(5) 1991 Series B Bonds Sinking Fund, and within the
1991 Series B Bonds Sinking Fund, the 1991 Series B Bonds
Reserve Account.

(6) 1991 Series C Bonds Sinking Fund, and within the
1991 Series C Bonds Sinking Fund, the 1991 Series C Bonds
Reserve Account;

11. Pursuant to Article VI of the Bond Resolution,
and the Escrow Agreement, Bond proceeds in the amount of
$1,433,751.01 will be used to refinance the Prior Bonds.

12. Moneys held in the respective Sinking Funds will
be used solely to pay principal of and interest on the Bonds
and the 1991 Series C 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
1991 Series A Bonds Sinking Fund, and the 1991 Series A Bonds
Reserve Account, in the 1991 Series B Bonds Sinking Fund and
the 1991 Series B Bonds Reserve Account, will be placed in the
Earnings Fund for use in accordance with the terms thereof.
All investment earnings on moneys in the 1991 Series C Bonds
Sinking Fund and the 1991 Series C Bonds Reserve Account will
be annually withdrawn therefrom and deposited into the
Construction Trust Fund until completion of the Project, and
thereafter will be deposited, not less than once each year, in
the Revenue Fund.



13. Except for the Sinking Funds and the Reserve
Accounts, 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
yield 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 Accounts 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 Accounts is
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 plans to enter into contracts for the
construction of the Project on September 9, 1991, and
construction will commence on or about September 9, 1991.

15. Work with respect to the construction of the
Project will proceed with due diligence to completion.
Construction is expected to be completed within 12 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 Sinking Funds, for payment of interest on the Bonds and
amounts deposited in the Reserve Accounts, if any, all of the
proceeds of the Bonds will be expended on the Project within 24
months from the date of issuance thereof.

18. Any money deposited in the 8inking Funds for
payment of the principal and interest on the Bonds (other than
the Reserve Accounts therein) will be spent within a thirteen
month period beginning on the date of receipt and any moneys
received from investment of amounts held in the Sinking Funds
(other than the Reserve Accounts therein) will be spent within
a one-year period beginning 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 three years of July 11, 19590.

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 loans to, any
person who is not a governmental unit.

24. The original proceeds of the Bonds and the 1991
Series C Bonds will not exceed the amount necessary for the
purposes of 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 will expend the gross proceeds of the
Bonds for the Project no later than the day which is two years
after the date of 4issuance of the Bonds. The Issuer will
expend the net proceeds (including, without limitation,
investment proceeds earned before the close of the period
involved on the investment of the proceeds of the Bonds) of the
Bonds for the Project within the following periods beginning on
the date of issuance of the Bonds.

Not less than 10 percent within 6 months,

Not less than 45 percent within 1 year,

Not less than 75 percent within 18 months, and

Not less than 100 percent within 2 years
(except for a reasonable retainage not exceeding 5% of the net
proceeds of the Bonds which will be spent within 3 years). The
Issuer has elected the application of Section

148(£)(4)(B){(iv) (V) of the Code to the Bonds and has agreed to
pay a penalty with respect to the close of each 6-month period
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after the date the Bonds are issued equal to 1-1/2 percent of
the amount of the net proceeds of the Bonds which, as of the
close of such period, are not spent as set forth in this
paragraph. At least 75% of the net proceeds of the Bonds are
to be used for construction expenditures with respect to
property owned by the Issuer, and the Project will be owned by
the Issuer,

27. 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 is excludable from
gross income for federal income tax purposes.

28. The Bonds, in whole or in part, are not and will
not be, directly or indirectly, federally guaranteed within the
meaning of Section 149(b) of the Code.

29. 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 regquired, 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.

30. 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.

31. The Issuer shall comply with the yield
restriction on the proceeds of the Bonds as set forth in the
Code.

32. The 1Issuer has either (a) funded the Reserve
Accounts 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 Accounts which will be funded with
equal payments on a monthly basis over a 10 year period until
such Reserve Accounts hold an amount equal to the maximum
amount of principal and interest which will mature and become
due on each Series of Bonds 1in the then current or any
succeeding year. Moneys in the Reserve Accounts and the
Sinking Funds {(established for the annual payment of principal
and interest) will be used solely to pay principal of and



interest on each Series of Bonds and will not be available to
pay costs of the Project.

33. The Issuer shall submit to the Authority within
30 days following the end of the Issuer's bond year a certified
copy of its rebate calculation or if the Issuer qualifies for
an 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.

34. 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.

35. The Issuer covenants and agrees to comply with
the rebate requirements of the Code if not exempted therefrom,
and with all other regquirements of the Code necessary, proper
or desirablile to maintain the tax-exempt status of the Bonds.

36. Jackson & Kelly 1is 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.

37. To the best of my knowledge, information and
belief, the foregoing expectations are reasonable.

IN WITNESS WHEREOF, I have set my hand this 28th day
of August, 19%1.

UNION PUBLIC SERVICE DISTRICT

By égziﬁ}”*¢;#ﬁéu/§g;¢;:f{

Chairman, Public Service Board
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CERTIFICATE

The undersigned certifies that I am duly authorized to
execute this Certificate on behalf of Kelley, Gidley, Blair &
Wolfe, Inc., Consulting Engineer for Union Public Service District
(the "Issuer"), and based on the plans and specifications prepared
by my firm and the anticipated construction schedule and schedule
of expenditures of the proceeds of the Bonds (as defined in the
Certificate as to Non-Arbitrage to which this Certificate 1is
attached), the representations set forth in Paragraph 26 of such
Certificate as to Non-Arbitrage are reasonable., This Certificate
may be relied upon by the Issuer for purposes of electing the
two-year spend-down exception to the rebate requirements of
Section 148(f) of the Internal Revenue Code of 1986, as amended.

Dated: August 28, 1991

KELLEY, GIDLEY, BLAIR & WOLFE, INC.

[SEAL]

By:




UNION PUBLIC SERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds,
1991 Series B

$237,602 Subordinate Sewerage System
Revenue Bonds, 1991 Series C

CERTIFICATE OF CONSULTING ENGINEER

I, T. J. Blair, III, Registered Professional Engineer,
west Virginia License No. 3743, of Kelley, Gidley, Blair & Wolfe,
Inc., Consulting Engineers, Charleston, West Virginia, hereby
certify that my firm 1is engineer for the construction and
acquisition of certain improvements and extensions to the existing
sewerage collection system (herein called the "Project") of Union
Public Service District (the "District®™) to be constructed
primarily in Kanawha County, West virginia, which construction and
acgquisition are being permanently financed in part by the
above-captioned bonds (the “Bonds") of the District. Capitalized
words not defined herein shall have the meaning set forth in the
Bond Resolution adopted by the Public Service Board of the
District on August 27, 1991, and the Loan Agreement and
Supplemental Loan Agreement by and between the District and the
West Virginia Water Development Authority (the "Authority") dated
August 28, 19%91.

1. The Project and the refinancing are estimated to cost
$10,982,162 and are being funded by (i) a grant from the United
States Environmental Protection Agency ("EPA™) in the amount of
$4,375,300; and (ii) the Bonds in the aggregate principal amount
of $6,606,862.

2. The undersigned hereby certifies that (i) the Project
will be <constructed in accordance Wwith the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the
Authority to purchase the Bonds (the "application®) and approved
by all necessary governmental bodies, (ii) the Project 1is
adequate for the purpose for which it was designed and has an
estimateé 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 will make required provisions for all insurance and
payment and performance bonds and that such insurance policies or
binders and such bonds will be verified by my firm for accuracy
and the District intends to enter into contracts with respect to
said bids on September 9, 1991, (iv) the District has obtained or
has pending 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 Boara 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, tcgether with all other
moneys on deposit or to be simultaneously depositea and
irrevocably pledged thereto and the proceeds of grants irrevocably
committeaq theretor, are sufficient to pay the costs of
construction and acquisition of the Project as set forth in the
Application.

WITNESS my signature on this 28th day of August, 1991.

KELLEY, GIDLEY, BLAIR & WCOLFE, INC.

By T. J. Blair, III R
License No. 3743




AMENDRQ _SCUEDULE A
MAME OF GOVERNMENTAL AGEnCY: __tnicn D
TOTAL COST OF PROJECT, SOURCES OF

ublic Service District

- — . ——

A. Cost of Brojeck

Congtruction

rechnical Gervices

Leaal and Fiscal
Adminigtrative

*{te and Other %ands

Step 1 and/or Step 1l (Design)
aor Other Loan Repsyment

Specify Type:®
(cgrrenty De%% & Interest Due Engineer
Intacim Finsncing Coste

ontingency
rotel of Lines 1 through 8

$

g.z&%%lhiaﬁ.
$ 37,348,
$ 32,348,
s 46,575,

$_1,643,040,

¢ 578,885

B. Sources of Funds

Environmental

~ederal Grents:l
Protection Agency

(Specify Source)
5tate Grants:
(Specify Source)

_ther Grants:l
(Specify Source)
Any Other Source
(Specify)

Total of Lines 10 through 13 A
‘et Proceeds Renuired from Bond lssue
(Line 9 less Line 14) S

Copitolized Interest
fConstruction period plus slx months)
runded Reserve Account?

Othar Costs® pond Counael

Total Cost of Financing

(Lines 16 thtough 18)

Sire of Bond Issue

‘Line 15 plus Line 19)

4,375,300.

YN PAR-D A

C. Comt of Fipnassing

$

s

$ 20.000.

FUNDS AND COST OF FINANCING

31019620162

¢ 4,375,300

¢ 6,586,862

¢ 20,000




NION P ERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System Revenue
Bonds, 1991 Series C

CERTIFICATE OF ACCOUNTANT AS TO COVERAGE

Daniel L. Selby, Certified Public Accountant, has
reviewed the sewer service rates which were adopted by the
Union 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 July 19, 1991, as amended on August 27, 1991.
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 and Supplemental Resolution
adopted by the Public Service Board (the "Board"”) of the
District on August 27, 1991, as supplemented, 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 August 28, 1991.

WITNESS my signature as of this 28th day of August,

[ 2

‘Daniel L. Selby,

Certified Public Accountant

1113 Charleston National Plaz
Charleston, West Virginia 25301

1991.

1158H



UNION PUBLIC SERVICE DISTRICT

$2,139,656 SEWERAGE SYSTEM REVENUE BONDS, 1951 SERIES A
$4,229,604 SEWERAGE SYSTEM REVENUE BONDS, 1991 SERIES B

$237,602 SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS
1991 SERIES C

CERTIFICATE OF ACCQUNTANT AS TO ESCROW FUNDS

SELBY & ASSQCIATES, Certified Public Accountants,
after reviewing the Escrow Agreement dated as of August 28,
1991 (the "Agreement")} entered into by the Union Public Service
District and the West Virginia Municipal Bond Commission hereby
certify that the anticipated receipt from the Government
Obligations described on Schedule B to the Agreement will be
sufficient to pay when due, the principal of and interest on
the Sewer Refunding and Revenue Bonds Series B and the Sewer
Refunding and Revenue Bonds Series C of the Union Public
Service District, issued on July 30, 1967, outstanding in the
aggregate principal amount of $1,532,000 on October 1, 1991, at
a redemption price of par plus accrued interest to the date of
redemption.

WITNESS my signature as of this 28th day of August,
1991.

SELBY & ASSOCIATES, CERTIFIED
PUBL1C ACCOUNTANTS

Daniel L. Selby

By :...

5078h



$2,139,656 Sewerage System Revenue Bonds, 1991 Series A
$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System
Revenue Bonds, 1991 Series C

CERTIFICATE OF WEST VIRGINIA MUNICIPAL BOND
COMMISSION WITH RESPECT TCG ESCROW AGREEMENT

The undersigned R. Witter Hallan, Executive Director
of the West Virginia Municipal Bond Commission {the
"Commission") hereby certifies as follows in connection with
the above-captioned Bond issue:

I have executed on behalf of the Commission the Escrow
Agreement with the Union Public Service District dated
August 28, 1991.

The Government Securities and moneys on deposit in the
Escrow Fund pursuant to the said Escrow Agreement are shown by
the attachments to the Escrow Agreement to be in amounts
sufficient to discharge the Prior Bonds described in the Escrow
Agreement, including payment of all interest and principal due
thereon as required by said Escrow Agreement.

WITNESS cur signatures this 28th day of August, 1991.

WEST VIRGINIA MUNICIPAL BOND

COMMISSION &jji]

o

Its Executlve DlI%CtOI

5070h



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 28th day
of August, 1991, by and between UNION 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, Charleston, West Virginia, a national banking
association (the "Registrar").

WHEREAS, the Governmental Agency has, contemporaneously
with the execution hereof, issued and sold its $2,139,656 Union
Public Service District Sewerage System Revenue Bonds, 1991
Series A (the "1991 Series A Bonds”), in the form of one bond
numbered AR-1 and its $4,229,604 Union Public Service District
Sewerage System Revenue Bonds, 1991 Series B (the "1931 Series
B Bonds") in the form of one bond numbered BR-1 and- its
$237,602 Union Public Service District Subordinate Sewerage
System Revenue Bonds, 1991 Series C (the "1991 Series C
Bonds"), in the form of one bond numbered CR-1 each in fully
registered form (collectively the "Bonds"), pursuant to a Bond
Resolution and a Supplemental Resolution duly adopted
August 27, 1991 (collectively, the "Resolution");

WHEREAS, capitalized words and terms used in this
Registrar's Agreement and not otherwise defined herein shall
have the respective meanings given them in the Resolution, a
copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Resolution provides for an appointment by
the Governmental Agency of a Registrar for the Bonds; and

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

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

1. Upon the execution of this Registrar's Agreement
by the Governmental Agency and the Registrar and during the
term hereof, the Registrar does accept and shall have and carry
out the powers and duties of Registrar for the Bonds, all as
set forth in the Resolution, such duties including, among other
things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange
or transfer, and shall do so with the intention of maintaining
the exclusion of interest on the 1991 Series A Bonds and the
1991 Series B Bonds from gross income for federal income tax
purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the



Municipal Securities Rulemaking Board or similar regulatory
bodies as the Governmental Agency advises it of and with
generally accepted industry standards.

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

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

q, 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. i1t is intended that this Registrar's Agreement
shall carry out and implement provisions of the Resolution with
respect to the Registrar. In the event of any conflict between

the terms of this Registrar's Agreement and the Resolution, the
terms of the Resolution shall govern,

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

Union Public Service District
5110 Washington Street, W.
Charleston, West Virginia 25312
Attention: Chairman

REGISTRAR:

One Valley Bank, National Association
P. 0. Box 1793

Charleston, West Virginia 25326
Attention: Corporate Trust Department

.



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, UNION PUBLIC SERVICE DISTRICT and
One Valley Bank, National Association, Charleston, West
Virginia, have respectively caused this Registrar's Agreement
to be signed in their names and on their behalf, all as of the
day and year first above-written.

UNION PUBLIC SERVICE DISTRICT

i A .
By: fégziézﬂ4LT%(. /é<;¢“'%f

Chairman, Public Service Board

ONE VALLEY BANK, NATIONAL ASSOCIATION
Charlest est/Virginia

[ LA (e P

Authorized;gffécer

By:

5010h



NI B RVICE T T

$2,139,656 Sewerage System Revenue Bonds, 1991 Series A
$4,229,604 Sewerage System Revenue Bonds, Series 1991 B

$237,602 Subordinate Sewerage System
Revenue Bonds, Series 1991 C

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

The Bank of Cross Lanes, a state banking association,
with its principal office in Cross Lanes, West Virginia, hereby
accepts appointment as Depository Bank in connection with a
Bond Resolution duly adopted by Union Public Service District
on August 27, 1991, and the Supplemental Resolution adopted
August 27, 1991 (collectively, the "Resolution"”) authorizing
issuance of Union Public Service District Sewerage System
Revenue Bonds, 199} Series A, dated August 28, 1991, in the
aggregate principal amount of $2,139,656, Union Public Service
District Sewerage System Revenue Bonds, 1991 Series B, dated
August 28, 1991, in the aggregate principal amount of
$4,229,604, and Union Public Service District Subordinate
Sewerage System Revenue Bonds, 1991 Series C, dated August 28,
1991, in the aggregate principal amount of $237,602
(collectively the "Bonds") and agrees to perform all duties of
the Depository Bank in connection with such Bonds, all as set
forth in said Resolution.

Witness my signature as of the 28Bth day of August,
1991,

THE BANK OF CROSS LANES

. ny y B P
By: (I-Lf’f {,ﬁ’,ﬁ/ /?j (Z’ St -/21_1:

Authorized Officer

5013h



UNION_ PUBLI RVICE DISTRI

$2,139,656 Sewerage System Revenue Bonds, 1%%1 Series A
$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System
Revenue Bonds, 1991 Series C

ACCEPTANCE OF DUTIES OF CONSTRUCTION
TRUST FUND DEPQSITORY BANK

One Valley Bank, National Association, a mnational
banking association, with its principal office in Charleston,
West Virginia, hereby accepts appointment as the Construction
Trust Fund Depository Bank in connection with a Bond Resolution
duly adopted by Union Public Service District on August 27,
1991, and the Supplemental Resolution adopted August 27, 19591
(collectively, the "Resolution") authorizing issuance of Union
Public Service District Sewerage System Revenue Bonds, 1991
Series A, dated August 28, 1991, in the aggregate principal
amount of $2,139,656, Union Public Service District Sewerage
System Revenue Bonds, 1991 Series B, dated August 28, 1991, in
the aggregate principal amount of $4,229,604, and Union Public
Service District Subordinate Sewerage System Revenue Bonds,
1991 Series €, dated August 28, 1991, in the aggregate
principal amount of $237,602 ({(collectively the "Bonds”) and
agrees to perform all duties of the Construction Trust Fund
Depository Bank in connection with such Bonds, all as set forth
in said Resolution.

Witness my signature as of the 28th day of August,

1991.
ONE VALLEY BANK, NATIONAL
ASSOCIATION
Charleston, West,Virginia

By: =
ed Off}

5035h



CERTIFICATE OF INVESTMENT INSTRUCTIONS

TO: One Valley Bank, National Assoclation
As Construction Trust Fund Depository Bank
P.O. Box 1793
Charleston, West Virginia 25326

RE: Union Public Service District Sewerage System
Revenue Bonds, 1991 Series A, 1991 Series B,
and 1991 Series C

TO WHOM IT MAY CONCERN:

The Public Service Board of the Union Public Service
District (the "District") hereby authorizes you to invest the net
proceeds of the above-referenced bonds in repurchase agreements
(1-day or 7-day). The funds in the Construction Trust Fund
should remain in such investment until further written notlice
from the Board.

WITNESS my signature this 28th day of August, 1991,

UNION PUBLIC SERVICE DISTRICT

By ;Z’é"‘“‘f’” - /gi“‘“”’ﬂ é

Chalrman




REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BONDS

August 28, 1991

One Valley Bank, National Association
P.O. Box 1793
Charleston, West Virginia 25326

Ladies and Gentlemen:

We herewith hand to you, duly executed, (a) $2,139,656
Union Public Service District Sewerage System Revenue Bonds,
1991 Series A, in the form of one bond numbered AR-1,
(b) $4,229,604 Union Public Service District Sewerage System
Revenue Bonds, 1991 Series B, in the form of one bond numbered
BR-1 and (c) $237,602 Union Public Service District Subordinate
Sewerage System Revenue Bonds, 1991 Series C, in the form of
one bond numbered CR-1 (the "Bonds"), each authorized to be
issued under and pursuant to the Bond Resolution, duly adopted
by the Public Service Board (the "Board") of Union Public
Service District (the "District") on August 27, 1991 and a
Supplemental Resolution adopted by the Board on August 27, 1991
(collectively, the "Resolution®).

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

UNION PUBLIC SERVICE DISTRICT

By %‘W f%‘vi/f

Chairman, Public Service Board

(SEAL)

Attest:

W e CJ Ly nin

retary, Public Service Board

5012h



UNION PUBLIC SERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System Revenue Bonds,
1991 Series C

ERTIF TE R F N

I, Charlotte 8. Morgan, Corporate Trust Administrative
Officer for One Valley Bank, National Association, Charleston,
West Virginia, as Registrar (the "Registrar"), hereby certify
that on the 28th day of August, 1991, (a) the bonds of Union
Public Service District in the principal amount of $2,139,656
designated "Union Public Service District Sewerage System
Revenue Bonds, 1991 Series A" {(the "1991 Series A Bonds"), and
numbered AR-1, {(b) the bonds in the principal amount of
$4,229,604 designated "Union Public Service District Sewerage
System Revenue Bonds, 1991 Series B" (the "1991 Series B
Bonds"), and numbered BR-1, and {(c) the bonds in the principal
amount of $237,602 designated "Union Public Service District
Subordinate Sewerage System Revenue Bonds, 1991 Series C" (the
"199) Series C Bonds”), and numbered CR-1, each dated as of the
date hereof, were registered as to principal and the 1551
Series A Bonds and the 1991 Series B Bonds were registered as
to interest in the name of "West Virginia Water Development
Authority" in the books of the District kept for that purpose
at our office, by a duly authorized officer on behalf of One
Valley Bank, National Association, Charleston, West Virginia,
as Registrar.

WITNESS my signature as of the 28th day of August,
1991.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Charleston, West Virginia,

as Registrar

H162H



UNION PUBLIC SERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds, 1991 Series A
$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System
Revenue Bonds, 1991 Series C

RECEIPT FOR BONDS

The undersigned, BARBARA B. MEADOWS, Secretary-
Treasurer of the West Virginia Water Development Authority, for
and on behalf of the West Virginia Water Development Authority
(the "Authority"), hereby certifies as follows:

1. On the 28th day of August, 1991, in Dunbar, West
Virginia, the Authority received (a) the entire original issue of
$2,139,656 in aggregate principal amount of the Union Public
Service District Sewerage System Revenue Bonds, 1991 Series A
{the "1991 Series A Bonds"), (b) the entire original issue of
$4,229,604 in aggregate principal amount of Union Public Service
District Sewerage System Revenue Bonds, 1991 Series B (the "1991
Series B Bonds") and (c) the entire original issue of $237,602 in
aggregate principal amount of Union Public Service District
Subordinate Sewerage System Revenue Bonds, 1991 Series C (the
"199]1 Series C Bonds") (collectively, the "Bonds"), said Bonds
being dated the 28th day of August, 1991; and issued in the form
of one bond per series, fully registered to the Authority, and
numbered AR-1, BR-1 and CR-1, respectively.

2. At the time of receipt of such Bonds, they had been
executed by Robert H. Brick, as Chairman of the Public Service
Board of the District, by manual signature, and attested by
Joe W. Williams, as Secretary of the Public Service Board of the
District, by manual signature, and the official seal of said
District had been impressed upon each Bond.

IN WITNESS WHEREOF, Barbara B. Meadows duly signed and
delivered this receipt on behalf of the West Virginia Water
Development Authority on the 28th day of August, 19%1.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

by:  Ebia 73 Plactre—

Secretary-Treasurer

5011h



UNION PUBLIC SERVICE DISTRICT

$2,139,656 Sewerage System Revenue Bonds,
1991 Series A

$4,229,604 Sewerage System Revenue Bonds, 1991 Series B

$237,602 Subordinate Sewerage System Revenue
Bonds, 1991 Series C

RECEIPT FOR BOND PROCEEDS

The undersigned Robert H. Brick, Chairman of the
Public Service Board of the Union Public Service District (the
"District”), hereby certifies as follows:

1. The District has received and hereby acknowledges
receipt from the West Virginia Water Development Authority (the
"Authority"), as original purchaser of the $2,139,656 Union
Public Service District Sewerage System Revenue Bonds, 1991
Series A, of the purchase price of said bonds in the amount of
$2,139,656 (100% of par value).

2. The District has received and hereby acknowledges
receipt from the Authority, as original purchaser of the
$4,229,604 Union Public Service District Sewerage System
Revenue Bonds, 1991 Series B, of the purchase price of said
bonds in the amount of $4,229,604 (100% of par value).

3. The District has received and hereby acknowledges
receipt from the Authority, as original purchaser of the
$237,602 Union Public Service District Subordinate Sewerage
System Revenue Bonds, 1991 Series C, of the purchase price of
said bonds in the amount of $237,602 (100% of par value).

IN WITNESS WHEREOF, Union Public Service District has
caused this receipt to be executed by the Chairman of its
Public Service Board on this 28th day of August, 1991.

UNION PUBLIC SERVICE DISTRICT

By %/@“/ﬂﬁ %«w A

CHAIRMAN, PUBLIC SERVICE BOARD

1156H



One Valley Bank, National Association
P. O. Box 1793
Charleston, West Virginia 25326

Re: Union Public Service District $2,139,656 Sewerage
System Revenue Bonds, 1991 Series A, $4,229,604
Sewerage System Revenue Bonds, 19%1 Series B and
$237,602 Subordinate Sewerage System Revenue
Bonds, 1991 Series C

Ladies and Gentlemen:

vou are authorized, on behalf of Union Public Service
District, to make the following disbursements from the Bond
Construction Trust Fund:

The expenses listed above have been incurred as Costs
of the Project that have not been the basis of any previous
disbursement. Each item listed above for which payment is now
due and owing is or was necessary in connection with the
Project and has been otherwise properly incurred. A copy of
the Resolution of Union Public Service District authorizing the
disbursements is attached hereto.

Very truly yours,

UNION PUBLIC SERVICE DISTRICT

By

Authorized Officer

KELLEY, GIDLEY, BLAIR & WOLFE, INC.

By

Authorized Officer

Date:

1188H



CERTIFICATE DESIGNATING AUTHORIZED
A I R

TO: One Valley Bank, National Association
As Construction Trust Fund Depository Bank
P. 0. Box 1793
Charleston, West Virginia 25326

Re: Union Public Service District Sewerage System
Revenue Bonds, 1991 Series A, 1991 Series B,
and 1991 Series C

To Whom It May Concern:

The following individuals are hereby designated as
authorized signatories for the purpose of the Certificate
required by Section 6.02 of the Bond Resolution for the above-
referenced bonds:

T. J. Blair, III
Gene R. Weekley, Jr.
James L. Downey, Jr.
E. Michael Pyles

WITNESS my signature this 28th day of August, 1991.

KELLEY, GIDLEY, BLAIR & WOLFE,

ING, <l

By e

Authoriééﬁlﬂ?fg:

1186H




WY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW 1SSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report:@ auqust 28, 1991
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

$2,139,656 Sewerage System Revenue Bords,

ISSUE: 1991 Series A

ADDRESS: By T e O " Charleston, w7 28312 " COUNTY:  ranawha
PURPOSE ew Money X

OF ISSUE: Refunding X Refunds issue(s) dated: July 1, 1967

ISSUE DATE: August 28, 1991 CLOSING DATE: August 28, 1991
ISSUE AMOUNT:$ 2,139,656 RATE:8.10% '
tst DEBT SERVICE DUE: October 1, 1991 ist PRINCIPAL DUE: oOctober 1, 1992
1st DEBT SERVICE AMOUNT: s15,886.95 PAYING AGENT: W.Va. Municipal Bond Comission
ISSUERS UNDERWRITERS y .
BOND COUNSEL: Jackson & Kelly BOND COUNSEL : N/A
Contact Person: Samme L. Gee Contact Person:
| EPOSTTORY Phone:__(304) 340-1318 REGISTRAR: Phone:
CRYEING BANK: The Bank of Cross Lanes ESTROWORSTEE : one valley Bank, N. A.
Contact Person: cCarroll G. Casto Contact Person: arlotte Morgan
Phone: 3104-776-4111 p FR Phone: 304-348-7239
KNOWLEDGEABLE ISSUER CONTACT OFMEN: west Virginia Water Development Author
Contact Person: Robert H. Brick Contact Person: { Yonko
Posftion: Chairman of District Function: pirector
Phone: (304) 776-3131 Phone: (304) 348-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ -0-
B Wire _ Capitalized Interest: § _0—
Check Reserve Account: $ —0-
—_— Other: $ —0-

T O e e e S e O e e D D R e e e R R R S D A D A e P P D L TR R A e e e e e P P P =

REFUNDS & TRANSFERS BY MBC AT CLOSE:

RaY

By Wire X To Escrow Trustee: $ 1,433,751.01*
x_ Check To Issuer: $
16T To Cons. Invest. Fund: $
) To Other: $
NOTES: *Tor the purpoée of refinancing the Union Public Service

. A s ~
District Sewer Refunding and Revenue Bonds, Series B and Series C

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: auqust 28, 1991
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

54,229,604 Sewerage System Revenue Bonds,

ISSUE: 1997 %e_ries B res - _— -
Public Serv ard 10N PUDIIC Dervice Distr
ADDRESS: &1 10 Washington Streét. W.. Charleston. W 25313 ' COUNTY: Kanawha

PURPOSE ew Money x )
OF JSSUE: Refunding Refunds issue(s) dated: . July 1, 1967

1SSUE DATE: Auqust 28, 1991 CLOSING DATE: August 28, 1991
ISSUE AMOUNT:$4 529 €04 RATE:7,75%
1st DEBT SERVICE DUE: october 1, 1991 1st PRINCIPAL DUE: October 1, 1993
1st DEBT SERVICE AMOUNT: <25 047 81 PAYING AGENT:w. va. Municipal Bond Cammission
1SSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly BOND COUNSEL: N/A
Contact Person: c.mwe 1. Cee Contact Person:
Phone: (304) 340-1318 REGIS . Phone:
pﬁ(ANK: The Bank of Cross Lanes RRRUXRRYSIEEX One Valley Bank, N.A.
Contact Person: cCarroll G. Casto Contact Person: charlotte Morgan
Phone: (304) 776-4111 Phone: (304)348-7239
KNOWLEDGEABLE ISSUER CONTACT W \}g Water Develomment Authority
Contact Person: Robert H. Brick Contact Person: Mr. Daniel B. Yonkosky
Position:_Chairman of District Function: pirector
Phone: (304} 776-3131 Phone: (304) 348-3612
DEPOSITS TO MBC AT CLOSE: Accrved Interest: $ -0-
B Wire Capitalized Interest: § -0-
y Check T Reserve Account: $ ~0-
—_— Other: $ -0-

--------------------------------------------------------------------------------------

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire X _ To Escrow Trustee: $1,433,751.01*
X Check To Issuer: $
16T To Cons. Invest. Fund: $
- To Other: $

NOTES: *For ourvose of refinancing the Union Public Service District

Sewer Refunding and Revenue Bonds, Series B and Series C

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: 2August 28, 1991
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)
$237,062 Subordinate Sewerage System Revenue Bonds,
ISSUE: 1991 Series C , . _ : _
ADDRESS: Eﬁéiﬁa%r"; JoEn REEEes UHOT BHEHC PERVARG DISETACt:  COUNTY:  Kanawha
PURPOSE ew Money .
OF ISSUE: Refunding —y Refunds issue(s) dated: . Julv 1, 1967
ISSUE DATE: August 28, 1991 CLOSING DATE: August 28, 1991
ISSUE AMOUNT:$537 062 RATE: 0%
1st DEBT SERVICE DUE: October 1, 1992 1st PRINCIPAL DUE: October 1, 1992
1st DEBT SERVICE AMOUNT: $2,542.29 PAYING AGENT: W. Va. Municipal Bond Commissich
ISSUERS UNDERWRITERS
BOND COUNSEL: Jackson & Kelly BOND COUNSEL: N/A
Contact Person: Samme L. Gee Contact Person:
5 TTORY Phone:_(304) 340-1318
LLOSING: BANK: __The Bank of Cross Ianes - ] One Valley Bank, N.A.
£ fontect Person: Carroll G. Casto Contact Person: Charlotte Morgan
. -4111 : -
Phone : {304) 776 PURCHASER: Phone:_ (304) 348-7239
KNOWLEDGEABLE 1SSUER CONTACT DIMER: w.va. Water Develooment Authority
Contact Person: Robert H. Brick Contact Person:mr. Daniel B. Yonkosky
Position: chairman of District Function: piiccrar
Phone: (304) 776-3131 Phone: _(3n4y 343-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ -0~
B Wire —_ Capitalized Interest: § — O
Yy — Check Reserve Account: $ ()
— T Other: $ ~0-

--------------------------------------------------------------------------------------

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire x_ To Escrow Trustee: $ 1,433,751.01x
X_ Check To Issuer: $
167 To Cons. Invest. Fund: §
‘ To Other: $
NOTES: _ * For purpose of refinancing the Union Public Service District

Sewer Refunding and Revenue Bonds, Series B and Series C

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




LOAN PROGRAM II
REQUISITION AS TO LOAN TC GOVERNMENTAL AGENCY
TO: One Valley Bank, National Association, Trustee

A. Name of Governmental Agency to which payment is
to be made: Union Public Service District

B. Total Amount to be paid: $2,139,656

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 August 28,
1991, said Governmental Agency has sold its Sewerage System
Revenue Bonds, 1991 Series A (the "Local Bonds") to the
Authority in the principal amount equal to the amount of the
Loan set forth in (B) above, that such Governmental Agency is
obligated to make Local Bonds Payment and to pay Fees and
Charges in accordance with Section 9.09 of the General
Resolution and that such Governmental Agency is not in default
under any of the terms or provisions of said Loan Agreement.

I further certify that the Local Bends Payments, and
other moneys available therefor, will be sufficient to pay
interest on and Principal Installments of the Local Bonds, the
proceeds of which were used to fund the Loan Obligation, as
such interest and Principal Installments come do.

The above certification complies with Subsections

6.06(2)(a)(ii) and (v) of the General Resolution.

Authorized Representative
West Virginia Water Development
Authority

DATE: August 28, 1591



A NME PARATE _FRO ND

FOR VALUE RECEIVED, the West Virginia Water
Development Authority hereby sells, assigns and transfers unto
One Valley Bank National Association, Charleston, West
Virginia, the Union Public Service District $2,139,656 Sewerage
Revenue Bonds, 1991 Series A numbered AR-1, standing in the
name of the West Virginia Water Development Authority on the
books of registration of said Governmental Agency.

Dated: August 28, 1991.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

1190H



LOAN PROGRAM I1I
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY
TO: One Valley Bank, National Association, Trustee

A, Name of Governmental Agency to which payment is
to be made: Union Public Service District

B. Total Amount to be paid: $4,229,604

C. Certification by Water Development Authority.

I hereby certify that under the terms and provisions
of the Loan Agreement providing for the Loén to the
above-captioned Governmental Agency, dated as of August 28,
1991, said Governmental Agency has so0ld its Sewerage System
Revenue Bonds, 1991 Series B (the "Local Bonds")} to the
Authority in the principal amount equal to the amount of the
Loan set forth in (B) above, that such Governmental Agency 1is
obligated to make Local Bonds Payment and to pay Fees and
Charges in accordance with Section 9.09 of the General
Resolution and that such Governmental Agency is not in default
under any of the terms or provisions of said Loan Agreement.

I further certify that the Local Bonds Payments, and
other moneys available therefor, will be sufficient to pay
interest on and Principal Installments of the Local Bonds, the
proceeds of which were used to fund the Loan Obligation, as
such interest and Principal Installments come do.

The above certification complies with Subsections
6.06(2)(a)(ii) and (v) of the General Resolution.

Authorized Representative
West Virginia Water Development
Authority

DATE: August 28, 1991



TGNMENT ARATE F N

FOR VALUE RECEIVED, the West Virginia Water
Development Authority hereby sells, assigns and transfers unto
One Valley Bank National Association, Charleston, West

Virginia, the Union Public Service District the $4,229,604
Sewerage System Revenue Bonds, 1991 Series B numbered BR-1,
standing in the name of the West Virginia Water Development
Authority on the books of registration of said Governmental
Agency.

Dated: August 28, 1991].

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

5073h



JACKSON & KE1I1Y

ATTORNEYS AT LAW
1600 LAIDLEY TOWER

300 FOXCROFT AVENUE P. C. BOX 553 175 EAST MAIN STREET
MARTINSBURG, WEST VIRGINIA 25401 WE 25392 LEXINGTON, KENTUCKY 40585
TELEPHONE 304-263-8800 CHARLESTON, ST VIRGINIA TELEPHONE 606-255-9500
6000 HAWMPTON CENTER TELEPHONE 304-340-1000 TELECOPER 304-340-1130 202 WEST MAIN STREET
MORGANTOWN, WEST VIRGINIA 26505 FRANKFORT, KENTUCKY 40801
TELEPHONE 304-599-3000 WRITER'S DIRECT DIAL NO. TELEPHONE 502-227-4000
256 RUSSELL AVENUE 1701 PENNSTYLVANIA AVENLE N.W,
NEW MARTINSVILLE, WEST VIRGINIA 26155 WASHINGTON, D.C. 20006
TELEPHONE 304-455-1751 TELEPHONE 202-956-7600
250 CHARLES STREEY August 2 8, 19 91 00 EAST WASHINGTON STREET

SISTERSVILLE, WEST VIRGINIA 26175

CHARLES TOWN, WEST VIRGINIA 25414
TELEPHONE 304-552-5541

TELEPAONE 304-728-6088

West Virginia wWater Development
Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to Union Public Service District
(the "Governmental Agency"), a duly organized and presently
existing public corporation under the laws of the State of West
Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan
agreement, dated August 28, 1991, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the
Governmental Agency and the West Virginia Water Development
Authority (the "Authority™) and (ii) the issue of Union Public
Service District Sewerage System Revenue Bonds, 1991 Series A
of the Governmental Agency, dated Augqust 28, 1991 (the "1991
Series A Bonds"), and the Union Public Service District
Sewerage System  Revenue Bonds, 1991 Series B of the
Governmental Agency, dated Augqust 28, 1991 (the "1991 Series B
Bonds"™) to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The 1991 Series A Bonds are
in the principal amount of $2,139,656, issued in the form of
one bond registered as to principal and interest to the
Authority, with interest payable aApril 1 and October 1 of each
year, beginning October 1, 1991, at the respective rate and
with principal payable in installments on October 1 in each of
the years 1992 through 2029, inclusive, all as set forth in
Exhibit A incorporated in and made a part of the 1991 Series A
Bonds., The 1991 Series B Bonds are in the principal amount of
$4,229,604 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 in October 1,
1991, at the respective rate and with principal payable in
installments on October 1 in each of the years 1993 through
2031, inclusive, all as set forth in Exhibit A incorporated in
and made a part of the 1991 Series B Bonds,



JACKSON & KELLY

West Virginia Water Development
Authority

August 28, 1991

Page 2

The 1991 Series A Bonds and the 1991 Series B Bonds
are issued for the purposes of paying a portion of the costs of
refinancing certain indebtedness of the District and the costs
of acquiring and <constructing certain improvements and
extensions to the existing public sewerage system for the
Governmental Agency, and paying certain 1issuance 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 1991 Series A
Bonds and the 1991 Series B Bonds are issued, and the Loan
Agreement that has been undertaken, including all schedules and
exhibits to the Loan Agreement. The 1991 Series A Bonds and
the 1991 Series B Bonds have been authorized by a Bond
Resolution (the "Resolution®) and a Supplemental Resolution
duly passed by the Governmental Agency on August 27, 1991,
effective August 27, 1991, (collectively the "Local Act"},
which contain provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement,
The 199]1 Series A Bonds and the 1991 Series B Bonds are subject
to redemption prior to maturity to the extent, at the time,
under the conditions and subiject 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 and
presently existing public corporation with full power and
authority to construct and acquire the Project and to operate
and maintain the System referred to in the Loan Agreement and
to issue and sell the 1991 Series A Bonds and the 1991 Series B
Bonds, all wunder the Local Statute and other applicable
provisions of law.



JACKSON & KEILLY

West Virginia water Development
Authority

August 28, 1991

Page 3

4, The Governmental Agency has legally and
effectively adopted the Local Act and all other necessary
resolutions and orders in connection with the issuance and sale
of the 1991 Series A Bonds and the 1991 Series B Bonds.

5. The 1991 Series A Bonds and the 1991 Series B
Bonds are valid and legally enforceable special obligations of
the Governmental Agency, payable from the net revenues o¢f the
System referred to in the Local Act and are secured by a first
lien on and pledge of the net revenues of said System. The
1991 Series C Bonds, as defined in the Local Act, are junior,
subordinate and inferior to the lien on the net revenues in
favor of the 1991 Series A Bonds and the 1991 Series B Bonds,
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 1991 Series
4 Bonds and the 1991 Series B Bonds, as provided in the Local
Act.

7. The interest on the 1991 Series A Bonds and the
1991 Series B Bonds 1s excludable from gross income for federal
income tax purposes and is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on
individuals and corporations; however, it should be noted that
with respect to corporations {as defined for federal income tax
purposes), such interest is taken into account in determining
adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on such corporations. The
opinion set forth in the preceding sentence is subject to the
condition that the Governmental Agency comply with all
requirements of the Internal Revenue Code of 1986, as amended,
that must be satisfied subsequent to the issuance of the 1991
Series A Bonds and the 1991 Series B Bonds in order that
interest thereon be {(or continue toc be) excludable from gross
income for federal income tax purposes, Failure to comply with
such requirements could cause the interest on the 1991 Series A
Bonds and the 1991 Series B Bonds tc be includable in gross
income retroactive to the date of issuance of the 1991 Series A
Bonds and the 1991 Series B Bonds. The Governmental Agency has
covenanted to comply with all such requirements. We exXxpress no
opinion regarding other federal tax consequences with respect
to the 1991 Series A Bonds and the 1991 Series B Bonds.

8. The 1991 8Series A Bonds and the 1991 Series B
Bonds and the interest thereon are, by the Local Statute,



JACKSON & KELLY

West Virginia Water Development
Authority

August 28, 1991
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exempt from all taxation by the State of West Virginia or any
county, municipality, political subdivision or agency thereof.

It is to be understood that the rights of the holders
of the 1991 Series A Bonds and the 1991 Series B Bonds and the
enforceability of the 1991 Series A Bonds and the 1991 Series B
Bonds, and the Local Act may be subject to bankruptcy,
insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to
the extent constitutionally applicable and that such
enforcement may also be subject to the exercise of Jjudicial
discretion in appropriate cases.

We have examined executed 1991 Series A Bonds and the
1991 Series B Bonds numbered AR-1 and BR-1 respectively, and in
our opinion the form of said bonds and their execution and
authentication are regular and proper,

Very truly yours,

\//:,,,&M w ’&MD/



JACKSON & KE1ILY

ATTORNEYS AT LAW
1600 LAIDLEY TOWER

300 FOXCAOFT AVENUE P. 0. BOX 553 175 EAST MAIN STREET
MARTINSBURG, WEST VIAGINIA 25401
- CHARLESTON, WEST VIRGINIA 25322 LEXINGTON, KENTUCKY 40585
TELEPHONE 304-263-8000 ' TELEPHONE 606-255-9500
8000 HAMFTON GENTER TELEPHONE 304.340-1000 TELECOPIER 304-340-1130 202 WEST MAIN STREET
MORGANTOWN, WEST VIRGINIA 26505 FRANKFORT, KENTUCKY 40601
TELEPHONE 304-588-3000 WRITER'S DIRECT DIAL NO. TELEPHONE 502-227-4000
256 RUSSELL AVENUE 1701 PENNSYLVANIA AVENUE N W
NEW MARATINSVILLE, WEST VIRGINIA 26155 WASHINGTON, D.C. 20006
TELEPHONE 304-455-1751 TELEPHOME 202-956-7680
250 CHARLES STREET 700 EAST WASHINGTON STREET
SISTERSVILLE, WEST VIRGINIA 26175 CHAHRLES TOWN, WEST VIRGINIA 25414
TELEPHONE 304.652.5541 Au g ust 28 4 1991

TELEPHONE 304-728-6088

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

Ladies and Gentlemen:

We are bond counsel to Union 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 loan
agreement, dated August 28, 1991 (the T"Supplemental Loan
Agreement'), between the Governmental Agency and the West
Virginia Water Development Authority (the T"Authority"), and
(ii) the issue of the Union Public Service District Subordinate
Sewerage System Revenue Bonds 1991 Series C of the Governmental
Agency, dated August 28, 1991 (the "1991 Series C Bonds"), to
be purchased by the Authority in accordance with the provisions
of the Supplemental Loan Agreement. The 1991 Series C Bonds
are in the principal amount of $237,602, 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 1992 through 2031, inclusive,
all as set forth in Exhibit A incorporated in and made a part
of the 1991 Series C Bonds.

The Supplemental Loan Agreement 1is supplemental to a
loan agreement dated August 28, 1991, also between the
Governmental Agency and the Authority (the "“Loan Agreement®}.
The 1991 Series C Bonds are junior, subordinate and inferior as
to lien and source of and security for payment to the Union
Public Service District Sewerage System Revenue Bonds, 1991
Series A and the Union Public Service District Sewerage System
Revenue Bonds, 1991 Series B, issued pursuant to the Loan
Agreement (the ®"Local Bonds"), which Local Bonds are issued
simultaneously herewith.
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West Virginia water
Development Authority
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The 1991 Series C Bonds are issued, together with the
Local Bonds, for the purpose of refinancing certain
indebtedness of the District, acquiring and constructing
certain improvements and extensions to the existing sewerage
collection and transportation system of 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 1991 Series C-
Bonds are issued, and the Supplemental Loan Agreement that has
been undertaken, including all schedules and exhibits to the
Supplemental Loan Agreement. The 1991 Series C Bonds have been
authorized by a bond 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 Supplemental Loan Agreement. The 1991
Series C 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 valid 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 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
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and maintain the System referred to in the Suppleméntal Loan
Agreement and to issue and sell the 1991 Series C 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 1991 Series C Bonds.

5. The 1991 Series C 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 second lien on and pledge of the net
revenues of said System, all in accordance with the terms of
the 1991 Series C Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said 1lien and pledge
are junior, subordinate and inferior to that created for the
Local Bonds.

6. The Governmental Agency has reserved the right to
issue additional bonds ranking on a parity with the 1991 Series
C Bonds, as provided in the Local Act.

7. The 1991 Series C 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 1991 Series C Bonds under any
applicable bankruptcy, insolvency, moratorium or other laws
affecting creditors rights.

We have examined executed 1991 Series C Bond numbered
CR-1, and 1in our opinion the form of said bond and its
execution and authentication are regular and proper.

Very truly yours,

(P

1166H



JACKSON & KELLY

ATTORNEYS AT LAwW
1600 LAIDLEY TOWER

300 FOXCROFT AVENUE P. Q. BOX 553 175 EAST MAIN STREET
MARTINSBUR(G. WEST VIRGINIA 25401 CHARLESTON. WEST VIRGINIA 25322 LEXINGTON, KENTUCKY 40585
TELEPHONE 304-263-8800 ' TELEPHONE 606-255-5500
6000 HAMPTON CENTER TELEPHONE 304-340-1000 TELECOPIER 304-340-1130 202 WEST MAIN STREET
MORGANTOWN. WEST VIRGINIA 26505 FRANKFORT, KENTUGKY 40601
TELEPHONE 304-589-3000 WRITER'S DIRECT DIAL NO. TELEPHONE 502-227-4000
256 RUSSELL AVENUE 1701 PENNSYLVANIA AVENUE NW.
NEW MARTINSVILLE, WEST VIRGINIA 26155 WASHINGTON, D.C. 20006
TELERHONE 304-455-1751 TELEPHONE 202-956-7680
250 CHARLES STREET 700 EAST WASHINGTON STREET
SISTERSVILLE. WEST VIRGINIA 26175 CHARLES TOWN, WEST VIAGINIA 25414
TELEPHONE 304-652-5541 TELEPHONE 304 7286088

august 28, 1991

Public Service Board

Union Public Service District
5110 Washington Street, W.
Charleston, West Virginia 25312

Re: Union Public Service District Sewerage System
Revenue Bonds, 1991 Series A and 1991 Series B

Ladies and Gentlemen:

We have examined a record of proceedings relating to
the issuance of the Union Public Service District Sewerage
Ssystem Revenue Bonds, 1991 Series A and 1991 Series B (the
*Bonds"), in the aggregate principal amount of $6,369,260, of
the Union Public Service District {(the "District"™), a political
subdivision organized and existing under the laws of the State
of West Virginia, and a Certificate as to Non-Arbitrage
executed by Robert H. Brick, Chairman of the District on this
date,. In the Certificate as to Non-Arbitrage, the District
represented that the proceeds of the issuance of the Bonds will
not be used in a manner that would cause the Bonds to be an
"arbitrage bond"™ within the meaning of Section 148 of the
Internal Revenue Code of 1986 (the "Code™).

Based upon such Certificate as to Non-Arbitrage, we
are of the opinion that the facts, estimates and circumstances
set forth in the Certificate as to Non-Arbitrage are sufficient
to satisfy the requirements of Section 148 of the Code to
support the conclusion that the Bonds are not “arbitrage bonds"
as therein defined. No matters have come to our attention
which make unreasonable or incorrect such statements,
expectations or representations,

Assuming compliance with the certifications,
representations, warranties and covenants contained in such
Certificate as to Non-Arbitrage, under existing statutes,
regulations, rulings and court decisions, the proceeds from the
sale of the Bonds deposited in the Construction Trust Fund
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described in such Certificate as to Non-Arbitrage will not be
subject to rebate to the United States under Section 14B(f) of
the Code.

Accordingly, it 1s our opinion that, under existing
statutes and court decisions, the Bonds are not "arbitrage
bonds" as so defined,

The opinions set forth above are subject to the
condition that the District comply with all requirements of the
Code relating to arbitrage that must be satisfied subsequent to
the issuance of the Bonds in order that interest thereon be, or
continue to be, excluded from gross income for federal income
tax purposes. The District has convenanted to comply with all
such requirements,. Failure to comply with such requirements
may cause the inclusion of interest on the Bonds in gross
income for federal income tax purposes to be retroactive to the
date of issuance of the Bonds.

Very truly yours,

Tk vy

1l68H



HANNA axp HANNA
ATTORNEYS-AT-LAW
1510 KANAWHA BOULEVARD, FAST
CRARLESTON, WEST ViRGin 25311

(304) 342-2137

FAX {304) 342-2130 .
SAMUEL F. HANNA MAILING ADDRESS:

H. WYATT HANNA, Il P.0. BOX 2311
CHARLESTON, W. VIRGINIA 23328

OF COUNSEL
HOMER W. lIANN4A, JR.

August 28, 1991

West virginia Water Development
Authority

1201 Dunbar Avenue

Bunbar, WY 25064

Jackson & Kelly
P-Oo BOX 553
Charleston, WV 25322

RE: Unlon Public Service District,
$2,139,656 Sewerage System Revenue Bonds,
1991 Series A.

$4,229,604 Sewerage System Revenue Bonds,
1991 Serles 3

$237,602 Subordlinate Sewerage System Revenue
Bonds, 1991 Series C

Ladles and Gentlemen:

i am counsel to Unlon Publlc Service District (the
"District™), As such counsel, [ have examined coples of the
approving opinltons of Jackson & Kelly, as bond counsel, retating
to the above-captlioned bonds of the District (the "Bonds"), the
Loan Agreement and Supplemental Loan Agreement by and between the
West Virginla Water Development Authority {the "Authority"™ and
the District, both dated August 28, 1991, and a B8ond Resolution
duty adopted by the Publlic Service Board of the District on
August 27, 1991, as supplemented by a Supplemental Resolutlion
adopted August 27, 1991 (coltectively, the "Resolutlon"), and
other documents relating to the Bonds. Terms wused In sald
opinions, the Loan Agreement, Supplemental Loan Agreement and
Resolution and not otherwlse deflined herein have the same
meanings hereln.

I am of the oplinion that:
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. The Loan Agreement and Suppliemental Loan Agreement have
been duly authorized, executed and dellvered by the Distrlict and,
assuming due authorization, executlon and dellvery by the
Authority, constltute valld and binding agreements of District in
accordance with thelr terms.

2, The members of the Public Service Board were duly and
properly appointed and are thereby authorizea to act on behalf of
the District.

3. The Resolution has been duly adopted by the Publlic
Service Board of the Distrlct and Is In full force and effect.

4. The Distrlct has obtalned at!l requlisite orders of and
approvals from the Publlc Service Commission of West Virginla
(the "PSC") necessary for the lssuance of the Bonds, constructlon
of the Project and Imposition of rates and charges and has or
wlill take any and all other actlon required for the Imposition of
such rates and charges and has obtalned from the necessary
parties walvers wlth regard to the perlod for appeal from such
orders.

5. The execution and dellvery of the Bonds and the Loan
Agreement and Supplemental Loan Agreement and the consummatlon 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 materlal respect confllict
with or constitute on the part of the District a breach of or
default under any agreement or other Instrument to whlch the
Distrlct 1s a party or any exlstling !law, regulation, court order
or consent decree to which the District Is subject.

5. The Dlistrict has obtalned or witl obtaln all the
necessary permits, |lcenses, approvals and authorlizations that
are presently necessary to construct the Project.

7. The District currently has two format comptalnts pendling
agalnst it before the West Virginla Pubilec Service Commisslon ang
has entered into a Consent Decree with the West Virginia Division
of Natural! Resources, however, these matters In the opinlon of
counsel should not adversely effect the transactions contemplated
by orf the valtlidlty of the Bonds. After reasonable dillgence, to
the best of my knowledge, there 1s no other action, sulft,
proceeding or Investigation at law or In equity before or by any
court, publtic councit or body, pendlng or threatened, whereln an
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unfaverable declsion, ruting or flnding would adversely affect
the transactlions contemplated by or the valldity of the Bonds or
the coltection or pledge of the revenues.

All counse! to this transaction may rely upon this oplnion
as tf specifically addressed to them.

Stncerely,

Ny 1 | I7T
Sed it

H. Wyatt Hanna, 11!
HWHl it/ rp

ce: Mr. Bob Brick, Chalrman
Mr. Joe W. Willtams, Commisslioner
Dr. Chartes C. Warner, Jr., Commissioner
Mr. Wiltiam Carter, Manager
Mr. Dan Selby
Mr. Jim Downey
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Union Public Service District

5110
Charl

West

1201

Washington Street, W.
eston, WV 25312

virginla Water Development
Authority
Dunbar Avenue

Dunbar, Wv 25064

Jackson & Kelly

1600
P.0O.
Chart

Laldley Tower
Box 553
eston, WV 25322

fE:r Unton Publlc Service District,
$2,139,656 Sewerage System Revenue Bonds,
1991 Serles A,

$4,229,604 Sewetage System Revenue Bonds,
1991 Serles B

$237,602 Subordlinate Sewerage System Revenue
Bonds, 1991 Serles C

lLadles and Gentlemen:

(the
Servi
obtal

i have served as counsel to Unlon Public Service District
"Issuer™} In regard to certaln matters concernling the Publlc
ce Commlisslon of West virginia (the "PSC"). | was active In
ning the lssuer's Certlficate of Convenlence and MNecesslty

granted by the Recommended Decision of the PSC dated July 19,

1991,

whlch with certaln amendments became the Final Order of the

PSC on August 27, 1991, { am also familiar wlth the rates
adopted by the Board of the Publlc Service DIistrict on August 27,

1991,

Pursuant to the above-noted documents, [ am of the oplnlon

as follows:
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1. The lssuer has recelved a Certilflcate of Convenlence and
fhtecessity from the Publlc Service Commission of West Virglinia

{Case No. 90-660-P3D-CN) and sald Certliflicate I1s In full force
and effect. The time for appeal! of the Flnal Order of the PSC
has not explred prler to the date herzof, However, the

Commission staff has stated In a letter dated August 27, 1991,
that 1t gdoes not Intena to appeal such Order. By letter dated
August 27, 1991, the Goff Mountaln Road Assoclatlon, by counsel,
Intervenor In Case Mo. 90-660~-PSD~-CN, stated 1+ does not Intena
to appeal such Order. The Distrlct does not intena to appeal
such Order. Such Order Is not subject to appeal by any other
person.

2. The rates adopted on August 27, 1991, were duly adopted
by the Board of the |Issuer and will become effective upon the
award of contracts for the Project.

3. The Issuer has the authority under Article 13A of
Chapter 16 of the West virginla Code to adopt +the rates whilch
have been approveda by *the Publlic Service Commlssion and the
revenues from sald rates may be used to pay the debt service on
the above-noted bonds and the cperation and malntenance cost of
the system.

This opinfon may be relled upon as 1f addressed to all
counsel,

Sincerely,

f ' ; } iy
/ M N LTr,(%‘Arvf“?nl-_::;
H., Wyatt Hanna, 111

HWHI Il /rb

o Bob Brick
Joe Willlams
Dr. Char{es Warner
Dan Selby
Jim Downey





