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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND RESOLUTION
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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $1,247,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFRRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™} is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 193], as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A. Branchland-Midkiff Public Service District (the "Issuer") is a
public service district and a public corporation and political subdivision of the State of
West Virginia in Lincoln and Wayne Counties of said State.

B. The Issuer presently owns and operates a public waterworks
systern. However, it is deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the inhabitants of the Issuer that there be acquired and
constructed improvements and extensions to the existing public waterworks system of the
Issuer, consisting of additions and improvements to its water distribution system, consisting

!
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of construction of water lines to serve Route 10 areas of Lincoln and Wayne Counties and
installation of a booster station, together with all appurtenant facilities (the existing public
waterworks facilities of the Issuer, the Project and any further improvements or extensions
thereto are herein called the "System"), in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer and at the costs estimated in Section 2.01 hereof.

C. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of $1,247,000 (the “Series 2011 A Bonds™), to permanenily finance a portion of the
costs of acquisition and construction of the Project. The remaining costs of the Project shall
be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to
include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2011 A Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited
in the Reserve Accounts (as hereinafier defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2011 A Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for alowable costs prior to the
issuance of the Series 2011 A Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

E. It is in the best interests of the Issuer that ifs Series 2011 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), in form satisfactory to the respective parties (the
"l.oan Agreement™), approved hereby if not previously approved by resolution of the Issuer.

F. The Issuer will have the following outstanding obligations which
will rank on a parity with the Series 2011 A Bonds as to liens, pledge and source of and
security for payment, being the Issuer’s: (i) Water Revenue Bonds, Series 1998 (West
Virginia Infrastructure Fund), dated July 29, 1998, issued in the original aggregate principal
amount of $1,280,000 (the “Series 1998 Bonds™); and {ii) Water Revenue Bonds, Series
2009 A (West Virginia Infrastructure Fund), dated June 24, 2009, issued in the original
aggregate principal amount of $4,100,000 (the “Series 2009 A Bonds™), (collectively, the
“Prior Bonds™).

The Series 2011 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all respecis.
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Prior to the issuance of the Series 2011 A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (i1) the written consent of certain of the Holders of the Prior Bonds
to the issuance of the Series 2011 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the Systern. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resolutions.

G. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest, if any, on the
Series 2011 A Bonds and the Prior Bonds, and to make payments into all funds and
accounts and other payments provided for herein.

H. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2011 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and
without limitation, the approval of the Project and the financing thereof by the Council and
the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
cither have expired prior to the issuance of the Series 2011 A Bonds or such final order will
not be subject to appeal or rehearing.

L The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2011 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 2011
A Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

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

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

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2011 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
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functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2011 A Bonds, the Prior Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another resolution of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the
Series 2011 A Bonds for all or a portion of the proceeds of the Series 2011 A Bonds from
the Authority.

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

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

"Consulting Engineers" means Triad Engineering, Inc., St. Albans, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-
time employee of the State or any of its agencies, commissions, or political subdivisions.

"Costs" or "Costs of the Project” means those costs described in
Section 1.02G hereof to be a part of the cost of acquisition and construction of the Project.
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“Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council.

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

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

"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 it may now or hereafter be constituted.

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

"Grants" means any grants that may be received for the project.

"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
mclude any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Issuer" means Branchland-Midkiff Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Lincoln
and Wayne Countics, West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

"Loan Agreement” means, the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2011 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution.
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"Net Proceeds” means the face amount of the Series 2011 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the 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 Series 2011 A 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.

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

"Qutstanding," when used with reference to Bonds and as of any particular
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 monies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; and (iv)} for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such
for the Series 2011 A Bonds in the Supplemental Resolution.

“Prior Bonds” means the Series 1998 Bonds and the Series 2009 A Bonds.
“Prior Resolution” means the Resolutions authorizing the Prior Bonds.
"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:

(a) Government Obligations;

6
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(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates - evidencing payments from
Government Obligations or interest coupons stripped from Government
Obligations;

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

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

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

3] Money market funds or similar funds whose only assets are
ivestments of the type described in paragraphs (a) through (e} above;

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

() The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investment pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and
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(1) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated at least "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"Registrar” means the Bond Registrar.

"Regulations" means temporary and permanent regulations promulgated
under the Code or any predecessor to the Code. ’

“Renewal and Replacement Fund” means the Renewal and Replacement
Fund continued by Section 5.01 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 2011 A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts
required to be on deposit in the Reserve Accounts of the Series 2011 A Bonds and the Prior
Bonds.

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

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

“Series 1998 Bonds” means the Issuer’s Water Revenue Bonds, Series 1998
(West Virginia Infrastructure Fund), dated July 29, 1998, issued in the original aggregate
principal amount of $1,280,000.

“Series 2009 A Bonds” means the Issuer’s Water Revenue Bonds, Series
2009 A (West Virginia Infrastructure Fund), dated June 24, 2009, issued in the original
aggregate principal amount of $4,100,000.

"Series 2011 A Bonds" means the Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2011 A Bonds Construction Trust Fund" means the Series 2011 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

. “Series 2011 A Bonds Reserve Account” means the Series 2011 A Bonds
Reserve Account established by Section 5.02 hercof.

"Series 2011 A Bonds Reserve Requirement" means, as of any date of
calculation, the maxirnum amount of principal and interest, if any, which will become due
on the Series 2011 A Bonds in the then current or any succeeding year.

"Series 2011 A Bonds Sinking Fund" means the Series 2011 A Bonds
Sinking Fund established by Section 5.02 hereof.

8
5663914



"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2011 A Bonds and the Prior Bonds.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2011 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2011 A Bonds, and not so
included, may be included in another Supplemental Resolution,

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, the Prior
Bonds or any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

"System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system; and shall
also include the Project and any and all extensions, additions, betterments and
improvements thereto hereafter acquired or constructed for the waterworks systems from
any sources whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section @ of the West
Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are
used. Words importing singular number shall include the plural number in each case and
vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.

ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $3,070,800, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2011 A Bonds hereby authorized shall be
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applied as provided in Article VI hereof. The Issuer has received bids and will enter into
condracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the Council.

The cost of the Project is estimated not to exceed $3,070,800 of which
$1,247,000 will be obtained from the proceeds of the Series 2011 A Bonds; $203,800 will
be obtained from proceeds of an Infrastructure Fund Grant; $70,000 will be obtained as a
Local Contribution; $1,500,000 will be obtained from an Appalachian Regional
Comumission Grant; $50,000 will be obtained from Linceln County Commission Grant.

ARTICLE IIT

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

Section 3.01.  Authorization of Bonds. For the purposes of paying the
Series 2011 A Bonds, capitalizing interest, if any, on the Series 2011 A Bonds, funding the
Reserve Account for the Series 2011 A Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance of the Series 2011 A Bonds and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2011 A Bonds of the
Issuer. The Series 2011 A Bonds shall be issued as a single bond, designated as "Water
Revenue Bonds, Series2011 A (West Virginia Infrastructure Fund)," in the principal
amount of $1,247,000, and shall have such terms as set forth hereinafier and in the
Supplemental Resolution. The proceeds of the Series 2011 A Bonds remaining after
funding of the Reserve Account (if funded from Bond proceeds) and capitalizing interest on
the Series 2011 A Bonds, if any, shall be deposited in or credited to the Series 2011 A
Bonds Construction Trust Fund established by Section 5.01 hereofl and applied as set forth
in Article VI hereof,

Section 3.02. Terms of Bonds. The Series 2011 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2011 A Bonds shall be payable as to principal at the office of the Paying Agent, in
any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest
on the Series 2011 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is
the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2011
A Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2011 A Bonds. The Series 2011 A Bonds shall be
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exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall have
such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2011 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed therefo or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 2011 A Bonds shall cease to be
such officer of the Issuer before the Series 2011 A Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 2011 A Bonds may be signed and sealed on hehalf
of the Issuer by such person as at the actual timne of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.04.  Authentication and Registration. The Bond Registrar for
the Series 2011 A Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 2011 A Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2011 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05.  Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2011 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2011 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to bave agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.
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So long as the Series 2011 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.

The registered Series 2011 A 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 attomney.

In all cases in which the privilege of exchanging Series 2011 A Bonds or
transferring the registered Series 2011 A Bonds are exercised, all Series 2011 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2011 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar. For every such exchange or transfer of Series 2011 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Bonds during the period commencing on the 15th day of the month next preceding an
interest payment date on the Series 2011 A Bonds or, in the case of any proposed
redemption of Series 2011 A Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payment date or redempiion date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2011 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,

in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemmity 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 substifute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2011 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constifutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2011 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2011
A Bonds or the interest, if any, thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2011 A Bonds

shall be secured by a first lien on the Net Revenues derived from the System on a parity
with the lien on such Net Revernues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2011 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due, '

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2011 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2011 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A. H other than the Authority, a list of the names in which the
Series 2011 A Bonds are to be registered upon original issuance, together
with such taxpayer idenfification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2011 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counsel on the

Series 2011 A Bonds.

Section 3.10: Form of Bonds. The text of the Series 2011 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issnance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2011 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the day
of , 2011, BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, a
public service district, public corporation and political subdivision of the State of
West Virginia in Lincoln and Wayne Counties of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the " Authority") or registered assigns the sum of
DOLLARS (% ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1,20 , to and including 1,
20 as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto
and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent™).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2011,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks system of
the Issuer (the "Project”); (ii) to fully fund the Series 2011 A Bonds Reserve Account; and
(iii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds”) and related
costs. The existing public waterworks system of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularty Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a
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Bond Resolution duly adopted by the Issuer on , 2011, and a
Supplemental Resolution duly adopted by the Issuer on » 2011
{collectively, the "Bond Legislation™), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER’S: (I) WATER REVENUE BONDS, SERIES 1998
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 29, 1998, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,280,000 (THE “SERIES
1998 BONDS™); AND (II) WATER REVENUE BONDS, SERIES 2009 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 24, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,100,000 (THE “SERIES 2009
A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the holders of the Prior
Bonds, and from monies in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2011 A Bonds Reserve Account") and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on
all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or himitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from
the Net Revenues, the monies in the Series 2011 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
Systemn and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the Prior Bonds; provided however, that so long as there exists in the
Series 2011 A Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal
to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar™), by the registered
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owner, or by its atforney 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 ifs attorney duly authorized in writing.

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

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

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

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, BRANCHLAND-MIDKIFF 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 the day and vear first written above. '

[SEAL]
Chairman
ATTEST:
Secretary
17
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described 1 the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 2011,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11.  Sale of Bonds:; Approval and Ratification of Execution of
Loan Agreement. The Series 2011 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of "Amended Schedule”. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule, the form of which will be provided by the Council, setting forth the
actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE Y
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

) Revenue Fund (established by Prior Resolution and
continued hereby);

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

3) Series 2011 A Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by Prior Resolutions) with and shall be held by the Commission separate and
apart from all other funds or accounts of the Commission and the Issuer and from each other:

D Series 1998 Bonds Sinking Fund (established by Prior
Resolution);
(2) Series 1998 Bonds Reserve Account (established by
Prior Resolution);
22
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3) Series 2009 A Bonds Sinking Fund (established by

Prior Resolution);

4) Series 2009 A Bonds Reserve Account (established
by Prior Resolution);

(5) Series 2011 A Bonds Sinking Fund; and

(6) Series 2011 A Bonds Reserve Account. _

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All revenues at any time on deposit in the Revenue Fund shall be disposed of

only in the following order of priority:

5663914

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

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to
the Commission the amounts required to pay principal of the
Prior Bonds, as required by the Prior Resolutions; and (ii) remit
to the Commission, commencing 4 months prior to the first date
of paymeni of principal of the Series 2011 A Bonds, for deposit
in the Series 2011 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become
due on the Series 2011 A Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to
clapse between the date of such initial deposit in the Series 2011
A Bonds Sinking Fund and the next quarterly principal payment
date is Iess than 4 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of
principal coming due on such date.

3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and (i) remit to the Commission,
the amounts required by the Prior Resolutions for deposit in the
Reserve Accoumt for the Prior Bonds; and (ii) remit to the
Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2011 A Bonds, if not fully
funded upon issuance of the Series 2011 A Bonds, for deposit in
the Series 2011 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2011 A Bonds Reserve Requirement, until
the amount in the Series 2011 A Bonds Reserve Account equals
the Series 2011 A Bonds Reserve Requirement; provided that, no
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further payments shall be made into the Series 2011 A Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2011 A Bonds Reserve Requirement.

4) The Issuer shall néext, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository
Bank for deposit in the Renewal and Replacement Fund (as
previously set forth in the Prior Resolutions and not in addition
thereto) the amounts required by the Prior Resolutions and a sum
equal to 2 1/2% of the Gross Revenues each month, exclusive of
any payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, emergency repairs,
improvements or extensions o the Systern; provided, that any
deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof)
shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

Monies in the Series 2011 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2011 A Bonds as the same
shall become due. Monies in the Series 2011 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2011 A Bonds as the
same shall come due, when other monies in the Series 2011 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2011 A Bonds Sinking
Fund and the Series 2011 A Bonds Reserve Account, shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, during construction of
the Project, be deposited in the Seres 2011 A Bonds Construction Trust Fund, and
following completion of construction of the Project, shall be deposited in the Revenue Fund
and applied in full, first to the next ensuing interest payment, if any, due on the Series 2011
A Bonds, and then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2011 A Bonds Reserve Account which
result in a reduction in the balance therein to below the Reserve Reguirement shall be
subsequently restored from the first Net Revenues available after all required payments have
been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2011
A Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
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retirement thereof at maturity and to accumulate a balance in the respective reserve accounts
in an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the
Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2011 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2011 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds
Reserve Account and all amounts required for said accounts shall be remitied to the
Commission from the Revenue Fund by the Issuer at the times provided herein. The Issuer
shall make the necessary arrangements whereby required payments into said accounts shall
be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2011 A Bonds Sinking Fund and the Series 2011 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2011 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2011 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

C. The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the Loan Agreement, and submit a copy of said form along with a copy
of its payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinbefore provided, are current
and there remains in the Revenue Fund a balance in excess of the estimated amounts
required to be so transferred and paid into such funds during the following month or such
other period as required by law, such excess shall be considered Surplus Revenues. Surplus
Revenues may be used for any lawful purpose of the System.
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E. The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the respective
parties shall require, such additional sums as shall be necessary to pay their respective
charges and fees then due. In the case of payments to the Commission under this paragraph,
the Issuer shall, if required by the Authority at anytime, make the necessary arrangements
whereby such required payments shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required.

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

G. If on any monthly payment date the revenues are insufficient to
place the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

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

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds. From the monies received from the sale of the Series 2011 A Bonds, the

following amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2011 A Bonds, there shall first be
deposited with the Commission in the Series 2011 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2011 A Bonds
for the period commencing on the date of issuance of the Series 2011 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2011 A Bonds, there shall be
deposited with the Commission in the Series 2011 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2011 A Bonds Reserve
Account.

C. As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2011 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2011 A Bonds Construction Trust Fund and applied solely to
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payment of costs of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2011 A Bonds.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2011 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund. The
Issuer shall each month provide the Council with a requisition for the costs incurred for the
Project, together with such documentation as the Council shall require. Payments of all
Costs of the Proiect shall be made monihly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2011 A Bonds Construction Trust Fund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer stating that:

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

) Each item for which the payment is proposed to be made is or was
necessary in commection with the Project and constitutes a Cost of the
Project;

(c) Each of such costs has been otherwise properly incurred; and

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

Pending such application, monies in the Series 2011 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any cowrt of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2011 A Bonds as hereinafter provided in this Article VIL. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2011 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the lIssuer. The
Series 2011 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
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payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2011 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2011
A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2011 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity
with the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2011 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
- they become due.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal and the Issuer shall supply an
opinion of counsel to such effect. Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement and the Issuer shall supply a certificate of certified
public accountant to such effect. The initial schedule of rates and charges for the services
and facilities of the System shall be as set forth and approved and described in the
Recommended Decision of the Public Service Conumission of West Virginia March 15,
2007 which became Final Order on April 4, 2007 and Commission Order dated February 5,
2009, in Case 06-1864-PWD-CN, and such rates are hereby adopted.

So long as the Series 2011 A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with
the Series 2011 A Bonds shall prove to be insufficient to produce the required sums set forth
in this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates, fees and charges and take all such actions necessary to
provide funds sufficient to produce the required sums set forth in this Bond Legislation and
the Loan Agreement.

Section 7.05. Sale of the Svstem. So long as the Series 2011 A Bonds
and the Prior Bonds are outstanding and except as otherwise required by law or with the
written consent of the Council, the Authority and the holders of the Prior Bonds, the System
may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
fully pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the Systern shall, with respect to
the Series 2011 A Bonds, immediately be remitted to the Commission for deposit in the
Series 2011 A Bonds Sinking Fund and applied to the payment of principal of and interest,
if any, on the Series 2011 A Bonds. Any balance remaining after the payment of the
Series 2011 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
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Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If
the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or:
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property in accordance with
the laws of the State. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. The payment of such proceeds into the Renewal and Replacement Fund
shall not reduce the amount required to be paid into said fund by other provisions of this
Bond Legislation. No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Qutstanding. 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 Payvable Out of Revenues
and General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2011 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2011 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2011
A Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to
be created, any debt, len, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 2011 A Bonds, and the interest
thereon, if any, upon any or all of the income and revenues of the System pledged for
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payment of the Series 2011 A Bonds and the interest thercomn, if amy, in this Bond
Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of
its issnance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2011 A Bonds pursuant to this Bond Iegislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2011 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing
the costs of the acquisition or conmstruction of additions extensions, improvements or
betterments to the System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, unless there has been procured
and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject fo the
adjustments hereinafier 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 expected to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that
will mature and become due in any succeeding Fiscal Year for principal of and interest, if
any, on the following:

(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues expected to be
received in each of the 3 succeeding years," as that term is used in the computation provided
in the above paragraph, shall refer only to the increased Net Revenues estimated to be
derived from the improvements to be financed by such Parity Bonds and any increase in
rates adopted by the Issuer and approved by the Public Service Conumission of West
Virginia, the time for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.
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The Net Revenues actually derived from the System during the 12-
consecutive-month peried herein above referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, on account of increased rates, rentals, fees
and charges for the System adopted by the Issuer, the time for appeal of which shall have
expired prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Series 2011 A Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from revenues of the System, or
any part thereof, which rank prior to or, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the Series 2011 A Bonds.

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

Section 7.08.  Books; Records and Audif. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
~ constructing and installing the Project. The Issuer shall permit the Authority and the
Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.
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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 Bond Legislation shall have the right at
all reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating thereto.

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by the
Public Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
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 Council, the Authority, or any other original
purchaser of the Series 2011 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2011 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a vear, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and to
the extent legally required, in compliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto) and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2011 A Bonds,
and shall submit said report to the Council and the Authority, or any other original purchaser
of the Series 2011 A Bonds. Such audit report submitted to the Authority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act, the Loan Agreement and this Bond Legislation and that the revenues of the System
are adequate to meet the Issuer's Operating Expenses and debt service and reserve
requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and
the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site
of the Project and shall do, is doing or has done all things necessary to construct the Project
in accordance with the plans, specifications and designs prepared by the Consuliing
Engineers. All real estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and
remain the property of the Issuer. ~
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The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the Council, or their agents and representatives, with access
to the System site and System facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the Council with respect to the System pursuant
to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2011 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continucusly on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order fo assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and
(ii) to leave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2011 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2011 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit in the Series 2011 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the Series 2011
A Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2011 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2011 A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04,

Section 7.10.  Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year and shall submit a copy of such budget to the Authority and the Council within 30
days of adoption thercof. 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 a professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
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operation of the System. The Issuer shall mail copies of such anmual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the Council and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable fimes to the
Authority and the Council and to any Holder of any Bonds, or anyone acting for and on
behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is atfached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council
by the 10th day of each month.

Section 7.11.  Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the
Authority and the Council, the Project is adequate for the purposes for which if was
designed, the funding plan as submitted to the Authority and the Council is sufficient to pay
the costs of acquisition and construction of the Project, and all permits required by federal
and state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfaciory to the Authority and the Council covering the supervision and
inspection of the development and construction of the Project, and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such engineer shall certify to the Authority, the Council and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer shall employ qualified operating personnel properly certified by
the State daring the entire term of the Loan Agreement.

The Issuer will serve the additional customers at the location(s) as set forth
in Certificate of Engineer. The Issuer will not reduce the amount of additional customers
served by the project without the prior written approval of the Board of the Water
Development Authority (the “Authority”). Following completion of the Project the Issuer
will certify to the Authority the number of customers added to the System.

Section 7.12.  No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13.  Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
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System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the Systemn shall remain unpaid for a period of 20 days after the same shall
become due and payable, the user of the services and facilities shall be delinquent until such
time as all such rates and charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission of West Virginia,
rates, rentals and other charges, if not paid, when due, shall become a lien on the premises
served by the System. The Issuer farther covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promuigated by the Public Service
Commission of West Virginia, discontinue and shut off the services of the System to all
users of the services of the System delinquent in payment of charges for the services of the
System and will not restore such services until all delinquent charges for the services of the
System, plus reasonable interest and penalty charges for the restoration of service, have
been fully paid and shall take all fuither actions to enforce collections to the maximum
extent permitted by law.

Section 7.14. No Free Services. Except as required by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
will any preferential rates be established for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services
under similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System.

Section 7.15.  Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer
will also carry and maintain insurance to the extent available against the risks and
hazards of war. The proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes provided herein for the
Renewal and Replacement Fund. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the prime
contractor and all subcontractors as their respective interests may appear, in
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accordance with the Loan Agreement, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.

() PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from claims for damage to property
of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

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

(4) FLOOD INSURANCE, if the facilities of the System are or will be located
in designated special flood or mudslide-prone areas and io the extent available at
reasonable cost to the Issuer.

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

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

B. The Issuer shall require all contractors engaged in the construction
of the Project to furnish a performance bond and a payment bond, each in an amount equal
to 100% of the contract price of the portion of the Proiect covered by the particular contract
as security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to cornmencement of construction.

The Issuer shall also require all contractors engaged in the construction of
the Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.
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Section 7.16.  Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.

Section 7.17. Completion and Operation of Project; Permiis and Qrders,

The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenune-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for
the acquisition and construction of the Project and all orders and approvals from the Public
Service Comuission of West Virginia and the Council necessary for the acquisition and
construction of the Project, the operation of the System and all approvals for issuance of the
Bonds required by State law, with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect.

Section 7.18. Reserved.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2011 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2011
A Bonds and shall be on a parity with the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement

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

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

The Issuer shall perform an annual maintenance audit which maintenance
audit shall be submitted to the Authority and the Public Service Commission of West
Virginia.

Section 7.21.  Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22.  Contracts; Change Orders; Public Releases. A. The Issuer
shall, simultaneously with the delivery of the Series 2011 A Bonds or immediately
thereafter, enter into written contracts for the inymediate acquisition or construction of the
Project.
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B. The Issuer shall submit all proposed change orders to the Council for
wriften approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2011 A Bonds held in “contingency” as set forth in the
respective schedules attached to the certificate of the Consulting Engineer. The Issuer shall
also obtain the written approval of the Council before expending any proceeds of the
Series 2011 A Bonds made available due to bid or construction or project underruns.

C. The Issuer shall list the funding provided by the Authority and the
Council in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any ground breaking or dedication of the Project.

ARTICLE VI

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment eamings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2011 A
Bonds are QOutstanding and as long thereafter as necessary to assure the exclusion of
interest, if any, on the Series 2011 A Bonds from gross income for federal income tax

purposes.
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Section 8.02.  Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2011 A Bonds as a condition to issuance of the Series 2011
A Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2011 A Bonds as may be necessary
in order to maintain the status of the Series 2011 A Bonds as public purpose bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2011 A Bonds which would cause any bonds, the interest on
which is exempt from federal income taxation under Section 103(a) of the Code, issued by
the Authority or the Council, from which the proceeds of the Series 2011 A Bonds are
derived, to lose their status as tax-exempt bonds; and (iil) to take such action, or refrain from
taking such action, as shall be deemed necessary by the Issuer, or requested by the Authority
or the Council, to ensure compliance with the covenants and agreements set forth in this
Section, regardless of whether such actions may be contrary fo any of the provisions of this
Resolution.

The Issuer shall annually furnish to the Authority information with respect
to the Issuer’s use of the proceeds of the Series 2011 A Bonds and any additional
information requested by the Authority.

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2011 A Bonds:

) If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2011 A Bonds;
or

) If default occurs in the Issuer's observance of any of

the covenants, agreements or conditions on its part relating to the
Series 2011 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2011 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond;

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

€)) If default occurs under the Prior Bonds or the Prior
Resolutions.
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Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at
law or bill in equity require the Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Bonds, and (v} by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2011 A Bonds
shall be on a parity with the Holders of the Prior 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
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Eegislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

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

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. I the Issuer shall pay or there shail
otherwise be paid to the Holders of the Series 2011 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2011 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2011 A Bonds from gross
income for federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2011 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2011 A Bonds,
1o materal modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2011 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2011 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds, required for consent to the above-permitted amendments or meodifications.
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Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure complance with Section 148(f) of the
Code relating to rebate requirements or otherwise as may be necessary to assure the
exclusion of interest, if any, on the Series 2011 A Bonds from gross income of the holders
thereof.

Section 11.02. Bond Iegislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 2011 A Bonds, and no change, variation or alieration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
or the Series 2011 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so
long as the Prior Bonds are Outstanding.

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

[Remainder of Page Intentionally Blank]
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Section 11.07. Effective  Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 12th day of December, 2011.

el P

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT on the 12th day of
December, 2011,

Dated: December 22, 2011.

o ISEAL] %%:W Wﬂ

Secretarif

260730.00004
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EXHIBIT A

Loan Agreement inclided in bond transcript as Documents 3.
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‘BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

‘Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF BRANCHLAND-MIDKIXF PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE IOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE .
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Branchland-
Midkiff Public Service District (the "Issuer") has duly and officially adopted a bond resolution on
December 12, 2011 (the "Bond Resolution” or the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF BRANCHLAND-
MIDKIFF PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF $1,247,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2011 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
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AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in the
aggregate principal amount not to exceed $1,247,000 and has authorized the execution and
delivery of the loan agreement relating to the Series 2011 A Bonds, including all schedules and
exhibits attached thereto (the “Loan Agreement”), by and between the Issuer and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructare and Jobs Development Council (the “Council™), all in accordance with Chapter 16,
Article 13A, and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Resolution it is provided that the form of the Loan
Agreement and the exact principal amount, date, maturity date, redemption provisions, interest
rate, interest and principal payment dates, sale price and other terms of the Bonds should be
established by a supplemental resolution pertaining to the Bonds; and that other matters relating
to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution™) be adopted, that the Loan Agreement be
approved and ratified by the Issuer, that the exact principal amount, the date, the maturity date,
the redemption provisions, the interest rate, the interest and principal payment dates, the sale
price and other terms of the Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-I, in the principal amount of $1,247,000. The
Series 2011 A Bonds shall be dated the date of delivery thereof, shall finally mature December 1,
2051, and shall bear no interest. The principai of the Series 2011 A Bonds shall be payable
quarterly, on March 1, Junel, September 1 and Decemberl of each year, commencing
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September 1, 2013, to and including December 1, 2051, and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Series 2011 A Bonds. The Series 2011 A Bonds shall be subject to redemption upon the written
consent of the Authority and the Council, and upon payment of the redemption premium, if any,
and otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Series 2011 A Bonds.

Section 2. All other provisions relating to the Bonds and tﬁe text of the
Bonds shall be in substantially the form provided in the Bond Resolution,

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved.
The Issuer hereby affirms all covenants and representations made in the Loan Agreement and in
the application to the Council and the Authority. The price of the Bonds shall be 100% of par
value, there being no interest accrued thereon, provided that the proceeds of the Bonds shall be
advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Bonds
under the Bond Resolution and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds
under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate City National
Bank, West Hamlin, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2011 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2011 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2011 A Bond Proceeds in the amount of $32,392 shall be
deposited in the Series 2011 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2011 A Bonds shall be
deposited in or credited to the Series 2011 A Bonds Construction Trust Fund for payment of the
costs of the Project, inchading, without limitation, costs of issuance of the Bonds and related
costs.

5664049



Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates required or
desirable in connection with the Bonds to be issued hereby and by the Bond Resolution approved
and provided for, to the end that the Bonds may be delivered on or about December 22, 2011, to
the Authority pursuant to the Loan Agreement.

Sectionn 11. The acquisition and constraction of the Project and the financing
thereof with proceeds of the Series 2011 A Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured by a
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository Bank
to take such actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Monies in the Series
2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project and the Chairman is hereby authorized
and directed to execute and deliver all such contracts.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Biank]
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Adopted this 12th day of December, 2011.

BRANCHLAND-MIDKIFF
PUBLIC SERVICE DISTRICT

By: J/MQ/ M

Hts: Chairmd *
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CERTIFICATION

Certified a trué copy of a Supplemental Resolution duly adopted by the Public
Service Board of Branchland-Midkiff Public Service District on December 12, 2011,

Dated: December 22, 2011.

[SEAL] % : % .
e

Secretary

12.03.11
260730.00004
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IC-1
(08/11)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”), and the governmental agency designated
below (the “Governmental Agency”).

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
(2006W-940)

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

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

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a project, as defined
by the Act, and to finance the cost of acquisition and construction of the same by borrowing
money to be evidenced by revenue bonds issued by the Governmental Agency;

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

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

WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council’s loan program
(the “Program™) as hereinafter set forth.

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

ARTICLE1
" Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and

“water facility” have the definitions and meanings ascribed to them in the Act.

1.2 “Authority” means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Act and upon authorization from the Council.

1.3  “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine
Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

1.4  “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

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

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7 “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

_ 1.8 “Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

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

1.10 “Project” means the project hereinabove referred to, to be constructed or
being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

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

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

ARTICLE I

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition of
the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the 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

3.



other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council.

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

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

2.6  The Governmental Agency agrees that it will permit the Authority and
the Council and their agents and representatives to have access to the records of the
Governmental Agency pertaining fo the operation and maintenance of the System at any
reasonable time following completion of construction of the Project and commencement of
operation thereof or if the Project is an improvement to an existing system at any reasonable
time following commencement of construction.

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

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
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(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 are outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

: 2.11 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System. |

2.12  The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Pro_]ect shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10® of each month to the
Authority and Council.

2.13 The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the
amount of additional customers served by the project without the prior written approval of
the WDA Board. Following completion of the Project the Governmental Agency shall
certify to the Authority the number of customers added to the System.



2.14 'The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WDA and the Pubilc Service Commission
of West Virginia.

ARTICLE IIT

Conditions to Loan;
Issuance of L.ocal Bonds

3.1  The agreement of the Authority and Council to make the Loan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority and the
Council, of each and all of those certain conditions precedent on or before the delivery date
for the Local Bonds, which shall be the date established pursuant to Section 3.4 hereof Said
conditions precedent are as follows

(a)  The Governmental Agency shall have performed and satisfied all
of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authonty of the Local Bonds described in this Article III and in Article
IV hereof;

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

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

(e)  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;
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(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, including compliance
with Chapter 21, Article 1D of the Code of West Virginia, 1931, as amended, and the
Authority and the Council shall have received an opinion of counsel to the Governmental
Agency, which may be local counsel to the Governmental Agency, bond counsel or special
PSC counsel but must be satisfactory to the Authority, to such effect;

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

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

(1)  Thenet proceeds of the Local Bonds, together with all moneys on
deposit or to be simultaneously deposited (or, with respect to proceeds of grant anticipation
notes or other indebtedness for which a binding purchase contract has been entered, to be
deposited on a date certain) and irrevocably pledged thereto and the proceeds of grants
irrevocably committed therefor, shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the Authority shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

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

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

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Loocal Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE IV

L.ocal Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1  The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

(a)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(i)  to pay Operating Expenses of the System;

(ii)  totheextent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
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of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account™) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

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

Provided, that if the Governmental Agency has existing outstanding
indebtedness which has greater coverage or renewal and replacement fund requirements, then
the greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act;

(i)  That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, along with other revenues of the System,
will pay all Operating Expenses and leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amount required in any year for debt service on the
Local Bonds and all other obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the L.ocal Bonds or, if the Reserve Account is funded
(whether by Local Bond proceeds, monthly deposits or otherwise) at an amount equal to the
Reserve Requirement and any reserve account for any such prior or parity obligations is
funded at least at the requirement therefor, equal to at least one hundred ten percent (110%)
of the maximum amount required in any year for debt service on the Local Bonds and any
such prior or parity obligations;



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

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

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

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

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

(x)  That, to the extent legally allowable, the Governmental

Agency will not grant any franchise to provide any services which would compete with the
System;
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(xi) That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

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

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

_ (xw) That the proceeds of the Local Bonds, advanced from time
to tum must (a) be deposited in a construction fund, which, except as otherwise agreed to in
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (including the repayment of any
incidental interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim financing of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the L.ocal Bonds shall have a lien as
provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this L.oan
Agreement; .

(xvi) Thatthe West Virginia Municipal Bond Commission (the
“Commmission”) shall serve as paying agent for the Local Bonds;

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5" day of such calendar
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month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;

(xviii) That, unless it qualifies for an exceptlon to the provisions
of Sectlon 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds;

' (xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

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

(xxii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;
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(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and

(xxv) That, unless it qualifies for an exception, the

Governmental Agency shall comply with all the requirements of Chapter 21, Article 1ICof

the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (III) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

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

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

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.
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4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governinental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1{a) and 4.1(b)(ii)
hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Governmental Agency hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges (or where applicable, immediately file with the PSC for a rate increase) and take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this Loan Agreement.

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the defauit 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 the Act and
State law, including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

6.3  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4  The Governmental Agency hereby agrees to give the Authority and the

Council prior written notice of the issuance by it of any other obligations to be used for the

-System, payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

6.5 The Governmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor. '
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ARTICLE VII
Miscellaneous

7.1 Additional definitions, additional terms and provisions of the L.oan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

7.2 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority and the Council.

7.3  The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement. '

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

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

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

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

7.8  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecutionand delivery of this Loan Agreement, nomlthstandmg the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(i) the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the
Council if the Governmental Agency has failed to dellver the
Local Bonds to the Authority; J

(ii) termination by the Authority and the Council pm'suant to
Section 6.1 hereof; or

(ili) payment in full of the principalﬂ of and interest on the Loan and

of any fees and charges owed by the Governmental Agency to
- the Authority, acting on behalf of the Council.
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IN WITNESS WHEREQOF, the parttes hereto have caused this L.oan Agreement
to be executed by their respective duly authorized offlcers as of the date executed below by

the Authority.

(SEAL)

Attest:

i

Its: Secr

(SEAL)

Attest:

edey @Mmmw\a?

Its: Authorized Officer

{C2206205.1})

BRANCHLAND-MIDKIFF PUBLIC
SERVICE DISTRICT

By: W
Its: Chairman

Date: December 22, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

‘_,,.,

e —AbY

Its: Executive Director”
Date: December 22, 2011
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of _, Consulting
Engineers, s hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the *“Project”) of (the “Issuer™), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds”) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), dated .

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
___years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (nz) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) all confractors to be awarded contracts for the construction of the Project
have submitted affidavits indicating such contractor has a drug free workplace plan pursuant
to Chapter 21, Article 1D of the West Virginia Code of 1931, as amended; (vi) the bid
documents relating to the Project reflect the Project as approved by the [DEP/BPH/PSC] and
the bid forms provided to the bidders contain all critical operational components of the
Project; (vii) the successful bids include prices for every item on such bid forms; (viii) the
uniform bid procedures were followed; (ix) the Issuer has obtained all permits required by
the laws of the State of West Virginia and the United States necessary for the acquisition and
const:ructzon of the Project and operation of the System,; (x) as of the effective date thereof,

*the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (xi) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project set forth in the Schedule B
attached hereto and approved by the Council; and (xii) attached hereto as Exhibit A is the
final amended “Schedule B - Final Total Cost of Project, Sources of Funds and Costs of
Financing” for the Project.

4. The Project will serve new customers in the area.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

Esq.] and delete “my firm has ascertained that”.

%If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix).
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EXHIBIT B

QPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311

Ladies and Gentlemen:

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

‘We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated _ , including all
schedules and exhibits attached thereto (the “Loan Agreement”), betwean the Govemmental
Agency and the West Virginia Water Development Authority (the “Authority”), on behalf of
the West Vn‘glma Infrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds”), to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Local Bonds are issued in the principal amountof §____,inthe
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning . 1, , and ending . 1, , as set forth in the
“Schedule Y” attached to the Loan Agreement and mcorporated in and made a part of the
Local Bonds.

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

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local

Statute™), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the “Local Act”), pursuant to

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

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

L. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency, enforceable in accordance with the terms thereof.

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

3. The Governmental Agency is a duly organized and validly existing
‘ , with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Actand
to issue and sell the L.ocal Bonds, all under the Local Statute and other applicable provisions
of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

3. The Local Bonds have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

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

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

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

Very truly yours,
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Name of Governmental Agency

1. Gross Revenues

2. Operating Expenses

- EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Bond Issue(s) _
Type of Project ‘Water Wastewater
Fiscal Year Report Month
Budget
Year To
- Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This is the
incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

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

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month,
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

The Governmental Agency must compiete the Monthiy Financial Report and forward it
to the Water Development Authority by the 10" day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D
MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]
Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

L B~ A B -

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,247,000
Purchase Price of Local Bonds $1,247,000

The Local Bonds shall bear no interest. Commencing September 1, 2013,
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronicaily
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Authority.

The Local Bonds are fully registered in the name of the Authority as to interests
and principal and the Local Bonds shall grant the Authority a first lien on the gross or net
revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

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

(1) Branchland-Midkiff Public Service District Water Revenue Bonds,
Series 1998 (West Virginia Infrastructure Fund), dated July 29, 1998,
issued in the original aggregate principal amount of $1,280,000; and

(i)  Branchland-Midkiff Public Service District Water Revenue Bonds,
Series 2009 A (West Virginia Infrastructure Fund), dated June 24,
2009, issued in the original aggregate principal amount of $4,100,000.

Number of New Customers to Be Served: 154
Location: Route 10 areas in Lincoln and Wayne Counties

26-



SCHEDULE Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE
Branchland-Midkiff PSD
IF
$1,247,000
0% Interest Rate
40 Years from Closing Date
Dated
Date 12/22/2011
Dalivery
Dzte 12/22/2021)
Perlod Debt
Ending Princlpal;  interest Sarvice:
9/1/2018 8,098 8,098
12/1/2013 8,088 _ s008
3/1/2014 8,008 ] 8008
§/1/2014 8,008 8,008
9/1/7014 8,008 8,098
12/1/2014 5,008 50981
3/1/2018 8,098 3,098
6/1/2045 8,098 8,098
9/1/2015 8098 © poes
12/1/2015 2,008 ] 8,008
3/1/2016 8,008 8,098
6/1/2016 8,098 8,008
9/1/2016 8,088 8098
12/1/2016 8,098 8,098
3/1/2017 8,008 8,098
6/1/2017 8,088 2008
9/1/2047 3,08 8,098
1z2/1/2017 8,058 8,098
B/1/2018 5,008 8,008
6/1[2018% 8,008 s,nss§
9/1/2018¢ 8,098 s,ogs{
12/1/2018 8,098 8,008
3/1/2019 8,008 8,008]
&/1/2019 8,098 8,098
9/1/201%) 8,008 8,098
12/1/2019 8,008 8,098
3/1/2020 8,098 £,098
6/1/2020 8,008 8,098
9/1/2020 8,088 8,008
12/1/2020 5,008 8,008
3/1/2021 8,098 8,058
6/1/2021 2,098 8,088
of1/2021 8,098 8,098
12/1/2021 8,098 8,098
3/1/2022 8,008 5,098
6/1/2022 8,008 8,098
9/1/2022 8,098 8008
12/1/2022 8,098 8098
3/3/2023 8,008 8,008
6/1/2023 8,008} 8,008
9/1/2023 8,098 8,008
12/1/2023 8,098 8,098
3/1/2024 8,08 5,008
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BOND DEBT SERVICE
Branchland-Midkiff PSD
IF
51,247,000
(% Interest Rate
40 Years from Closing Date

Pertod Debt
Ending|  Principal ' Service
6/1/2024 8,008 8,008
9/1/2024 8,008 8,098
12/1/2024 8008 8,008
3/1/2025 8,008 8,008
6/1/2025 8,008 8,008
9/1/2025 8,088/ 8,008
12/1/2025 8,098 8,008
3/1/2026/ 8,068 8,008
6/1/ 2036, 8,098 8,098
9/1/2026 £,058 2,008
12/1/2026 8,098 8,008
3/1/2077 8,098 8,098
6/1/2027 8,008 8,088
9/1/2027 8,098 8,058
/L2087 8,008 §,058
3/1/2028 8,008/ 8,008
s/1/a008] 8,008 8,008!
9/1/:.02.8? 8,008 3,098
£2/1/2028 8,097} - 8,087
3/1/2029 8,097 8,097
6/1/2029 3,097 8,007
9/1/2029 8,097 8,097
12/1/2029 8,087 8,097
3/1/2030 8,097 8,007
6/1/2030 8,097 8,097
9/1/2030 8,087 8,097
12/1/2030 8,007 8,097
3/1/2033 8,097 8,007
6/1/2031 8,007 8,097
9/1/2031 8,097 8,097
12/1/2031 8,097 8,007
3/1/2032 8,007 8,097
6/1/2032 8,007 8,097
9/1/2082 8,087 8,007
12/1/2032 8,097 8,097
3/1/2033 8,097 8,097
6/1/2033 8,007 8,097
9/1/2033 8,007 8,097
12/1/2033 3,097 8,097
3/1/2034 8,087 8,097
6/1/2034 3,007 3,007
9/1/2034 8,007 8,007
12/1/2034 8,087 8,097
3/1/2085 8,007 3,007
6/1/2035 3,097 3,097
9/1/2035 8,007 8,007
12/3/2035 8,097 8,097

98-




BOND DEBT SERVICE

Branchland-Midkiff PSD

IF
51,247,000
0% Interest Rate
40 Years from Closing Date

Period Debt

. Endlingl  Prindpat) Interest! Service
3/1/2036 8,097 8,097
6/1/2036 8,097 8,097
9/3/2086 8,097 8,097
12/1/2036 8,097 8,007
3/1/2087 3,097 8,087
§/1/2087 8,007 8,007
9/1/2087 8,097 8,097
12/1/2087 8,007 8,097
3/1/2038 8,097 3,007
6/1/2038 8,097 8,007
971/2038 8,057 8,007
12/1/2038 8,007 8,087
3/1/2039 8,097 8,097,
6/1/2039 8,097 8,097
5/1/2038 8,097 8,097
12/1/2039 8,097 8,097
3/1/2040 8,097 8,097
B/1/2040 8,097 8,007
9/1/2040 8,097 8,097
12/1/2040 8,097 2,007
3/1/2041 3,057 8,087
6/1/2041 8,097 8,007
9/1/2041 8,097 8,097
12/1/2041 8,097 8,007
3/1/2042 8,007 8,007
6/1/2052 8,087 8,007
9/1/2042{ - 8,097 8,007
12/1/7047 8,097 8,097
3/1/2043 8,007 8,007
6/1/2043 8,097 8,097
9/1/2043 8,097 8,097
12/1/2043 8,057 2,097
3/1/2044 8,057 2,057
6/1/2044 8,007 8,087
9/1/2044 8,057 8,097
12/1/2044 8,087 8,097
3/1/2045 8,007 8,097
6/1/2045 8,097 8,097
9/1/2045 2,007 8,097
12/1/2045 8,097 8,087
3/1/2046 8,097 8,007
6/1/2046 8,097 8,097
9/1/2046 8,097 8,097
12/1/2646 8,087 8,097
3/1/2047 8,097 8,097
6/1/2047 8,097 8,097
9/1/2047 8,097 8,097
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BOND DEBT SERVICE

Branchiand-Midkiff PSD

iF
$1,247,000
0% Interest Rate
40 Years from Closing Date
period Dol
Ending!  Principal Servica
12/1 2047 8,097 8,097
3/1/2048} 8,097 8,097
6/1/2048 8,007 8,007
9/1/2048 8,097 8,097
127172048 8,097 8087
3/3/2048 8,007 8,097
6/1/2048 8,007 8,007
9/1/2049 8,097 8,097
12/1/2049 3097 8,087
3/1/205¢ 8,087 8,097
§/1/2050 8,097 8,097
9/1/2080 8,087 8,097
12/1/2050 8,097 8,097,
3/1/2051 2,097 8,097
6/1/2051 8,097 8,097
57172081 8,097 8,097
12/1/2052 8,098 8,098
3,247,000 1,247,000
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SCHEDULE Z

{None)
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON . ?EN AL |

6/13/2011
Per Commission
Order Waiving the
Exception Pefiod

Entered: June 1, 2011

CASE NO. 11-0214-PWD-CN

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
Application for a certificate of convenience and necessity fo construct
and operate water lines to serve the Route 10 areas of Lincoln and Wayne Counties,
including the installation of a booster station and all other appurtenant items,
and for approval of related financing, including authority to accept grants,
and of a revised water purchase agreement between the District and
the Town of West Hamlin (Ten Mile Project).

RECOMMENDED DECISION

On February 11, 2011, Branchland-Midkiff Public Service District (*District™), by counsel
Ronald J. Flora, filed with the Public Service Commission (“Commission’) an application for a
certificate of convenience and necessity to construct and operate water lines to serve the Route 10
areas of Lincoln and Wayne Counties, including the installation of a booster station and all other
appurtenant items, and for approval of related financing, including authority to accept grants, and
approval of a revised water purchase agreement between the District and the Town of West Hamlin
(“Town™), whereby the District would purchase additional water from the Town, the project is calied
The Ten Mile Project. The District did not request a rate increase. Supporting documentation was
filed.

Also on February 11, 2011, the Commission directed the District to publish in counties where
service is provided a Notice of Filing, which provided that, if no substantial protest was filed within
thirty days after the date of publication, the Commission might waive formal hearing and grant the
application based upon its review of the evidence submitted with the application.

Public Servite Commission
of West Virginia
Charleston



On February 22, 2011, by Order, the Commission referred this matter to the Division of
Administrative Law Judges for decision no later than July 26, 2011, if timely substantial protest was
received, and no later than June 27, 2011, if such protest was not filed.

On February 23 and 25, 2011, the District filed affidavits of publication of the Notice of Filing
on February 16,2011, in The Lincoln Journal, published and circulated in Lincoln County, and in The
Herald Dispatch, published in Cabel! County and circulated in Cabell and Wayne Counties.

On May 11, 2011, Staff Attorney John Little filed the Final Joint Staff Memorandum, with an
attached memorandum from Jonathan Fowler, of the Engineering Division, and Karen L. Buckley,
of the Utilities Division, which included the following: The project is needed. It will provide water
service to 154 new customers who presently receive their water from wells; the water quality is poor,
primarily due to iron and other undesirable minerals, and the quantity of water is sometimes
inadequate. The project will consist of the installation of approximately 57,360 feet of new two to
six-inch diameter water mains, and 28 new fire hydrants; a new 84,000-gallon water storage tank; a
new water booster station; 154 new customer services and utility service lines, meters, etc.; and
appurtenances therefor. The West Virginia Bureau for Public Health issued a permit for the project,
No. 18,459, on December 1, 2009; most permits have been received. The project will cost
approximately $3,270,000, including an estimated construction cost of $2,699,000. The project will
be financed by a $1,500,000 Appalachian Regional Grant, a $50,000 Lincoln County Commission
Grant, a $70,000 Coal Contribution Grant, a $403,000 grant from the West Virginia Infrastructure and
Jobs Development Council (“WVIIDC”), and a $1,247,000 loan from WVIIDC, payable over forty
years at 0% interest. WVIIDC has approved the project. The project costs are reasonable and the
project should be approved. The project requires the District to purchase additional water of about
762,000 gallons per month from the Town and the Town’s facilities easily can provide the water. The
District’s present water rates have been in effect since June 30, 2010, and will provide adequate
revenue to cover the costs of the project, including approximately $39,386 in increased operating and
management costs; it is estimated that, after completion of the project, the District will have $43,537
in total surplus and a 125.36% debt service coverage ratio. The project, its funding, and the amended
water supply agreement should be approved.

DISCUSSION

The Commission Order of February 11" ordered the District to publish a copy of the attached
Notice of Filing “once in a qualified newspaper as provided in W.Va. Code §59-3-1 et seq., published
and of general circulation in counties where service is provided|.]” Consistently with the Commission
Order, Code §59-3-2 requires that a legal advertisement be published “in a qualified newspaper
published in the publication area,” and only if there is no qualified newspaper in the publication area
or not one willing to publish the advertisement at the rates specified by statue is it legal for the
advertisement to be published outside the publication area. Neither of those exceptions apply to
Wayne County; the Wayne County News is available for legal advertisements. Nevertheless, since
The Herald Dispatch is of general circulation in Wayne County and it appears on the 2010-2011
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listing of newspapers certified for Wayne County by the Secretary of State, and since the Ten Mile
Project is badly needed, the District will be deemed to have substantially complied with the
Commission’s order regarding publication.

FINDINGS OF FACT

1. On February 11,2011, Branchland-Midkiff Public Service District filed with the Public
Service Commission an application for a certificate of convenience and necessity to construct and
operate water lines to serve the Route 10 areas of Lincoln and Wayne Counties, including the
installation of a booster station and all other appurtenant items, and for approval of related financing,
including authority to accept grants, and approval of a revised water purchase agreement between the
District and the Town of West Hamlin, whereby the District would purchase additional water from
the Town, the project is called The Ten Mile Project. The District did not request a rate increase.
Supporting documentation was filed. (See application).

2. On February 11, 2011, the Commission issued a Commission Order requiring the
District to publish a Notice of Filing in a qualified newspaper, published and of general circulation
in the counties where service is provided. (See order).

3. A Notice of Filing was published on February 16, 2011, in The Lincoln Journal,
published and circulated in Lincoln County, and on February 15, 2011, in The Herald Dispatch,
published in Cabell County and circulated in Cabell and Wayne Counties. No protest was received.
(See filings of February 23 and 25, 2011; Commission case file).

4. The project will provide water service to 1 54 new customers who presently receive their
water from wells; the water quality is poor, primarily due to iron and other undesirable minerals, and
the quantity of water is sometimes inadequate. The project is needed. (See apphcatlon Final Joint
Staff Memorandum filed May 11, 2011)

5. The project will consist of the installation of approximately 57,360 feet of new two to
six inch diameter water mains, and 28 new fire hydrants; a new 84,000 gallon water storage tank; a
new water booster station; 154 new customer services and utility service lines, meters, etc.; and
appurtenances therefor. (See application; Final Joint Staff Memorandum).

6. The West Virginia Bureau for Public Health issued a permit for the project, No. 18,439,
on December 1, 2009; most permits have been received. (See application; Final Joint Staff
Memorandum).

7. The project will cost approximately $3,270,000, including an estimated construction
cost of $2,699,000. (See application; Final Joint Staff Memorandum).
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8. The project has been approved by the West Virginia Infrastructure and Jobs
Development Council. (See application; Final Joint Staff Memorandum).

9. The project will be financed by a $1,500,000 Appalachian Regional Grant, a $50,000
Lincoln County Commission Grant, a $70,000 Coal Contribution Grant, a $403,000 grant from the
WVIIDC, and a $1,247,000 loan from WVIJDC, payable over forty years at 0% interest. (See
application; Final Joint Staff Memorandum).

10.  The project requires the District to purchase additional water of about 762,000 galions
per month from the Town and the Town’s facilities easily can provide the water. Staff recommended
that the revised water purchase agreement be approved. (See application; Final Joint Staff
Memorandum).

11.  Staff found the project costs to be reasonable and recommended that the application be
granted and the project and its funding be approved. (See Final Joint Staff Memorandum).

12.  The District’s present water rates, which have been in effect since June 30, 2010, will
provide adequate revenue to cover the costs of the project, including approximately $39,386 in
increased operating and management costs, After the completion of the project, the District will have
approximately $43,537 in total surplus and a 125.36% debt service coverage ratio. (See Final Joint
Staff Memorandum).

CONCLUSIONS OF LAW

1. By publishing the Notice of Filing in The Lincoln Journal and The Herald Dispatch, the
District substantially complied with the Commission Order of February 11, 2011.

2. It is appropriate to approve the project, pursuant to W.Va. Code §§ 16-13A-25 and 24-
2-11, because the public convenience and necessity require the project, upon condition that any
needed outstanding permit be received and filed before construction begins on the project.

3. It is appropriate to approve the funding for the project.

4, It is appropriate to approve the revised water purchase agreement,

ORDER

IT IS, THEREFORE, ORDERED that the application filed on February 11, 2011, by
Branchland-Midkiff Public Service District for a certificate of convenience and necessity to construct
and operate water lines to serve the Route 10 areas of Lincoln and Wayne Counties, at a total cost of
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approximately $3,270,000, is granted, and the project is approved, without specific approval of said
plans and specifications.

IT IS FURTHER ORDERED that Branchland-Midkiff Public Service District not proceed to
construction unless and until it has received all required federal, state and local permits.

IT IS FURTHER ORDERED that the financing for the project, consisting of a $1,500,000
Appalachian Regional Grant, a $50,000 Lincoln County Commission Grant, a $70,000 Coal
Contribution Grant, a $403,000 grant from the WVIIDC, and a $1,247,000 loan from WVLIDC,
payable over forty years at 0% interest, is approved.

IT IS FURTHER ORDERED that, if there are any changes in the plans and/or scope of the
project or if a change in project cost or financing affects rates, Branchland-Midkiff Public Service
District obtain Commission approval of such changes prior to commencing construction.

IT IS FURTHER ORDERED that, if this project requires the use of Division of Highways’
rights-of-way, Branchland-Midkiff Public Service District comply with all rules and regulations of
the Division of Highways regarding use of those rights-of-way.

IT IS FURTHER ORDERED that Branchland-Midkiff Public Service District file a copy of
the engineet’s certified tabulation of bids for the project within ten (10) days of the opening date.

IT IS FURTHER ORDERED that Branchland-Midkiff Public Service District submit a
certificate of substantial completion of the project from its engineer as soon as it becomes available.

IT IS FURTHER ORDERED that the revised water agreement between Branchland Midkiff
Public Service District and the Town of West Hamlin is approved.

IT IS FURTHER ORDERED that this matter be removed from the Commission's docket of
open cases.

ITIS FURTHER ORDERED that the Executive Secretary of the Commission serve a copy of
this order upon the Commission by hand delivery, and by electronic service upon all parties of record
who have filed an e-service agreement with the Commission and by United States Certified Mail,
return receipt requested, upon all parties of record who have not filed an e-service agreement with the
Commission.

Leave is hereby granted to the parties to file written exceptions supported by a brief with the
Executive Secretary within fifteen (15) days of the date this order is mailed. If exceptions are filed,
the parties filing exceptions shall certify to the Executive Secretary that all parties of record have been
served said exceptions.
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If no-exceptions are so filed, this order shall become the order of the Commission, without
further action or order, five (5) days following the expiration of the aforesaid fifteen (15) day time
period, unless it is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an Administrative Law Judge's
Order by filing an appropriate petition in writing with the Executive Secretary. No such waiver will
be effective until approved by order of the Commission, nor shall any such waiver operate to make
any Administrative Law Judge's Order or Decision the order of the Commission sooner than five (5)
days after approval of such waiver by the Commission,

nya Anderson
Administrative Law Judge

SA:s
110214a.wpd
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ATTORNEY AT LAW . ‘ TSI

REOEWED E o 1115 SMITH STREET FAX (304) 743-4120 -
. MILTON, WEST VIRGINIA 25541 . E-MAIJL: ]awro??@3°1'f°m~
0 FEB 25 AM 8 SO - : o Denifer R. Smirh /CLA
. . : N - , Shivke scre
W VA PUBLIG SERVICE - Lo Sy [ Sy
COMMI3SF9N o

Ms. Sandra Squire, Executive Secretary
Public Service Commission

Post Office Box 812

Charleston, West Virginia 25323

Re:  CaseNo. 11-0214-PWD-CN
- Branchland-Midkiff Public Service
- District (Ten Mile Project)

Dear Mé -Squir'e"

‘Enclosed piease ﬁnd an origmal and twelve (12) copies of an Affidavit of‘ Publication
from the Herald Dispatch for filing on the above-styled matter. Please forward to the respective
divisions.

Should you require anythmg ﬁ;rther please do not hesitate to contact me at your earliest
possible convenience. ‘

RJE/is
Enclosures
cc:.  Branchland-Midkiff Public Service District



AFFIDAVIT OF PUBLICAT ION

| STATE OF WEST VIRGINA,
cop_;gy?op CABEL TO»WIT - o
Vo P2 // being first duly sworn, depose and say that I am Legal Clerk for

The Herald-Digpétch, a corporation /ho publishes at Huntington, Cabell County, West Virginia, the
newspaper: The Herald-Dispatch, an independent newspaper, the morning seven days each week, Monday
through Sunday including New Year's Day, Memorial Day, the Fourth of July, Labor Day, Thanksgiving
and Christmas; that I have been duly authorized by the Board of Directors of such corporation and the
newspaper mentioned herein; that the legal advertisement attached in the left margin of this afﬁdavzt and
made a part hereof and bearing number LH—777640 was duly published in

The Herald-Dispatch

one time, once a week for / - , sucoesswe weeks commencmg with 1ts issue of the 15
day of February, 2031 and ending with the issue of the 15 day of Februagx, 2011-and was posted - at the - -
East door of the Cabell County Courthouse on 15 day of February, 2011 that said legal advertzsement '
was published on the foliowmg dates: ‘

5

that the cost of publishing said annexed advértisement as aforesaid was $138.43; that such newspaper in
which such legal advertisement was published has been and in now published regularly, at least as
frequently as once a week for at least fifty weeks during the calendar year as prescribed by its mailing
permit, and has been 5o published in the municipality of Huntington, Cabell County, West Virginia , for at
least one year immediately preceding the date on which the legal advertisement set forth herein was
delivered to such newspaper for publication; that such newspaper is a newspaper of "general circulation” as
defined in Article 3, chapter 59, of the West Virginia Code, within the publication area or ‘areas-of the
municipality of Huntington, Cabell and Wayne Counties, West Virginia, and that such newspaper is
circulated to the general public at a definite price or consideration, that.such newspaper on each date
~ published consists of not less than four pages with out a cover; and that it is & newspaper to which the
general public resorts for passing events of a political, religious, commercial and social nature, and for
current happenzngs, anriouncements, miscellaneous readmg matters, advertzsements and other notices.

Taken %Sf?bed and sworn to before me in my said county this l 2 day of E@@M
My Commission expires - g/f /M/{j é{ / M [ 9\

- West Virgnina -

-r-...,
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, | . e o - Notary Public/ /- < -
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ATTORNEY AT LAW ) . -(50-_1) 7435354
1115 SMITH STRERT . FAX (304) 7434120
MILTON, WEST VIRGINTA 25541 B-MAIL: lawro77@aol.com
Jennifer R. Swmith / CLA
Lort R, Shitkey / Secretary
~ February 21, 2011
Ms, Sandra Squire, Executive Secretary
Public Service Commission
Post Office Box 812
Charleston, West Virginia 25323
Re:  Case No. 11-0214-PWD-CN

Branchiand-Midkiff Public Service
- District (Ten Mile Project)
Dear Ms' Squiré'

Enclosed please ; ﬁnd an ongmal and twelve ( 12) copies cf an Affidavit of Pubhcatlon
from the Lincoln Journal for filing on the above-styled matter. Please forward to the respective
divisions. _

Should you require anythmg further, please do not' hesxtate to contact me at your earliest
possible convemence

RIE/js
Enclosures
cc:  Branchland-Midkff I’ubhc Semce District
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S www, meoln}ournal com WwWw, meolnNewsSentmei oom

Publ:shersOf ' The Lincoln Joumai / The Lincoln News Sentinel /The Lincoln Times
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| ‘AF.FIDAVIT OF PUBLICATION

' STATE OF WEST VIRGINIA
COUNTY OF LINCOLN, to wit

L, THOMAS A ROBINSON, Publisher, bemg duly sworn upon my oath do depose and say that I am proprlebor of
the ennﬁes ,

The Lincoln Journal and The Lincoln News Sem‘inel two separate newspapers, both beiig 2 weekly
newspaper; plus out internet site www.lincolnjournal.com and www.lincolnnewssentinel.com where your Iegal
advertisement appeared at o extra cost to you; that such papers have been published for more than one year prior to
publication of the annexed notice described below; that such newspapers are regularly published weekly, for at least

- fifty weeks during the calendar year, the Municipality of Hamlin, Lincoln County, West Virginia; that such

newspapers are newspapers of “general circulation™ as that term is defined in article three, chapter fifty-nine of the
Code of West Virginia 1931, as amended, within the publication area or areas of the aforesaid mummpalxty and
county; that such newspapers average in length of four or more pages, exclusive of any cover, per issue; that such -
newspapers are circulated to the general public at a definité ‘price or consideration; ‘that such newspapers are
newspapers to which the general public resorts for posting of a political, religious, commercial and social nature, and

- for current happenings, announcements miscellaneous reading matters, advertlsements and other notlces, that the
annexed notice of

Notice Of Filing Branchland Mzdkiﬂ'PSD Case # 11-0214-‘PWD

was duly pubhshed in said newspapers once a week for 1 week(s), commencmg with the issue “Q__day of gg_m :
2010 and ending with the issue of the 16™ day of February 2011 that said annexed notice was pubhshed on the
followmg dates; February 16, 2011

Cost of Publcation: $154.56

Thomas A Robmson, Pubhsher

Taken, subsonbed and sworn before me in'my said county this 17th day of February 2011

St~ m""""];
WSt smao:was*rvmamm ]

NOTAR
PAﬂY ROBINSON

E .
HAML%“WV 255234 ao1sd

C/Da,z@,?wd .

Patty Robinson, Notary Public of Lincoln County, West Virginia. My com::mssmn expires October 4, 2015.

O.Box 308 328 Walnut Street * Hamlin, WV 25523
(304) 824- 5101 FRXTBU@) 824-5210 ~ E- Mail: meoh]oumai@lmcoln]oumal com
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QAL ADVERTISEMENT

The - . undermigned.

Substiute Trustes, by virtlue of
the authorlly vested in him by
that ceraln Dead of Trust,
dated the. 19th day of
Quoloher, 2001, end duly
recorded In the Offies of the
Clark  of the Counly
Commission of Lincoln
County, West Virginla, in Trust
Desd Book 145, at page 240,
tise Johnson ska Lisa Ann
Johnson did convey unto
Flynn, Max, Miller & Toney,

L.C., Trustes(s), certaln. renl '
property described In sald |

Dsed of Tast; and tha beneft-
clary has ‘slacted to appdint
Buneoa Trustees, Inc., as
Bubsiitute Trustes by a
Substiiution of Trugtes deted
“August 20,2008 ardl rocord.
ad In the aforesald Clerds
office; and default having bsen

made under the aforemen--

toned Deed of Trus, and the
undereigned Substhute

Trugtes heving been inatruct--

st by the secured party to
faraclose theraunder, wilf offer
for sale at public auction at the
front door uof the Lincoln

. northeeaterly

County Caurthouse I Hamiln,
Wast Virginla, on

Haroh 8, 2011 at

&30 o'clock pm

tha fofiowing describad
ropl. astats, together with Hs
impro 18, soments
and appurtenances thereunts
balpnging, situata in Sharlden
District, LEnooin County, West
Virginla, and more particutary
described as follows: .

BEQINNING at an fron
stake on the right of way of
State Route 10 on the Luster
Eatep Property golig'In &
spwthwesaterly direction 37

. 16 an iron stake at the fencs

‘Hre witness a 6" chestmut
tree » dlstence of 1'; thance
in & southeagtorly divection
143 to an iron stake besids
a 14" popubar; thenoe in a
souith eanterly directlon 8%

ta an rgn stoke at ths Elils

Proporty-withaas s 6" hicko-
ry; thence down.the hill in n

about 137" with the Eills Line
fance to the Stete Aouls 10
right of way; thence In e
northerly directicn along the
right of way of State fouta 10
1o the point of the BEGIN.
HING, and containing 8710 of
an gcre, more or leas.

At the ime of the execu-

directlon |

1o 2 the Deed of Frust, s

g quatty waa reported to have

4 address of .

BT 1 Box 708,

. Wast  Hambin, WV
1274 M :

. The referenced real

sstate whl be conveyed with

no covenants of warranly, and

sublect to all, covenants,

reztrictions, sasaments, rights
of way and reservations which
may be & matter of record in
the aleressid Clerk's Office or

vigible upon the ground, all

prior fiens and encumbrances,
including, without lmitation,
lions for real estate taxes;
incinargtor, sanitary and sawer
charges. The purchassts at
the eale’ shali bo respontible
for paying the recording costs
ard also the tax on the privic
loge of transfening real prop-

ety {the cost of the tax stamp
. 10 ba affixed to the deed). The

purchasers shail ‘be responsi-
ble for payment of all res
Bstate laxes.

The subjuct property witt
be sold In "AS 18" condition.
‘the Substhute Tauslee shalk
be under ng duty to cause any
existing tenant or person poTUY-

pying the subject propery to |
vagate said propery.

TERME: $3080.00 in

cash and/or cartifled funds as
deposit with the balknea dye
and puyeble within 36 deys of
the day of sals, . :

 FEDERAL TAX LiEN: in ~
- tha evant that there are

Federal Tax-Lisng against the
nroperty, the Unlied Stales
would haverthe right toredesm
the prepsrty within a perlod of
120 gays from the date of such
sdle.or the-pericd alicwabla for
redemption under local law,
whichaver Ia lenger.

- Pursuant to the Deed of
Truet, the Trustee may post-
pone the nafe by publio
annpuncement at the time and
place dasignated or by posting
a hotice of the sams, and act
by agent In the exeoution of
tita sale. The parties.cacured
by the Daed of Trust resave

Jthe ght o perchpee the prég.

erty at such sale, .
. SENECA TRUSTEES,
ING., 6108 Mid Attentie Drive,
Margantown, WV 28508
(204} 4130044 -
Toll frge: {BEE) 534-3152
- Ffefarence Flae No,
218286

Appiication for a certiticate of conveslence end necassity to'construct and operste water ines to sarve the Roune 10 areas of Lincoln '

LEGAL ADVERTISEMENT .

PUBLIC SERVICE COMMISSION
. OF WEST VIRGINIA
CHARLESTON
CASE NO. 110214-PWD-CN
BRANCHLAND-MIDKIEF PUBLIC BERVICE DISTRICT

and Wayne Counties, Incluting the ingtaliation of a booster station and ali ather eppuntenant ems, spprovel of refated Aranting, Inciud-
Ing autherity to acoapt grants and approval of a revised water purchase egrestment butwesn the District gnd the Town of Wast Mamiin

NOTICE OF FILING o
On February 11, 2011, tho Branchiand-Midkiff Public Service District fled an appication; duly verified, for a certificate. of convbn.

{Ten Milo #rolect).

- Waoat Virginia,

tence and necessity 1o construet and opetate water ines to sarve the Foute 10 areas of Lincoin and Wayne Countlss, Inciuding the Instel-
lafion of & boaster atation and af other appurienant items, approval of related financing, including authority 1 accept grants and spptoval
of a revised watar pirchass egreement batwean thé Diatrict and the Town of West Harmiin (Ten Mile Project),: ’

The application (& on fle with and avaifable for public ingpettion et the Public Bervice qumlaslon 201 Brooks Girest, In Charleston,

The Branchland-Midkl! Public Service Distrct ([strel) estimates thet construction will cost approximately $3,250.000.00, i I pro-
posad thet the conatuction witt be financed as follows: ’ )

& Weat Virginie ARG Grant in the ameunt of $1,600,000.00 . . o .

" b, A Qrant from the Lingoln County Commission In the amount of $50,000.00 o ’

0. A Coal Contribistion Grant In the amount of $50,000.00 :

d. AWVKIDC Loan In the amount of $1,257,000.00 .

o A WVIIDD Grant In the amotnt of $403,000.00 (see betow)

‘The [lsirict hae the sum of §347,000.90 remaining from a prior project nan &%
PWELCN). The Distict proposes to raquest the West Virginla Infrastructurs and Daveiopment Account 1o aliow the Distitt o rol] these
funds into the Tan Mile Project and are furthér requesting an edditional sum of $56,000.00, In order to provide the rémalning funds for
rejest cohatruction, The request to tha West Virginla Infrastructure ard Joba Development Councll was submitted on February 3, 2011,
-andE;shaenéing epproval by WVRIDC. All other funding source latters ars attached to and Intorporated inte the application and referenced
"ae Exhibit 48, ' . B e S oo

The Blatriot e not anticipating any change In Its current water rates for e cuslomers relative to the Projedt, therefore, no Increase
In water ratas will result from the proposed project, ' . . '

The Branahland-Miciiff Public Ssrvice District f8 a resale customer of Town of Weet Hamlin and Is billed-per contract approved by,
the Weat Virginta Pullic Service Commission, . : . .

Anyona deslring 10 protest or Intervene should Bl B writlen protest or roguest 1o intarvene within thidy (30} deys foflowing the date

of this pubtication uriess otherwlse modified by Commisslon.crder, Fefiure o timsly piotest.of request to intervens can affget your rght ©

to protest eapacts of this certificdte case, Inciuding any assoctated rate Increases, or la participate In futtira proceedings, Al protests or

raguests o intervene should briefly state the reason for the protest or request o Intervens, FRequests fo Intervene muat comply witl the

refos ot Intervention sot forth In the Commission's Rules of Practics and proceckire. All protests and requests 1o Intervens should be

addrassed to Bandra Sauite, Executive Socretary, P, Q. Box 812, Charleston, Wes! Virginla 26323, :
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON
Issued: March 15, 2007 PEN AL
. 4/4/2007
CASE NO. 06-1864-PWD-CN

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
Application for a certificate of convenience and necessity to construct
and operate water lines in Lincoln and Wayne Counties to serve the
Route 37, Roy Branch, Lick Branch, Sulphur Springs and Steer Fork
areas of Lincoln and Wayne County including booster station and water
storage tank improvements, and for the approval of related financing
related thereto including authority to accept grants and utilize the same
on an interim basis. (Fourteen Mile).

RECOMMENDED DECISION

On December 1, 2006, Branchland-Midkiff Public Service District (“District”), by counsel

Ronald J. Flora, filed with the Public Service Commission, (“Comnission™), pursuant to W. Va. Code

- §§16-13A-25, and 24-2-11, an application for a certificate of convenience and necessity to construct

and operate lines in Lincoln and Wayne Counties and to make booster station and water storage tank

improvements. The District also requested approval of increased water rates. Supporting
documentation was filed.

Alsoon December 1, 2006, the Commission directed the District to publish a Notice of Filing,
which provided that, if no protest was filed within thirty days after the date(s) of publication, the
Commission might waive formal hearing and grant the application based upon its review of the
evidence submitted with the application.

On December 14, 2006, by Order, the Commission referred this matter to the Division of
Administrative Law Judges for decision no later than June 29, 2007, if a timely protest was received,
and no later than April 16, 2007, if no such protest was filed.

Public Service Commission
of West Virginia
Charleston



On December 19, 2006, Staff Attorney Cassius H. Toon filed an Initial Joint Staff
Memorandum, with an attached memorandum from Jonathan Fowler, of the Engineering Division,
and Michael T. Quinlan, of the Water and Wastewater Division.

On December 28, 2006, and January 5, 2007, the District, by counsel, filed affidavits of
" publication establishing, respectively, that the Notice of Filing had been published on December 8§,
2006, in The Wayne County News, and on December 13, 2006, in The Lincoln Journal.

On January 31, 2007, the District, by counsel, filed a certificate stating that on December 29,
2006, the District had separately notified its customers by mail that it was requesting a rate increase.

OnFebruary 5, 2007, the undersigned issued a Procedural Order requiring Staff to file its final
memorandum no later than March 1, 2007, because no protest had been filed.

On March 2, 2007, Mr. Toon filed the Final Joint Staff Memorandum, with an attached
memorandum from Mr. Fowler and Mr. Quinlin, recommending that the application be granted and
the project and financing be approved. Staff also recommended that the District’s rates be raised to
produce a 38% increase in revenue.

FINDINGS OF FACT

1. On December 1, 2006, Branchland-Midkiff Public Service District filed with the Public
Service Commission an application for a certificate of convenience and necessity to construct and
operate lines in Lincoln and Wayne Counties and to make booster station and water storage tank
improvements, The District also requested approval of increased water rates. Supporting
documentation was filed. (See application).

2. The District published the Notice of Filing in The Wayne County News on
December 8, 2006, and in The Lincoln Journal on December 13, 2006. On December 26, 2006, the
District separately notified its customers by mail that it was requesting a rate increase. No protest
was filed. (See affidavits filed December 28, 2006, and January 5, 2007; January 31, 2007, filing;
case file generally).

3. The project will supply water to approximately 291 new customers, who presently rely
on wells. The well-water contains iron and other undesirable minerals and is subject to contamina-
tion. At times there is insufficient quantity of water. (See application; Final Joint Staff Memorandum
filed March 2, 2007).

Public Service Commission
of West Virginia
Charleston



4, The District purchases all of its water from the Town of West Hamlin, which has
‘adequate water capacity to provide to the District the additional water the District will need with
completion of the project. (See application; Final Joint Staff Memorandum).

3. The project includes the following: installation of approximately 100,635 linear feet
of two-inch to eight-inch water mains, construction of two water storage tanks and a water booster
station, renovation of an existing water booster station, and installation of approximately 428 new
customer services and forty-five fire hydrants. (See application; Final Joint Staff Memorandum).

3. On September 29, 2006, the West Virginia Office of Environmental Health Services
issued Permit No. 17,255 authorizing construction of the project. (See application; Final Joint Staff
Memorandum).

4, The project is estimated to cost $4,600,000, of which $3,729,520 is the estimated
construction cost. The estimated $12,816 cost per customer is somewhat high but not unreasonable.
{See application; Final Joint Staff Memorandum).

5. The project will be financed by a $903,000 United States Department of Agriculture
Rural Utilities Service grant, a $1,547,000 USDA RUS loan repayable over 40 vears at an interest
rate of 4.375%, a $2,000,000 West Virginia Infrastructure and Jobs Development Council loan for
40 years at an interest rate of 0%, a $75,000 Rock Spring Development Coal Mine grant, and a
$75,000 Wayne County Commission grant. (See application; Final Joint Staff Memorandum).

6. Staff recommended that the project and its funding be approved. (See Final Joint Staff
Memorandum).

7. Staff also recommended that the District’s water rates be increased by 38%, to cover
the costs of the project and to provide a debt coverage ratio of 130%, and that the District’s leak
adjustment rate be revised, as provided in Appendix A hereto. (See Final Joint Staff Memorandum).

CONCILUSIONS OF LAW

1. It is appropriate to grant the application, pursuant to W.Va. Code §§16-13A-25 and 24-
2-11, and to approve the project, contingent upon the District’s filing copies of all necessary
outstanding permits, because the public convenience and necessity require the project and no protest
was filed,

2. Itis also appropriate to approve the project’s funding because the funding isreasonable
and Commission Staff has recommended such approval.

Public Service Comumission
of West Virginia
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3. It is appropriate to approve the rate increases recommended by Staff, including the leak
adjustment rate, as provided in Appendix A hereto, because they are reasonable and necessary, and
no protest was filed.

ORDER

IT IS, THEREFORE, ORDERED that the application filed on December 1, 2006, by
Branchland-Midkiff Public Service District for a certificate of convenience and necessity to construct
- and operate water lines in Lincoln and Wayne Counties and to make booster station and water
storage tank improvements, is granted and the project is approved, contingent upon receipt of the
outstanding permit.

IT IS FURTHER ORDERED that the funding for the project, consisting of a $903,000 United
States Department of Agriculture Rural Utilities Service grant, a $1,547,000 USDA RUS loan, a
$2,000,000 West Virginia Infrastructure and Jobs Development Council loan, a $75,000 Rock Spring
Development Coal Mine grant, and a $75,000 Wayne County Commission grant, is approved.

IT IS FURTHER ORDERED that the rate mcreases and revisions contained in the Approved
- Tariff, attached hereto as Appendix A, are approved, to become effective upon completion of the
project.

IT IS FURTHER ORDERED that, if there is any change in the cost of the project, estimated
at $4,600,000, which affects rates, or in the scope, design or funding of the project, Branchland-
Midkiff Public Service District file a petition with the Commission for approval of such revisions.

IT IS FURTHER ORDERED that Branchiand-Midkiff Public Service District comply with
all rules and regulations of the Division of Highways regarding {he vse of those rights-of-way.

. IT IS FURTHER ORDERED that, if there are any changes in the project costs that do not
affect rates, Branchland-Midkiff Public Service District file herein an affidavit duly executed by its
accountant verifying that the City’s rates and charges are not affected.

IT IS FURTHER ORDERED that Branchland-Midkiff Public Service District submit a copy
of the bids to the Commission, making the bids a part of the Commission’s file in this case, as soon
as the bids are tabulated,

IT IS FURTHER ORDERED that Branchiand-Midkiff Public Service District notify the
Commission when its engineer has performed the substantial completion inspection.

Public SBervice Comumission
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IT IS FURTHER ORDERED that this matter be removed from the Commission's docket of
open cases.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission serve a copy
of this order upon Commission Staff by hand delivery, and upon all parties of record by United States
Certified Mail, return receipt requested.

Leave is hereby granted to the parties to file written exceptions supported by a brief with the
Executive Secretary within fifteen (15) days of the date this order is mailed. If exceptions are filed,
the parties filing exceptions shall certify to the Executive Secretary that all parties of record have
been served said exceptions.

If no exceptions are so filed, this order shall become the order of the Commission, without
~ further action or order, five (5) days following the expiration of the aforesaid fifteen (15) day time
period, unless it is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an Administrative Law Judge's
Order by filing an appropriate petition in writing with the Executive Secretary. No such waiver will
~ be effective until approved by order of the Commission, nor shall any such waiver operate to make
any Administrative Law Judge's Order or Decision the order of the Commission sooner than five (5)
days after approval of such waiver by the Commission.

Sunya Anderson
Administrative Law Judge

SA:s
061864aa.wpd
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APPENDIX A
Page 1 of 2

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT (Water)
CASE NG. 06-1864-PWD-CN

APPROVED RATES

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY
Available for general domestic, commercial and industrial and sale for resale water service.

RATES (customers with metered water supply)

First 2,000 gallons used per month $13.94 per 1,000 gallons

Next 3,000 gallons used per month $12.02 per 1,000 gallons

Next 5,000 gallons used per month $11.41 per 1,000 gallons

Next - 10,000 gallons used per month $10.75 per 1,000 gallons

‘All Over 20,000 gallons used per month $ 9.49 per 1,000 gallons
MINIMUM CHARGE

No bill will be rendered for less than $27.88 per month:

5/8 inch meter $ 27.88 per month

3/4 inch meter $  41.82 per month
1 inch meter $ 69.70 per month
1-1/4 inch meter $ 101.76 per month
1-1/2 inch meter $ 139.40 per month
2 inch meter $ 223.04 per month
3 inch meter $ 418.20 per month
4 inch meter $ 697.00 per month
6 inch meter $1,394.00 per month
8 inch meter $2,230.40 per month

- FLAT RATE CHARGE
Equivalent of 4,500 galions of water usage, $57.93 per month

. _— I e s e errrm——— —
e e e Pt e ST AL LU Ml ke bbb i e ——
’ Public Service Commission

of West Virginia
Charleston



APPENDIX A
Page 2 of 2

" DELAYED PAYMENT PENALTY

The above schedule is net. On all accounts not paid in full when due, ten percent (10%) will
be added to the net current amount unpaid. This delayed payment penalty is not interest and is to be
collected only once for each bill where it is appropriate.

TAP FEE
The following charge is to be made whenever the utility installs a new tap to serve an
applicant.

A tap fee of $100.00 will be charged to customers applying for service before construction
~ is completed adjacent to the customer’s premises in connection with a certificate proceeding before
the Commission. This pre-construction tap fee will be invalid after the completion of construction
adjacent to an applicant’s premises that is associated with a certificate proceeding.

A tap fee of $350.00 will be charged to all customers who apply for service outside of a
certificate proceeding before the Commission for each new tap to the system.

RECONNECTION $25.00

To be charged whenever the supply of water is turned off for violation of rules, non-payment
of bills or fraudulent use of water.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or a maximum of $25.00
will be imposed upon any customer whose check for payment of charges is returned by their bank
due to insufficient funds.

LEAK ADJUSTMENT
$2.64 per 1,000 gallons is to be used when the bill reflects unusual consaumption which can
be attributed to eligible leakage on customer’s side of the meter. This rate shall be applied to all such
consumption above customer’s historical average usage.

Public Service Commission
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PUBLIC SERVICE COMMISSION
: . OF WEST VIRGINIA
“ : . CHARLESTON

. Ata session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the Clty
of Charleston on the 11" day of August 2010.

'CASE NO. 10-0575- PWD T | l

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
Tariff filing to correct leak adjustment rates

CASE NO. 06-1864-PWD-CN (Reopened)

- BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
Application for a certificate of convenience and necessity to
construct and operate water lines in Lincoln and Wayne Counties to
serve the Route 37, Roy Branch, Lick Branch, Sulphur Springs and
Steer Fork areas of Lincoln and Wayne County including booster
station and water storage tank improvements, and for the approval
of related financing related thereto including authority to accept
grants-and utilize the same on an interim basis (Fourteen Mile)

COMMISSION ORDER

" This Commission Order modifies the post-project tariff approved in Case No. 06-1864-PWD-
CN as to the leak adjustment rate, and reopens Case No. 06-1864-PWD-CN to correct the tariff,

BACKGROUND

requesting that the Commission revise the District post-project tariff approved in Case No. 06-1864-
PWD-CN, ds to the leak adjustment rate of $2.64 per 1,000 gallons of metered water usage, to
reflect the increased leak adjustment rate of $4.07 per 1,000 gallons of metered water usage
approved by the Commission in the District subsequent 30B case in Case No. 08-0806-PWD-30B.
In its petition, the District included the following: |

“ " On April 23, 2010, the Branchland-Midkiff Public Service District (District) filed a petition

| 1. The Recommended Decision in Branchland-Midkiff Public
Service, Case No, 06-1864-PWD-CN entered March 15, 2007 (Final
Order dated April 4, 2007). This Commission Order granted the
I " District a certificate of convenience and necessity to construct and
operate line in Lincoln and Wayne Counties and to make booster

mﬂw
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station and water storage tank improvements. Among other things, the

Order approved a water rate increase, including a leak adjustment rate
. of $2.64 per 1,000 gallons per metered water usage, as shown in
. Appendix A to the Order. The tariff rates approved in Case No.06-

1864-PWD-CN are to go into effect upon completion of the project,

2. The District current tariff in effect for all service rendered on
and after August 18, 2008, as authorized by the Commission Order
dated August 18, 2008 in Case No. 08-0806-PWD-30B, The District
current tariff includes a leak adjustment rate of $4.07 per 1,000 gallons
per metered water usage.

By its Order issued August 18, 2008 in Case No. 08-0806-PWD-30B, the Commission
approved an increase in the District water rates, including a 30B increment and an increased leak
adjustment rate of $4.07 per 1,000 gallons of metered water usage, to offset increased costs for
purchased water from the Town of West Hamlin.

In its petition, the District asserts that the tariff rates approved in Case No, 06-1864-PWD-
CN included the increased resale water rate from the Town of West Hamlin to the District.
However, the District asserts that the rates in Case No. 06-1864-PWD-CN, that are to go into effect
upon completion of the project, fail to reflect the increased leak adjustment rate of $4.07 per 1,000

gallons of metered water usage approved in the 30B case, The District asserts that it met all the -
- public notice requirements ordered by the Commission in Case No. 06-1864-PWD-CN and in its

30B filing in Case No. 08-0806-PWD-CN," The District asserts that no additional public notice is

‘required since it seeks only to correct the post-project tariff to accurately incorporate the leak
- adjustmént increase of $4.07 per 1,000 gallons of metered water usage approved in the 30B case.

On May 25, 2010, Commission Staff (Staff) filed an Initial and Final Joint Staff
Memorandum, Staff recommended that the Commission grant the petition and correct the post-
project taritf approved in Case No. 06-1864-PWD-CN to accurately reflect the District current tariff
that includes a leak adjustment rate of $4.07 per 1,000 gallons of metered water usage. Staff found
that it was reasonable 1o grant the petition and correct the post-project rates because the post-project
tariff included the increased resale water rate for water purchased from the Town of West Hamlin,
as indicated when Case No. 06-1864-PWD-CN was reopened in December 2008,

' By Commission Order dated February 5, 2009 in Case No. 06-1864-PWD-CN
(Reopened), the Commission granted the District request to reopen the certificate case and
authbriz_ed the District to accept a $100,000 grant from the Lincoln County Commission to
pay for costs related to the project. By Commission Order dated April 10, 2009, the
Commission denied the District second request to reopen the certificate case. The
Commission denied the request to reopen as unnecessary because it related to a revision of
‘projéct cost and financing for an LIDC approved project that had no affect on rates.

Public Service Commission
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On July 9, 2010, Staff filed a Further Joint Staff Memorandum. Upon further review, Staff
found that the increased leak adjustment rate of $4.07 had already been approved and that the
‘District only needed to file a corrected tariff. Staff found that this proceeding was unnecessary and
should be dismissed.

DISCUSSION

. The Commission finds that it is reasonable to grant the petition filed by the District. The
District and Staff are correct that the post-project tariff approved in the certificate case should be
modified as to the leak adjustment rate to accurately reflect the leak adjustment of $4.07 per 1,000
gallons ‘of metered usage as approved in the 30B case.

‘ The District and Staff agree that the only correction that needs to be made to the post-project
tariffin Case No. 06-1864-PWD-CN is the increased leak adjustment rate of $4.07 per 1,000 gallons
of metered water usage. The District and Staff maintain that the post-project tariff rates in Case No.
06-1864-PWD-CN do not need to be otherwise modified, except for the leak adjustment rate,

" because: the post-project rates reflect the increased water resale rates from the Town of West

Hamlin.

" Upon review of the case filings in the certificate case, the Commission agrees with the
District and Staff, On March 5, 2009, the District filed a revised cash flow analysis, with ifs

- reopening request, that included a revision of project costs based on the increased resale water rates

from the Town of West Hamlin and additional funding for the project. This filing supports the
District.and Staff position because it shows that revised project estimates included the increased

‘water resale rates from the Town of West Hamlin. In addition, the March 5, 2009 filing supports

the District and Staff position that the post-project tariff rates do not need to changed, except as to
the increased leak adjustment rate, The District obtained additional funding for the project from the
time it obtained the certificate of convenience and necessity in Case No. 06-1864-PWD-CN. The
revised project cost estimates show that there will be effectively no change in the rates between the
post-project tariff rates and the District current tariff rates approved in the 30B case due to debt
reduction. It might appear that the post-project tariff rates in Case No. 06- 1864-PWD-CN should
be mod;ﬁed as a result of the subsequent 30B case. However, due to the modifications to project
costs and District purchased water expenses reflected in the revised filing on March 5, 2009, the
Commission concurs that the post-project tariff needs to be modified only to reflect the increased
leak adjustment rate of $4.07 per 1,000 gallons of metered water usage.

The Commission disagrees with the Staff recommendation in its Further Joint Staff
Memorandum filed on July 9, 2010 that this proceeding is unnecessary and should be dismissed.
The C01nm1551on finds that the post-project tariff should be modified with the filing of this petition
in order to avoid any uncertainty or delay at the time of project completion. On its own motion, the
Commission finds that Case No. 06-1864-PWD-CN should be reopened to modify the post-project
tariff as to the leak adjustment rate. The District shall file a revised tariff including the leak
adjustment rate of $4.07 per gallons of metered water usage, as modified by this Order, within thirty
(30) days of the completion of the certificate project.

Public Servige Commission
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FINDINGS OF FACT

k. The District filed a petition requesting that the Commission revise the District post-

‘projec’t tariff approved in Case No. 06-1864-PWD-CN, as to the leak adjustment rate of $2.64 per

1,000 gallons of metered water usage, to reflect the increased leak adjustment rate of $4.07 per
1,000 gatlons of metered water usage approved by the Commission in its 30B filing in Case No. 08-
0806~ PWD 30B. See Petition filed April 23, 2010.

2.‘ The Dlstrzct current tariff, in effect for all service rendered on and after August 18,
2008, reflects the leak adjustment rate of $4.07 per 1,000 gallons of metered usage authorized in
Case No. 08-0806-PWD-30B by Commission Order, dated August 18, 2008. See Petition.

3. Staff advised that the post-project tariff should be corrected as to the increased leak
adjustment rate of $4.07 per 1,000 gallons of metered water usage approved in Case No. 08-0806-
PWD-30B. Staff found that the post-project rates included the increased resale water rate for water
purchased from the Town of West Hamilin. Staff subsequently recommended that the proceeding
was unnecessary and that the case should be dismissed. See July 9, 2010, May 25, 2010 Staff
Memorandums.

4, The revised project cost estimates in the certificate case support the Staff conclusion
that the, post-post project rates included the increased resale water rate from the Town of West

Hamlm and that post-project tariff should be corrected as to the leak adjustment rate of $4.07 per

1,000 gallons of metered water usage. See District March 5, 2009 filing, Case No. 06-1864-PWD-
CN .

- CONCLUSIONS OF LAW

_"1". The District and Staff are correct that the post-project tariff in Case No, 06-1864-
PWD-CN should be revised to reflect the increased leak adjustment rate of $4.07 per gallons of
metered water usage as approved in Case No. 08-0806-PWD-30B,

2. Case No. 06-1864-PWD-CN should be reopened to modify the post- pro;ect tariff, as
to the leak adjustment rate.

3. The District should filed a revised post-project tariff in Case No. 06-1864-PWD-CN,
as modlﬁed by this Order, to reflect a leak adjustment rate of $4.07 per 1,000 gallons of metered
water usage, within thirty (30) days from the date that the project is certified as complete.

ORDER

" IT IS THEREFORE ORDERED that the petition filed by the District on April 23, 2010, is
granted.

Public Service Commission
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IT IS FURTHER ORDERED that Case No. 06-1864-PWD-CN is reopened for the purpose
~.of correcting the post-project tariff approved by the Recommended Decision dated March 15, 2007,
that hecame a final Commission Ordetr on April 4, 2007, as to the leak adjustment rate set forth in
the tariff.

ITIS FURTHER ORDERED that the post-project tariff approved by the Commission in Case

‘No. 06-1864-PWD-CN is modified to reflect a leak adjustment rate of $4.07 per 1,000 gallons of

metered water usage, in lieu of the leak adjustment rate of $2.64 per 1,000 gallons of metered water
usage as currently stated in the tariff.

ITIS FURTHER ORDERED that the District shall file a revised tariff in Case No. 06-1864-
PWD-CN setting forth the leak adjustment rate of $4.07 per 1,000 gallons of metered water usage,
as modified by this Order, within thirty (30) days from the date that the project is certified as
complete, . _

- ITISFURTHER ORDERED that this matter is dismissed and removed from the Commission
docket of open cases,

IT IS FURTHER ORDERED that the Executive Secretary of the Commission serve a copy
of this Order by electronic service on all parties of record who have filed an e-service agreement,
by United States First Class Mail on all parties of record who have not filed an e-service agreement,

- and on Commission Staff by hand delivery.

ACFran Copy, 'Teytal ( %
Swnidrs Squlmo

fxorutive Secrofary

ASH/rt
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P.S.C. W. Va. No. 19
Canceling P.S.C. W. Va. No. 18

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
OF
BRANCHLAND, WEST VIRGINIA

RATES, RULES AND REGULATIONS FOR FURNISHING

WATER

at Branchland and Midkiff and surrounding area of 5.1 square miles along the Guyandotte
River and the Fourmile Creek Red River Fork areas in Lincoln County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION
of

WEST VIRGINIA

Ui:32 FM ®EP 17 2010 PSC EXEC SEC D

Issued September 9, 2008 Effective for service rendered on and after June 30, 2010
or as otherwise provided herein

Issued by authority of an order of

The Public Service Commission of West Virginia
in Case No. 06-1864-PWD-CN final April 4, 2007
and modified on August 11, 2010

Issued by Branchiand-Midkiff Public Service District
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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT ~ P.S.C. W.VA. Tariff No. 19
(Water) Original Sheet No. 1

RULES AND REGULATIONS

I. Rules and Regulations for the Government of Water Utilities, adopted by the Public

Service Commission of West Virginia, and now in effect, and all amendments thereto
and modifications thereof hereafter made by said Commission.

TATARIFES\WATER\BRANCHLAND #19W_{CURRENT).DOC



BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT P.S.C, W.VA. Tariff No. 19
(Water) Original Sheet No. 2

APPLICABILITY
Applicable within the entire territory served.

(C) AVAILABILITY
Available for general domestic, commercial and industrial and sale for resale water

service,

(D' RATE (customers with metered water supply)
First 2,000 gallons used per month - $13.94 per 1,000 gallons
Next 3,000 galions used per month $12.02 per 1,000 gallons
Next 5,000 gallons used per month $11.41 per 1,000 gailons
Next 10,000 gallons used per month $10.75 per 1,000 gallons
All Over 20,000 gallons used per month $ 9.49 per 1,000 gallons

(C,h) MINIMUM CHARGE
No bill will be rendered for less than $27.88 per month:

5/8 inch meter $ 27.88 per month

3/4 inch meter $ 41.82 per month
1 inch meter $ 69.70 per month
1 - 1/4 inch meter $ 101.76 per month
1 - 1/2 inch meter $ 139.40 per month
2 inch meter $ 223.04 per month
3 inch meter $ 418.20 per month
4 inch meter $ 697.00 per month
6 inch meter $1,394.00 per month
8 inch meter . $2,230.40 per month

©0)

(N) FLAT RATE CHARGE .
Equivalent of 4,500 gallons of water usage, $57.93 per month.

(C) Indicates change in text
() Indicates increase in rates
(O) Indicates omission

(N} Indicates new

TATARIFFEWATERABRANCHLAND_#19W_(CURRENT).DOC



BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT ~ P.8.C. W.VA. Tariff No. 19
(Water) Original Sheet No. 3

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is

appropriate.

(I) TAPFEE
The following charge is to be made whenever the utility mstalls a new tap to serve

an applicant.

(N) A tap fee of $100.00 will be charged to customers applying for service before
| construction is completed adjacent to the customer’s premises in connection with a
certificate proceeding before the Commission. This pre-construction tap fee will
be invalid after the completion of construction adjacent to an applicant’s premises
that is associated with a certificate proceeding.

A tap fee of $350 will be charged to all customers who apply for service outside of
a certificate proceeding before the Commission for each new tap to the system.

RECONNECTION CHARGE
$25.00
To be charged whenever the supply of water is tumed off for wolauon of rules,
non-payment of bills or fraudulent use of water

(C) RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the District or a maximum of
$25.00 will be imposed upon any customer whose check for payment of charges is
returned by their bank due to insufficient funds.

LEAK ADJUSTMENT
$4.07 per 1,000 gallon is to be used when the bill reflects unusual consumption which
can be attributed to eligible leakage on customer's side of the meter. This rate shall be
applied to all such consumption above customer's historical average usage.

(D) Indicates increase in rates
(N) Indicates new
(C) Indicates change in text

TATARIFFS\WATER\BRANCHLAND, #10W (CURRENT).DOC
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West Virginia Infrastructure & Jobs Development Council

Poblic Members: 30 Sumrmers Sweest. Suire 980
Kermeth Lowe. . , Chatleston, Weat Virginia 25301
Shepherdstomn - Tilephons: (304) 556-4607
‘Dwighe Calbioun . Facaimiles (304) 5584603
Peoenbyrg : :
Dave McComas : JefFerson E. Rrady, PE
Prichard ) Brecutive Director
Rtm]unic: 1
.. Mowgantown, ' Jefferron. Bradly@vesizonnet
Angust 11, 2008
Harold Smith, Chairman
Branchland Midkiff Public Sepvice District
Route 2, Box 496
Branchland, West Visginia 25506

Re:  Branchiand Midkiff Public S8ervice Distriot
Water Project 2006W-940

Degr My, Smith:

: The West Vitginia Infrastructure and Jobs Development Council, at its August 6, 2008 meeting, determined
that the Branchland Midkiff Public Service District {the “District”) should utilize 2 $1,500,000 Appalachian Regional
Cotmission grant, 8 $50,000 Lincoln County Commission contribution, a $50,000 Coal Company contribution, a
§1,000,000 Infrastucture Fund loan (0%, 40 vaars ) and vated to offer u rovised binding commitment for an udditionat
Infrastructure Fund loan of $247,000 (0%, 40 years) to finance this $2,847,000 project. This project consists of
extending water ines to provide approximately 1 54 cnstomers with potablo water and fire protection, add one pump
station and one water storage tank, '

in order to receive the proposed binding commitment the District must adhere fo 2 certain project schedule,
. Plesse contact Joff Brady at (304) 558.4607 by Septernber 30, 2008 to establish the necessary schedule and finalize

9‘

et Bob DeCrease, P.E., BPH (via e-mail}
Debbie Legg, WVDQ (viz e-mail)
Lincoln County Commission
Region T Planning & Development Councif
Iank Ramsay, P.B., Trisd Engineering, Inc,

FEB-18-28089 81:04PM  From: 1E)=F2EGEﬁNiIi KyouR Proe:1DRE R=57%



Gov. Earl Ray Tombiin
Chairman

Kenneth Lowe, 1,
Public Member

David “Bones" McComas
Public Member

‘Ron Justice
Puoblic Member

Louis R, Spatafore
Public Member

Joseph Fresland
Public Member

D. K. “Bud"* Carr
Public Member

James W. Ellars, P.E.
Exeninive Divector

Barbara I, Pauley
 Admigigteative Secretary

April 12,2011

Alfred Abshire, Chairman
Branchiand-Midkiff Public Service District
Rotte 2, Box 496

Rranchland, WV 25506

Re: Branchland-Midkiff Public Service District ‘
‘Water Project No. 2006W-940 (Tenmile Creek Road)
Revised Binding Commitment

- (Action Required by April 30, 2011)

Dear Mr. Abshire:

The West Virginla Infrastructure and Jobs Development Council (Infrastructure
Council) provides this revised binding offer of an Infrastructure Fund grant of approximately
$403,000 (Grant) to the Branchland-Midkiff Public Service Distrlet (District) for the above
referenced water project (Project). The Infrastructure Council wiil set aside a portion of the
‘Infrastructure Fund to muke the Grant upon the District’s compliance with the program
requirements, ‘

If the District has any questions regarding this commitment, please contact Jim Ellars
at 304-414-6501 (X106),

Sincerely,

& -~
Kenneth Lowe, Jr.

Enclosure

cet Bob Decrsase, P.E., BPH (w/o enclosure) (via e-mail)
Samme Gee, Esq., Jackson Keily (w/o enclosure) (via e-mail)
Travis Walbeck, P.E., Triad Engineering, Inc.
Jim Boggs, Region Il Planning & Development Council

NOTE: This letter is sent in triplicate. Please acknowledge receipt end immediately return
two coples to the Infrastructure Council.

Branchland-Midkiff Public Service District

-

By:

"~

Its: ) Am

vae: __ O 9/ 11

180 Association Drive « Charleston, WV 25311 + Phone (304) 414-6501 ¢ Fax (304) 558-460%

www,wvinfrastructore.com
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Alfred Abshire, Chairman
 April 12,2011
Page20f 2

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Branchlend-Midkiff PSD (Tenmile Creek Road)
Water Project 2006 W-940

SCHEDULE A
A. Approximate Amount: $403,000 Grant
Grant:  $403,000

1. Grant Advancement Date(s):  Monthly, upon receipt of proper requisition and after

advancement of all Loan funding.
2. Special Conditions: None '.
C. Other Funding: IDC loan $1,247,060
ARC grant 1,500,000
Lincoln Co. Comm, 50,000
Coal Co. Contribution 70,000
D. Total Project Cost: $3,270,000

E. Proposed User Rates: Approximately $51.92 / 4000 gallons

180 Association Drive Charlesion, WY 25311 » Fhone (304) 4146301 » Fax (304) 558-4609
www.wvinfrastructure.com




BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

* CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 22nd day of December, 2011, the undersigned authorized
representative of the West Virginia Water Development Authority (the "Authority™), for and
on behalf of the Authority, and the undersigned Chairman of Branchland-Midkiff Public
Service District (the "Issuer"), for and on behalf of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, in the principal amount of
$1,247,000, numbered AR-1 (the "Series 2011 A Bonds"), issued as a single, fully
~ registered Bond, and dated December 22, 2011.

2. At the time of such receipt, all the Series 2011 A Bonds had been executed
by the Chairman and the Secretary of the Issuer by their respective manual signatures, and
the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2011 A Bonds, of $236,292, being a
portion of the principal amount of the Series 2011 A Bonds. The balance of the principal
amount of the Series2011 A Bonds will be advanced by the Authority and the
West Virginia Infrastructure and Jobs Development Council to the Issuer as acquisition and
construction of the Project progresses.

[Remainder of Page Intentionally Blank]



Dated as of the day and year first writien above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: &N&QN\OJ/\/@N}@M 0J

Its: Authorized Reprosentative

BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT

Its: Chairman /

12.05.11
260730.00004

5663927



BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Banlk,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
On this 22nd day of December, 2011, there are delivered to you herewith:

1) Bond No. AR-1, constituting the entire original issue of
Branchland-Midkiff Public Service District Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), in the principal
amount of $1,247,000 (the "Series 2011 A Bonds"), dated December
22, 2011 (collectively, the "Bonds"), executed by the Chairman and
Secretary of Branchland-Midkiff Public Service District (the
"Issuer") and bearing the official seal of the Issuer authorized to be
issued under and pursuant to a Bond Resolution duly adopted by the
Issuer on December 12, 2011, and a Supplemental Resolution duly
adopted by the Issuer on December 12, 2011 (collectively, the "Bond
Legislation™);

2) A copy of the Bond Legislation authorizing the above-
captioned Bonds, duly certified by the Secretary of the Issuer;

{3) Executed counterparts of a loan agreement for the
Series 2011 A Bonds, dated December 22, 2011, by and between the
Issuer and the West Virginia Water Development Authority (the
“Authority™), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”) (the "Loan Agreement™); and

“@) Executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

5663925



You are hereby requested and authorized to deliver the Series 2011 A Bonds to
the Authority upon payment to the Issuer of the sum of $236,292, representing a portion of the
principal amount of the Series 2011 A Bonds. Prior to such delivery of the Bonds, you will
please cause the Bonds to be authenticated and registered by an authorized officer, as Bond
Registrar, in accordance with the form of Certificate of Authentication and Registration
thereon.

[Remainder of Page Intentionally Blank]

5663925



12.05.11
260730.00004

5663925

Dated as of the day and year first written above.

BRANCHLAND-MIDKIEF PUBLIC SERVICE
DISTRICT

By: @{/L,/ W

Its: Chairman




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 A
{WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 : ‘ ' o $1,247,000

FNOW ALL MEN BY THESE PRESENTS: That on this the 22nd day of December,
2011, BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Lincoln and Wayne Counties of said
State (the "Issuer™), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or-registered assigns the sum of ONE MILLION TWO HUNDRED FORTY-SEVEN
THOUSAND DOLLARS ($1,247,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1, September 1
and December I of each year, commencing September 1, 2013, to and including December 1, 2051 as set
forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference. '

This Bond shall bear no interest. Principal installments of this-Bond are payable in any
coin or currency which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in past, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"}, and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated December 22, 2011, ‘

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the "Project™); (ii) to
fully fund the Series 2011 A Bonds Reserve Account; and (iii) to pay certain costs of issuance of the
Bonds of this Series (the “Bonds™) and related costs. The existing public waterworks system of the
{ssuer, the Project and any further improvements or extensions thereto are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond Resolution duly adopted
by the Issuer on December 12, 2011, and a Supplemental Resolution duly adopted by the Issuer on
December 12, 2011 (collectively, the "Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain conditions, and



such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE
ISSUER’S: (I) WATER REVENUE BONDS, SERIES 1998 (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED JULY 29, 1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,280,000 (THE “SERIES 1998 BONDS”); AND (II) WATER REVENUE BONDS, SERIES 2009
A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 24, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,100,000 (THE “SERIES 2009 A BONDS™),
(COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Prior Bonds, and from monies in the reserve account created
under the Bond Legislation for the Bonds (the "Series 2011 A Bonds Reserve Account") and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2011 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any vear for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds;
provided however, that so long as there exists in the Series 2011 A Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legisiation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered owner or its attorney duly authorized in writing.



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

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

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

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, BRANCHLAND-MIDKIFF 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 the day and yegr first written above.

[SEAL]

ATTEST: é ‘y%%
& %“i@%

iy

Secretary ‘MQ{W %




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
- set forth below,

Date: December 22, 2011,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorlze i*l'



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $236,292 12.22.11 (19)
@ (20)
3) 2D
@) (22)
() (23)
©® | 24)
© | 25
@®) (26)
©) @7
(10) (28)
an 29)
(12) (30)
(13) G1)
(14 (32)
(15) S5
(16) 34
an (35)
(13) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Branchland-Midkiff PSD

IF
$1,247,000
0% interest Rate

40 Years from Closing Date

Dated RPate  12/22/20311
Delivery
Date 12/22/2011
Period
Ending Principal Interest Debt Service
9/1/2013 8,098 8,008
12/1/2013 8,098 8,098
3/1/2014 8,098 8,068 -
6/1/2014 8,098 8,058
9/1/2014 8,098 8,098
12/1/2014 8,008 8,098
3/:/2015 8,098 8,088
6/1/2015 8,098 8,008
©/1/2015 8,088 8,098
12/1/2015 8,098 8,008
3/1/2016 8,098 8,098
6/1/2016 8,008 2,098
9/1/2016 8,098 8,098
12/1/2016 8,098 8,098
3/1/2017 8,098 8,098
6/1/2017 8,098 8,008
8/1/2017 8,098 8,098
12/1/2017 8,098 8,058
3/1/2018 8,098 8,098
6/1/2018 8,098 8,088
9/1/2018 8,088 8,008
12/1/2018 8,058 8,008
3/1/2019 8,088 8,008
8/1/2019 8,088 8,098
9/1/2019 8,008 8,098
12/1/2010 8,098 8,098
3/1/2020 8,098 8,098
6/1/2020 8,098 8,098
9/1/2020 8,008 B.098
12/1/2020 8,098 8,008
3/1/2021 8,098 2,098
6/1/2021 8,098 8,008
9/1/2021 8,098 8,098
12/1/2021 8,098 8,008
3/1/2022 8,098 8,098
8/1/2082 8,098 8,098
9/1/2022 8,098 8,098
12/1/20%2 8038 8,093
3/1/2023 8,058 8,008
6/1/2023 2,008 8,008
9/1/2023 8,098 8,098
12/1/2023 8,008 2,098
3/1/2024 8,098 8,098

Dec 1, 2011 3:32 pm Prepared by Raymond Jlames & Associates, Inc.

(WDALOANS-BRAN121} 2




BOND DEBT SERVICE
Branchland-Midkiff PSD
IF
$1,247,000
0% Interest Rate
40 Years from Closing Date

Period

Ending Principat Interest Debt Service
6/1/2024 8,008 8,008
9/1/2024 8,008 8,098
12/1/2024 8,098 8,098
3/1/2025 2,098 2,008
6/1/2025 8,008 8,098
87172025 8,088 8,058
12/1/2025 8,058 8,098
3/1/2026 " 8,088 8,098
6/1/2026 8,098 8,008
9/1/2026 8,008 8,008
12/1/2026 8,008 8,098
3/1/2027 8,098 8,008
6/1/2027 8,008 8,098
9/1/2027 8,098 8,008
12/1/2027 8,098 8,008
3/1/2028 2,098 2,008
6/1/2028 8,008 8,098
9/1/2028 8,098 8,008
12/1/2028 8,097 8,007
3/1/2029 8,097 2,097
6/1/2029 8,047 8,087
9/1/2028 8,097 8,097
12/1/2029 8,087 8,097
3/1/2030 8,097 8,007
6/1/2030 8,057 8,007
9/1/2030 8,097 8,097
32/1/2030 8,097 8,097
3/1/2081 - 8,097 8,097
6/1/2031 £,097 8,097
9/1/2031 8,097 8,087
12/1/2031 8,097 8,097
3/1/2032 8,097 8,097
6/1/2032 8,097 8,057
9/1/2032 8,007 8,097
12/1/2032 8,007 8,097
3/1/2033 2,097 2,097
6/1/2033 8,097 8,097
9/1/2033 8,097 8,097
12/1/2033 8,007 8,097
3/1/2034 8,007 8,097
6/1/2034 8,097 8,007
9/1/2034 8,097 8,097
12/1/2034 8,057 8,007
3/3/2035 8,097 8,087
6/1/208% 8,097 8,097
9/1/2035 8,007 8,097
12/1/2035 8,097 8,007

Dec 1, 2011 3:32 pm Prepared by Raymond James & Associates, inc, (WDAILOANS-BRAN121) 3




BOND DEBT SERVICE
Branchland-Midkiff PSD
iF
51,247,000
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
3/1/2036 3,087 8,097
6/1/2036 8,097 8,097
8/1/2036 8,097 8,087
12/1/2036 8,097 8,007
3/1/2037 8,097 8,087
6/1/2037 8,097 8,097
9/1/2037 8,007 8,007
12/1/2037 8,057 8,097
3/3/2038 8,087 8,097
6/1/2038 8,087 8,697
9/1/2038 8,057 8,097
12/1/2028 8,097 8,087
3/1/203% 8,097 8,087
6/1/2038% 8,007 8,097
8/1/203% 8,097 8,087
12/1/203% 8,097 8,097
3/1/2040 8,097 8,097
6/1/2040 8,087 8,097
9/1/2040 8,097 8,097
12/1/2040 8,087 8,097
3/1/2041 8,097 8,087
6412041 8,087 8,087
9/1/2041 8,097 8,097
12/1/2041 8,087 8,097
3/1/2042 3,097 3,087
6/1/2042 8,097 8,087
9/1/2042 8,097 8,087
12/1/2042 8,097 8,087
3/1/2043 8,097 8,097
6/1/2043 8,097 8,097
9/1/2043 8,097 - 8,097
12/1/2043 8,097 8,097
3/1/2044 8,687 8,097
6/1/2044 8,057 8,087
9/1/2044 8,057 8,087
12/1/2044 8,057 8,087
3/1/2045 8,087 8,087
6/1/2045 8,087 8,097
9/1/2045 8,097 8,097
12/3/2045 8,097 8,097
3/1/2046 8,097 8,097
67172046 8,097 8,097
8/1/2046 8,097 8,097
12/1/2046 8,087 8,097
3/1/2047 8,097 8,007
6/1/2047 8,097 8,097
8/1/2047 8,087 8,097
Dec1, 2011 3:32 pm Prepared by Raymond James & Associates, Inc, {(WDALOANS-BRAN111) 4

BOND DEBT SERVICE



Branchiand-Midkiff PSD
IF
$1,247,000
0% interest Rate
40 Years from Closing Date

Period
Ending Principat interest Debt Service
i2/1/2047 B8O37 8,097
3/1/2048 8,087 8,097
6/1/2048 8,097 8,007
9/1/2048 8,097 8,087
12/3/2048 8,097 8,097
3/1/2049 8,097 8,087
6/1/2049 8,087 8,097
9/1/2049 3,087 8,097
12/1/2049 8,087 8,097
3/1/2050 . 8,087 8,097
6/1/2050 8,097 8,007
9/1/2050 8,097 8,087
12/1/2050 8,097 8,097
3/1/2051 . BO97 8,087
6/1/2051 8,097 8,097
9/1/205% 8,007 8,097
12/1/2051 8,098 8,008

1,247,600 1,247,600

Dec ], 2011 3:32 pm Prepared by Raymond James & Associates, Inc. [WDA:LOANS-BRAN111} 4



(Form of)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:




Chase Tower, Eighth Floor Writer’s Contact Information
SITEPTOE &
OHNSO N Charleston, WV 25326-1588
J PLLC (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

December 22, 2011

Branchland-Midkiff Public Service District
Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

Branchland-Midkiff Public Service District
Branchland, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Branchland-
Midkiff Public Service District (the "Issuer”), a public service district, public corporation and
political subdivision created and existing under the laws of the State of West Virginia, of its
$1,247,000 Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated the
date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of a loan agreement, dated December 22,2011, including all
schedules and exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and
the West Virginia Water Development Authority (the "Authority"), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council™), and the Bonds, which are
to be purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Bonds are originally issued in the form of one Bond, registered as to principal only to the
Authority, bearing no interest, with principal payable quarterly on March 1, June I, September 1
and December 1 of each year, commencing September 1, 2013, to and including December 1,
2051, all as set forth in the "Schedule Y™ attached to the Loan Agreement and incorporated in and
made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), for the purposes of (i) paying a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks system of the

9
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Branchland-Midkiff Public Service District, et al.
Page 2

Issuer (the "Project™); (ii) funding the Series 2011 A Bonds Reserve Account; and (iii) paying
certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on December 12,2011, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on December 12, 2011 (collectively, the
"Bond Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

l. The Issuer is a duly created and validly existing public service district,
public corporation and political subdivision of the State of West Virginia, with full power and
authority to acquire and construct the Project, to operate and maintain the System, to adopt the
Bond Legislation and to issue and sell the Bonds, all under the Act and other applicable
provisions of law.

2. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer, is a valid and binding special obligation of the Issuer enforceable in
accordance with the terms thereof, and inures to the benefit of the Authority and the Council and
cannot be amended by the Issuer so as to affect adversely the rights of the Authority and the
Council or diminish the obligations of the Issuer without the written consent of the Authority and
the Council.

3. The Bond Legislation and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer and constitute valid and binding obligations of the
Issuer enforceable against the Issuer in accordance with their terms. The Bond Legislation
contains provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of
the Issuer, payable from the Net Revenues of the System referred to in the Bond Legislation and
secured by a first lien on and pledge of the Net Revenues of the System, on a parity with respect
to liens, pledge and source of and security for payment with the Issuer's: (i) Water Revenue
Bonds, Series 1998 (West Virginia Infrastructure Fund), dated July 29, 1998, issued in the
original aggregate principal amount of $1,280,000 (the “Series 1998 Bonds™); and (ii) Water
Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), dated June 24, 2009, issued
in the original aggregate principal amount of $4,100,000 (the “Series 2009 A Bonds™)
(collectively, the “Prior Bonds™), all in accordance with the terms of the Bonds and the Bond
Legislation.

s The Bonds are, under the Act, exempt from taxation by the State of
West Virginia and the other taxing bodies of the State, and the interest on the Bonds, if any, is
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exempt from personal and corporate net income taxes imposed directly thereon by the State of
West Virginia.

6. The Bonds have not been issued on the basis that the interest, if any,
thereon is or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We express no opinion regarding the excludability of such interest from the gross
income of the owners thereof for federal income tax purposes or other federal tax consequences
arising with respect to the Bonds.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Loan Agreement and the Bond Legislation, and the liens and
pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their enforcement may also be
subject to the exercise of judicial discretion and the application of equitable remedies in
appropriate cases.

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

2

Very truly yours,

FOE & JOHNSON PLLC

12.05.11
260730.00004
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ATTORNEY AT LAW (304) 743-5354
1115 SMITH STREET FAX (304) 743-4120
MILTON, WEST VIRGINIA 25541 E-MAIL: lawro77@aol com

Jennifer R. Swmith /C LA

Low R. Shirkey / Secretany
December 22, 2011

Branchland-Midkiff Public Service District
Water Reverme Bonds, Series 2011 A

(West Virginia Infrastructure Fund)

Branchland-Midkiff Public Service District
Branchland, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Branchland-Midkiff Public Service District, a public service district,
in Lincoln and Wayne Counties, West Virginia (the "Issuer"). As such counsel, [ have examined
copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement
for the Series 2011 A Bonds dated December 22, 2011, including all schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority™), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), the Bond Resolution duly adopted by the Issuer on
December 12, 2011, as supplemented by the Supplemental Resolution duly adopted by the Issuer
on December 12, 2011 (collectively, the "Bond Legislation™), orders of The County Commission
of Lincoln County relating to the Issuer and the appointment of members of the Public Service
Board of the Issuer, and other documents, papers, agreements, instruments and certificates
relating to the above-captioned Bonds of the Issuer (collectively, the "Bonds™), All capitalized
terms used herein and not otherwise defined herein shall have the same meaning set forth in the
Bond Legislation and the Loan Agreement when used herein.

I am of the opinion that:

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

2. The Loan Agreement has been duly authorized, executed and delivered by

the Issuer and, assuming due authorization, execution and delivery by the other parties thereto,
constitutes a valid and binding agreement of the Issuer enforceable in accordance with its terms.
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3. The members and officers of the Public Service Board of the Issuer have
been duly, lawfully and properly appointed and elected, have taken the requisite oaths, and are
authorized to act in their respective capacities on behalf of the Issuer.

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

5. The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach of or default under any ordinance,
order, resolution, agreement or other instrument to which the Issuer is a party or by which the
Issuer or its properties are bound or any existing law, regulation, court order or consent decree to
which the Issuer is subject.

6. The Issuer has duly published a notice of the acquisition and construction of
the Project, the issuance of the Bonds and rclated matters, as required under Chapter 16,
Article 13A, Section 25 of the West Virginia Code of 1931, as amended, and has duly complied
with the provistons thereof.

7. To the best of my knowledge, there is no litigation, action, suit, proceeding
or investigation at law or n equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adverscly affect the
transactions contemplated by the Loan Agreement, the Bond Legislation, the acquisition and
construction of the Project, the operation of the System, the validity of the Bonds or the collection
or pledge of the Net Revenues therefor.

8. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence of the
Issuer, the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges for use of the System, including, without
limitation, the rececipt of all requisite orders, certificates and approvals from The County
Commission of Lincoln County, the Bureau for Public Health, the Council and the Public Service
Commission of West Virginia, and has taken any other action required for the imposition of such
rates and charges, including, without limitation, the adoption of a resolution prescribing such
rates and charges. The Issuer has received a Recommended Decision of the Public Service
Commission of West Virginia March 15, 2007 which became Final Order on April 4, 2007 and
Commission Order dated February 5, 2009, in Case 06-1864-PWD-CN, among other things,
approving rates for the System.  The Issuer has also received a Recommended Decision of the
Public Service Commission of West Virginia dated June I, 2011, which became Final Order on
June 13, 2011, in Case No. 11-0214-PWD-CN, among other things, granting to the Issuer a
certificate of public convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of such Final Orders has expired prior to the date hereof without any
appeal. Such Orders remain in full force and effect.
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9. Prior to the execution of construction contracts by the Issuer, I will verify
that all successfill bidders have provided the drug-free workplace affidavit, submitted their drug
free workplace plan, and the contracts contain language that complies with the Drug Free
Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. [ have also ascertained that
all successful bidders have made the required provisions for all insurance and payment and
performance bonds and I will verify such insurance policies and bonds for accuracy. Prior to the
execution of construction contracts by the Issuer, I will review the contracts, the surety bonds and
the policies or other evidence of insurance coverage in connection with the Project, and verify
that such surety bonds and policies (1) are in compliance with the contracts; (2) are adequate in
form, substance and amount to protect the various interests of the Issuer; (3) have been executed
by duly authorized representatives of the proper parties; (4) meet the requirements of the Act, the
Bond Legislation and the Loan Agreements; and (5) all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thereof.

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

26G730.00004

3664060
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ATTORNEY AT LAW

1115 SMITH STREET
MILTON, WEST VIRGINIA 25541

TITLE OPINION

November 15, 2011

Branchland-Midkiff Public Service District
Route 2 Box 496
Branchland, West Virginia 25506-9756

West Virginia Infrastructure and Jobs Development Council
180 Association Drive
Charleston, West Virginia 25311

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

Steptoe & Johnson, PLLC

Bank One Center, Seventh Floor

Post Office Box 1588

Charleston, West Virginia 25326-1588

(304) 743-5354
FAX (304) 7434120
E-MAIL: lawroT7@zol.com

Jennifer R. Smith /CLA
Lori R, Shirkey [ Secvetary

Re:  Branchland-Midkiff Public Service District {Ten Mile Project)

Dear Ladies & Gentlemen:

This firm represents Branchiand-Midkiff Public Service District (the “District”) with
regard to a proposed project related to to construct and operate water lines to serve the Route 10
areas of Lincoln and Wayne Counties, including the installation of a booster station and all other
appurtenant items, approval of related financing, including authority to accept grants and
approval of a revised water purchase agreement between the District and the Town of West
Hamlin (Ten Mile Project) (see PSC Case No. 11-0214-PWD-CN), together with all appurtenant
facilities (the “Project”™), and provides this final title opinion on behalf of the District to satisfy the
requirements of the West Virginia Infrastructure and Jobs Development Council (the “Council”}
with regard to the financing proposed for the Project. Please be advised of the following:



November 15, 2011
Page Two

1. That I am of the opinion that the Branchland-Midkidf Public Service District is a
duly created and existing public service district possessed with all the powers and authority
granted to public service districts under the laws of the State of West Virginia and has the full
power and authority to construct, operate and maintain the Project as approved by the Bureau for
Public Health.

2. That the District has obtained approval for all necessary permits and approvals for
the construction of the Project.

3. That I have investigated and ascertained the location of and am familiar with the
legal description of the necessary sites, including easements and/or rights of way, required for
the Project as set forth in the plans for the Project prepared by Triad Engineering, the consulting
engineers for the Project.

4. That I have examined the records on file in the Office(s) of the Clerk of the
County Commissions of Wayne and Lincoln Counties, West Virginia, the counties in which the
Project is to be located, and, in my opinion, the District has acquired legal title or such other
estate or interest in the necessary site components for the Project sufficient to assure undisturbed
use and possession for the purpose of construction, operation and maintenance for the estimated
life of the facilities to be constructed.

See attached list of acquired easements

The District has acquired Rights-of-Entry Orders for those parcels designated as
Numbers 120 and 121 on the attachment.

The fee simple acquisitions namely; David Peyton, et als, and Johnny and Verenia
Abbott are the subject of Sales Agreements. These properties will be acguired per the
terms of the Sales Agreements as soon as the funds are available to the District to purchase
the same. The Peyton tract is to be purchased for the sum of $1,000.00. The Abbott tract is
to be purchased for the sum of $3,500.00.

5. That all deeds or other documents which have been acquired to date by the
District have been duly recorded in the aforesaid Clerk’s Office(s) in order to protect the legal
title to and interest of the District.

RIF/js
Enclosures
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BRANCHLAND-MIDKIFF PSD
10 MILE PROJECT
RECORDED EASEMENTS

NAME

Ruth Ellen Adkins Davis

Brian Lee Clay

Danny Lovejoy

Nettie Lambert

Nettie Lambert

Nettie Lambert

Nettie Lambert

Mark & Janet Hager

Harry & Liilian Hager

Estella, Randell & Penny
Adkins

Charles & Tawana Adkins

Charles & Tawana Adkins

Fisher & Nina Vance

DA & JS Albright

DA & JS Aloright

DA & JS Albright

DA & JS Albright

Laurel Creek Co., Inc.

Laurel Creek Co_, Inc.

Laurel Creek Co., Inc.

Laurel Creek Co., Inc.

Laurel Creek Co., Inc.

Laurel Creek Co., Inc.

Laurel Creek Co., Inc.

Laurel Creek Co., Inc.

Naomi Stephenson

Martha Courts

Michael Dale Sanders

Heartwood Forestland Funds

Martha Courts

Martha Courts

Boyd R. Adkins

Boyd Adkins

Boyd Adkins

Roland Albright

Robert & Brenda Adkins

Lilly Miller

DEED BOOK, PAGE

DB 295, PG 22
DB 268, PG 391
DB 172, PG 78
DB 280, PG 63
DB 280, PG 63
DB 280, PG 63
DB 280, PG 63
DB 280, PG 63
DB 280, PG 63

DB 280, PG 63

DB 308, PG 577
DB 308, PG 577
DB 192, PG 42

DB 186, PG 93

DB 186, PG 03

DB 186, PG 93

DB 186, PG 93

DB 255, PG 604
DB 281, PG 636
DB 281, PG 636
DB 255, PG 604
DB 255, PG 604
DB 255, PG 604
DB 281, PG 636
DB 281, PG 636
DB 156, PG 201
DR 236, PG 715
DB 240, PG 618
DB 287, PG 247
DB 236, PG 715
DB 236, PG 715
DB 152, PG 433
DB 152, PG 433
DB 177, PG 51

DB 296, PG 759
DB 299, PG 137
DB 265, PG 464

ESMT BK/PG

38/426
38/422
39/50
39/53
39/48
39/46
39/44
39/42
39/40

39/38
39/36
39/34
39/32
39/24
39/26
39/28
39/30
39/55
39/63
39/61
39/57
39/59
39/74
39/76
39/78
39/80
39/82
39/84
39/86
39/88
39/90
39/92
39/94
39/96
39/98
39/100
39/102



38.
39.
40.
41.
42.
43.
44,
45,
46.
47.
48,
49.
50.
51.
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.

65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.

Charlie Brumfield

Russeli & Alice Brumfield
Matthew Miller

Brian Wiley

Brian Wiley

Russell & Sherrie. Brumfiled
Russell & Sherrie Brumfield

Fisher & Nina Nance
Fisher & Nina Nance
Johnathan Miller
Ortho & Barbara Moon
Charlie Cook

Charlie Cook

Ermal Cook

Jessie New

Jessie New

Gary & Vivian Payton
Ella McClellan

Ella McClellan

Ella McClellan

Landon & Brenda Topping

Ronnie & Pearl Lambert
Gary Payton
Teresa Clay

Wandell & Virginia Parsons
Wandell & Virginia Parsons

Sheltering FWB Church/
Jerry Brumfield

Hobert Dial & Trustee

Lee Vance

Tennis Price

Tennis Price

Tennessee Baker

William Toppings

Ethel Enochs

Ethel Enochs

James Turley

James Turley

Odell Dyer

Franklin & Karen Merritt

Franklin & Karen Merritt

Nancy Smith

Nancy Smith

Nancy Smith

Nancy Smith

Shauna Watts

DB 274, PG 5
DB 181, PG 60
DB 291, PG 738
DB 280, PG 600
DB 280, PG 600
DB 298, PG 694
DB 298, PG 694
DB 192, PG 42
DB 192, PG 42
DB 291, PG 740
DB 271, PG 162
DB 296, PG 829
DB 296, PG 829
DB 295, PG 103
DB 287, PG 678
DB 287, PG 678
DB 244, PG 218
DB 300, PG 154
DB 300, PG 154
DB 300, PG 154
DB 268, PG 609
DB 195, PG 616
DB 244, PG 218
DB 323, PG 686
DB 273, PG 283
DB 273, PG 283

DB 177, PG 411
DB 141, PG 168
DB 300, PG 163
DB 260, PG 771
DB 260, PG 771
DB 169, PG 399
DB 288, PG 383
DB 134, PG 109
DB 134, PG 109
DB 270, PG 231
DB 270, PG 231
DB 164, PG 176
DB 228, PG 285
DB 228, PG 285
DB 25, PG 140

DB 25, PG 140

DB 25, PG 140

DB 25, PG 140

DB 224, PG 275

39/104
39/106
39/108
39/110
39/112
39/114
39/116
39/118
39/120
39/122
39/124
39/126
39/128
39/130
39/132
39/134
39/137
39/139
39/141
39/143
39/145
39/147
39/149
39/151
39/183
39/186

39/188
39/199
39/191
39/193
39/195
39/197
39/260
39/202
39/204
39/206
39/208
39/210
39/212
39/214
39/216
39/218
39/220
39/222
39/224



33. Terry Dean DB 299, PG 750 39/155

84,  Deborah Evans DB 293, PG 255 39/157
85, Helen White DB 253, PG 438 39/159
86.  Scott Dyer DB 186, PG 318 39/161
87.  Scott Dyer DB 186, PG 318 39/162
88.  Brenda Baumeister DB 260, PG 361 39/164
89.  Wilda McNeely DB 306, PG 121 39/166
90.  Danny C. Adkins DB 293, PG 345 39/168
91. Mark Parsons DB 310, PG 501 39/170
92,  Dwanda Tomlin DB 115 PG 37, DB 328, PG 577  39/172
93. Dwanda Tomlin DB 115, PG 37, DB 328, PG 577  39/174
94.  Lillian Cooper DB 268, PG 728 39/176
95.  Melissa Card DB 316, PG 147 39/178
96.  Fred Topping, Jr. DB 205, PG 316 39/180
97.  Upper Ten Mile UB Church DB 197, PG 98 39/182
98.  Harley & Vicie Hubbs DB 225, PG 225 39/184
99.  Nancy Browning DB 281, PG 412 39/71
100. Matthew Miller & Annie Miller DB 291, PG 738 39/243
101,  Annie Miller (for Okey Miller) DB 291, PG 738 39/245
102.  Landon & Brenda Toppins DB 252, PG 661 39/247
103. Landon & Brenda Toppins DB 252, PG 661 39/249
104.  Scestell & Landon Toppins DB 252, PG 661 39/251
105. Garrell & Lillie Colegrove DB 178, PG 18 39/262
106.  Anna Elliott DB 260, PG 200 39/265
107.  Anna Elliott DB 162, PG 501 39/268
108.  Anna Elliott DB 162, PG 501 39/271
109.  Cove Gap Baptist Church DB 133, PG 197 679/288
110.  Johnny & Verenia Abbott DB 623, PG 741 679/290
111, Phillip & Carol Adkins DB 256, PG 31 39/276
112, Phillip & Carol Adkins DB 256, PG 31 39/278
113,  Tennessee Baker DB 169, PG 399 39/280
114.  Estell, Randall & Penny Adkins DB 265, PG 104 39/282
115, Roger Messinger DB 236, PG 139 (234, 524) 39/289
116,  Mid-American Lumber Co DB 274, PG 493 39/29%
117, Mid-American Lumber Co DB 274, PG 493 39/293
118, Heartwood Forest Land DB 351, PG 630 39/295
119,  Heartwood Forest Land DB 351, PG 630 39/301
120.  George Wiley/Condemnation DB 300, PG 345 39/307
121.  Estate of Charles Clark (Way Co, 11-C-252) Entered ROE Order
FEE TAKES
1. Johnny & Verenia Abbott Sales Agreement

2. David Peyton, et als. Sales Agreement



BRANCHLAND-MIDKIFF PUBLIC SERVICE PISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE,; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. INSURANCE

12.  VERIFICATION OF SCHEDULE

13.  RATES

14, PUBLIC SERVICE COMMISSION ORDERS

15.  SIGNATURES AND DELIVERY

16. BOND PROCEEDS _

17.  PUBLICATION OF NOTICE OF PSC FILING

18.  SPECIMEN BONDS

19.  CONFLICT OF INTEREST

20.  PROCUREMENT OF ENGINEERING SERVICES
21, GRANTS

22.  EXECUTION OF COUNTERPARTS

ol e B S b adl

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public
Service Board of Branchiand-Midkiff Public Service District in Lincoln and Wayne Counties,
West Virginia (the "Issuer™), and the undersigned COUNSEL TO THE ISSUER, hereby certify
on this the 22nd day of December, 2011, in connection with the Issuer's Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), dated the date hereof (collectively, the
"Bonds™), as folows:

I TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond Resolution
of the Issuer duly adopted December 12, 2011, and the Supplemental Resolution duly adopted
December 12, 2011 (collectively, the "Bond Legislation").

5664038



2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition or construction of the Project, the operation of the System,
the receipt of the Net Revenues, or in any way contesting or affecting the validity of the Bonds, or
any proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the pledge
or application of the Net Revenues or any other moneys or security provided for the payment of
the Bonds or the existence or the powers of the Issuer insofar as they relate to the authorization,
sale and issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System, the pledge or application of moneys and security or the collection of the Gross
Revenues or the pledge of the Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the Bonds
have been duly and timely obtained and remain in full force and effect. Competitive bids for the
acquisition and construction of the Project have been solicited in accordance with Chapter 5,
Article 22, Section | of the West Virginia Code of 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 Issuer since the approval, execution and
delivery by the Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in
the Loan Agreement. The Issuer has or can provide the financial, institutional, legal and
managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2011 A Bonds as to liens, pledge and source of and security for payment, being the
Issuer’s: (i) Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund), dated July
29, 1998, issued in the original aggregate principal amount of $1,280,000 (the “Series 1998
Bonds™); and (ii) Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund),
dated June 24, 2009, issued in the original aggregate principal amount of $4,100,000 (the “Series
2009 A Bonds™) (collectively, the “Prior Bonds™).

The Series 2011 A Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all respects. The Issuer has
obtained (i) a certificate of an Independent Certified Public Accountant stating that the coverage
and parity tests of the Prior Bonds are met, and (ii) the written consent of the Holders of the Prior
Bonds to the issuance of the Series 2011 A Bonds on a parity with the Prior Bonds, Other than
the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior
Bonds and the Prior Resolutions.

5664038



5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the

below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originais of the documents of which they purport to be copies,
and such original documents are in full force and effect and have not been repealed, rescinded,
amended, supplemented or changed in any way unless modification appears from later documents
also listed below:

5664038

Bond Resolution

Supplemental Resolution

Series 2011 A Bond Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating and Enlarging the District and Public Service
Commission Order relating thereto

County Commission Orders Appointing Current Boardmembers

| Qaths of Office of Current Boardmembers

Rules of Procedure

Minutes on Organizational Meeting

Minutes on Adoption of Bond Resolution, Supplemental Resolution
Environmental Health Services Permit

Evidence of Insurance

Prior Bond Resolutions

WDA Consent to Parity

Infrastructure Fund Grant Agreement

Evidence of Local Contribution

Evidence of ARC Grant

Evidence of Lincoln County Commission Grant



6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Branchland-Midkiff Public Service District." The Issuer is a public service district duly
created by The County Commission of Lincoin County and presently existing under the laws of,
and a public corporation and political subdivision of, the State of West Virginia. The governing
body of the Issuer is its Public Service Board consisting of 3 duly appointed, qualified and acting
members whose names and dates of commencement and termination of current terms of office are
as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Ron Lucas February 18, 2010 December 31, 2016
Alfred Abshire January 1, 2006 December 31, 2011
Wayne Pesimer January 1, 2011 December 31, 2016

The names of the duly elected and/or appointed, qualified and acting officers of
the Public Service Board of the Issuer for the calendar year 2011 are as follows:

Chairperson - Alfred Abshire
Secretary - Wayne Pesimer

The duly appointed and acting counsel to the Issuer is Ron Flora, Esquire, in
Milton, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-
of-way and easements necessary for the acquisition and construction 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 Issuer and are adequate for such purposes and
are not or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs thereof,
including costs of any properties which may have to be acquired by condemnation, are, in the
opinion of all the undersigned, within the ability of the Issuer to pay for the same without
jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing Body
of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the
Governing Body and all applicable statutes, including, particularly and without limitation,
Chapter 6, Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly
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elected or appointed, as applicable, qualified and acting members of the Governing Body was
present and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9, CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance, and
builder's risk insurance where applicable, in accordance with the Bond Legislation. All insurance
for the System required by the Bond Legislation and Loan Agreement is in full force and effect.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement is true and correct in all material respects as if made
on the date hereof, (ii) the Loan Agreement does not contain any unfrue statement of a material
fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (iii) to the best knowledge of the
undersigned, no event affecting the Issuer has occurred since the date of the Loan Agreement
which should be disclosed for the purpose for which it is to be used or which it is necessary to
disclose therein in order to make the statements and information in the Loan Agreement not
misleading; and (iv) the Issuer is in compliance with all covenants, terms and representations in
the Loan Agreement.

11. INSURANCE: The Issuer will maintain or, as appropriate, will require
all contractors to maintain worker’s compensation, public liability, property damage insurance,
standard hazard insurance, builder’s risk insurance, flood insurance and business interruption
insurance, where applicable, in accordance with the Bond Legislation and the Loan Agreement.
All insurance for the System required by the Bond Legislation and the Loan Agreement are in full
force and effect.

12. VERIFICATION OF SCHEDULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the
sources of funds available to pay the costs of the Project and the costs of financing of the Bonds.

13. RATES: The Issuer has received the Recommended Decision of the
Public Service Commission of West Virginia entered on March 15, 2007 which became Final
Order on April 4, 2007, Commission Order dated February 5, 2009 and Commission Order dated
April 10, 2009, in Case No. 06-1864-PWD-CN, approving the rates and charges for the services
of the System, and has adopted a resolution prescribing such rates and charges. The time for
appeal of such Final Order has expired prior to the date hereof without any appeal. Such Final
Order remains in full force and effect, The rates are currently in effect.

14. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Recommended Decision of the Public Service Commission of West Virginia entered on June
1, 2011 which became Final Order on June 13, 2011, in Case No. 11-0214-PWD-CN, among
other things, granting to the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of such Final Order has
expired prior to the date hereof without any appeal. The Order is in full force and effect.
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I5. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, numbered AR-1 dated the date hereof, by his or her manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon
said Bonds and to be attested by his or her manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original purchaser of
the Bonds under the Loan Agreement. Said official seal is also impressed above the signatures
appearing on this certificate.

‘16. BOND PROCEEDS: On the date hereof, the Issuer also received
$236,292 from the Authority and the Council, being a portion of the principal amount of the
Series 2011 A Bonds. The balance of the principal amount of the Bonds will be advanced to the
Issuer as acquisition and construction of the Project progresses.

7. PUBLICATION OF NOTICE OF PSC FILING: The Issuer has
published any required notice with respect to, among other things, the acquisition and
construction of the Project, anticipated user rates and charges and filing of a formal application
for a certificate of public convenience and necessity with the Public Service Commission of West
Virginia.

‘ 18. SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Bonds.

19. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock in
any corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any contractor supplying the Issuer, relating to the Bonds, the Bond
Legislation and/or the Project, including, without limitation, with respect to the Depository Bank.
For purposes of this paragraph, a "substantial financial interest” shall include, without limitation,
an interest amounting to more than 5% of the particular business enterprise or contract.

20. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article | of the West Virginia Code
of 1931, as amended, in the procurement of engineering services to be paid from proceeds of the
Bonds.

21 EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.

[Remainder of Page Intentionally Blank]
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_ WITNESS our signatures and the official seal of BRANCHLAND-MIDKIFF
PURLIC SERVICE DISTRICT on this day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

é&%/.ffﬁﬂm Chairman
% %M Secretary

@Q&y Counsel to Issuer

260730.00004
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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Travis B. Walbeck, P.E., Registered Professional Engineer, West Virginia
License No. 18204, of Triad Engineering, Inc., St. Albans, West Virginia, hereby certify on this
22nd day of December, 2011 as follows:

1. My firm is enginecer for the acquisition and construction of certain
improvements and extensions (the “Project”) to the existing public waterworks facilities (the
“System”) of Branchland-Midkiff Public Service District (the "Issuer") to be constructed in
Lincoln and Wayne Counties, West Virginia, which acquisition and construction are being
financed in part by the proceeds of the above-captioned bonds (collectively, the "Bonds") of the
Issuer. Capitalized terms used herein and not defined herein shall have the same meaning set
forth in the Bond Resolution adopted by the Issuer on December 12, 2011, as supplemented by
Supplemental Resolution duly adopted by the Issuer on December 12, 2011, and the Loan
Agreement for the Series 2011 A Bonds, by and between the Issuer and the Authority, on behalf
of the West Virginia Infrastructure and Jobs Development Council (the “Council”), dated
December 22, 2011 (the "Loan Agreement").

2. The Series 2011 A Bonds are being issued for the purposes of (i) paying a
portion of the costs of acquisition and construction of the Project; (i) funding the Series 2011 A
Bonds Reserve Account; and (iii) paying certain costs of issuance of the Bonds and related costs.

3. To the best of my knowledge, information and belief, (i) within the limits and
in accordance with the applicable and governing contractual requirements relating to the Project,
the Project will be constructed in general accordance with the approved plans, specifications and
designs prepared by my firm and approved by the West Virginia Bureau for Public Health
("BPH") and the Council and any change orders approved by the Issuer, the Council, the BPH
and all necessary governmental bodies; (ii) the Project, as designed, is adequate for its intended
purpose and has a useful life of at least forty years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has
received bids for the acquisition and construction of the Project which are in an amount and
otherwise compatible with the plan of financing set forth in the Schedule B attached hereto as
Exhibit A and the Issuer’s counsel, Ron Flora, Esquire, has ascertained that all successful bidders
have made required provisions for all insurance and payment and performance bonds and that
such insurance policies or binders and such bonds have been verified for accuracy; (iv) the
successful bidders have provided the Drug-Free Workplace Affidavit as evidence of the Vendor’s
compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code; (v) the
successful bidders received any and all addenda to the original bid documents; (vi) the bid
documents relating to the Project reflect the Project as approved by the BPH and the bid forms



provided to the bidders contain the critical operational components of the Project; (vii) the
successful bids include prices for every item on such bid forms; (viii} the uniform bid procedures
were followed; (ix) the Issuer has obtained all permits required by the laws of the State of West
Virginia and the United States necessary for the acquisition and construction of the Project and
the operation of the System; (x) in reliance upon the certificate of the Issuer’s certified public
accountant, Griffith & Associates, as of the effective date thereof, the rates and charges for the
System as approved by the Public Service Commission of West Virginia and adopted by the
Issuer will be sufficient to comply with the provisions of the Loan Agreement; (xi) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the BPH; and (xii) attached hereto as Exhibit A is the final amended “Schedule B -
Final Total Cost of Project, Sources of Funds and Cost of Financing” for the Project.

4. The Project has been designed to, and the construction contracts provide for,
water service for up to 154 customers in the Route 10 areas of Lincoln and Wayne Counties.

[Remainder of Page Intentionally Blank])
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WITNESS my signature and seal on day and year first written above.

TRIAD ENGINEERING, INC.

Travis B. Walbeck, P.E.
West Virginia License No, 18204

2606730.60004

5663958



WEST VIRGINIA INFRASTRUCTURE

SCHEDULE B
BRANCHLAND MIDKIFF PSD
2008W-940
12/02/2011 m
A, COST OF PROJECT TOTAL ARC Local {JDC grant™ | 1JDC Loan

1 Construction e e R R
Contract 1 (FAMCQO) 2,481,740.008 1.450,00000 0.00 88,782.00 641,948.C0)
Contract 2 (Mid Atlantic) 184,860.00 0.00 0.00 0.00 184,860.00}
2 Technical Services e E . - E EEEEIE R *—i v |
1 Report 12,500.00 0.00 7,500.00 0.00 5 000,00
2a_ Design 122,600.00 0.0 0,00 0.00 122,600.00)|
2b _Construction Admin 21,500.00 0.00 0.00 0.00 21,500.60]|
3 Project Representative 156,000.00 0.00 .00 0.00]  158,000.00}
4 Special Services 52,700,00 0.00 .00 0.0G 52,700.00_"

3 Legai 40,000.00 0.00 40.G00.60 0.00 0.00
4 Accounting 32.006.00 0.00 30,000.00 0.00 2,000.001
5 Administration 50,000.00 50,000.00 0.00 06.00 0.0C:
6 Lands & ROWs 40,600.00 0.0C 40,000.00 .00 0.00H
7 Parmits 2.500.00 0.00 2,500.00 0.00 0.0Q"
§ Centingency 5% 114,008.00 0.00 0.00 114,008.00 0.00
¢ TOTAL of Lines 1 through 8 3,010,408.00] 1,500,000.00 120,000.00]  203,800.00} 7,186,608.00i
B.:.COST-OEFINANCING: I
10 Funded Reserve 32.392.00 0.00 0.00 32,392.00“
11 Registrar 500.00 0.00 .00 500.00
12 Bond Counsel 27,500.00 .00 0.00 27,500.00
13 Cost of Financing (Tatal Lines & through 11) £0,202.00 0.00 2.00 60,392.00)
14 TOTAL PROJECT COST 3,070,800.001 1,500,000.00 203,800.00 247.0G0.0GK

C: SOURCES OF OTHER FUND!

15 Federal Grant (ARC) 1,500,000.00] 1,500,000.00 0,00 0.00 o.ooﬂ
16 State Grant _(JDC) 203,800.00 0,00 0.00]  203,800.00 0.00
17 Other Grant__ {Local) 120,060.00 0.00] _ 120,000.00 0.00 0.00}!
18 Any Other Source 0.00 0.00 0.00 0.50 0.00
19 TOTAL GRANTS 4,523,800.00] 1,500,000.00]  120,600.00] 203,800.00 0.00
20 Size of Bond Issue 1,247,060.00 0.60 0.0¢ 0,00 1,247,090.00"

*Grant reduced due {6 bid underrun. Grant amount committed was $403,000

g Mhens

Triad Engineering

December 22, 2011

Date

December 22, 2011

Date



Griffith & Associates, PLLC Accountants & Consultants

December 22, 2011

Branchland-Midkiff Public Service District
Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

Branchland-Midkiff Public Service District
Branchland, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Recommended Decision of the Public
Service Commission of West Virginia entered March 15, 2007 which became Final Order April 4, 2007,
Commission Order dated February 5, 2009 and Commission Order dated April 10, 2009, in Case No. 06-
1864-PWD-CN and the current operation and maintenance expenses and customer usage as furnished to
us by Branchland-Midkiff Public Service District (the "Issuer™), it is our opinion that such rates and
charges will be sufficient to provide revenues which, together with other revenues of the waterworks
system (the "System") of the Issuer, will pay all repair, operation and maintenance expenses of the System
and leave a balance each year equal to at least 115% of the maximum amount required in any year for
debt service on the Issuer's Water Revenue Bonds, Series 2011 A {West Virginia Infrastructure Fund} (the
"Bonds"), to be issued to the West Virginia Water Development Authority on the date hereof, and all other
obligations secured by a lien on or payable from the revenues of the System, on a parity with the Bonds,
including the Issuer’s: (i) Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund), dated July
29, 1998, issued in the original aggregate principal amount of $1,280,000 (the “Series 1998 Bonds™) and (i)
Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), dated june 26, 2009, issued in the
original aggregate principal amount of $4,100,000 (the “Series 2009 A Bonds”) {collectively, the “Prior
Bonds™).

It is further our opinion the Net Revenues actually derived from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the actual issuance of the
Series 2011 A 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 the Series 2011 A
Bonds, are not less than 115% of the largest aggregate amount that will mature and become due in any
succeeding fiscal year for the principal of and interest on the Prior Bonds and the Series 2011 A Bonds.

Sincerely,

Michael D. Gri

Griffith & Associafes;
MDG/dk
Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, WY 25003
mgriffith@gcorpwy.com Phone: (304) 756.3600 Facsimile: (304) 756.2911

17 1005:05 AM MASHARED CLIENT FOLDER -4y Mend-Midkiff Cerificate of CPA 12-22-11.doc




BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Branchland-Midkiff
Public Service District in Lincoln and Wayne Counties, West Virginia (the "Issuer"), being one of
the officials of the Issuer duly charged with the responsibility for the issuance of $1,247,000
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, dated
December 22, 2011 (the "Bonds"), hereby certify this 22nd day of December, 2011 as follows:

1. 1 am one of the officers of the Issuer duly charged with the responsibility
of issuing the Bonds. 1 am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in the Bond
Resolution duly adopted by the Issuer on December 12, 2011 and the Supplemental Resolution
duly adopted by the Issuer on December 12, 2011 (collectively, the "Bond Resolution"),
authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on December 22, 2011, the date on which the Bonds are
being physically delivered in exchange for an initial advance of the principal amount of the Series
2011 A Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with respect
to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest on which
is exempt from federal income taxation under Section 103(a) of the Internal Revenue Code of
1986, as amended, and the temporary and permanent regulations promulgated thereunder or under
any predecessor thereto (collectively, the "Code"), issued by the West Virginia Water
Development Authority (the “Authority”) or the West Virginia Infrastructure and Jobs
Development Council (the “Council”), as the case may be, from which the proceeds of the Bonds
are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants to take all
actions necessary to comply with such covenant.

5. The Series 2011 A Bonds were sold on December 22,2011, to the
Authority, pursuant to a loan agreement dated December 22, 2011, by and between the Issuer and
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the Authority, on behalf of the Council, for an aggregate purchase price of $1,247,000 (100% of
par), at which time, the Issuer received $236,292 from the Authority and the Council, being the
first advance of the principal amount of the Series 2011 A Bonds. No accrued interest has been
or will be paid on the Series 2011 A Bonds. The balance of the principal amount of the Series
2011 A Bonds will be advanced to the Issuer as acquisition and construction of the Project
progresses.

6. The Series 2011 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of the Project; (ii) funding the Series 2011 A Bonds Reserve
Account; and (iii) paying certain costs of issuance and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds
on the Project, constituting a substantial binding commitment. The acquisition and construction
of the Project and the allocation of the net sale proceeds of the Bonds to expenditures of the
Project shall commence immediately and shall proceed with due diligence to completion. All of
the proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before April 1, 2013. The acquisition and
construction of the Project is expected to be completed by October 1, 2012,

8. The total cost of the Project is estimated at $3,070,800. Sources and
uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2011 A Bonds $1,247,000
Infrastructure Council Grant $203,800
Local Contribution $70,000
ARC Grant : $1,500,000
Lincoln County Commission Grant $50,000
Total Sources $3.070.800
USES

Costs of Acquisition and $3,010,408

Construction of the Project

Series 2011 A Bonds Reserve Account $32,392
Costs of Issuance $28.000
Total Uses $3.070.800



9. Pursuant to Article V of the Bond Resolution, the following special funds or
accounts have been created or continued relative to the Series 2011 A Bonds:

(1)  Revenue Fund (established by Prior Resc;iution);

(2)  Renewal and Replacement Fund (established by Prior Resolution);
(3)  Series 2011 A Bonds Construction Trust Fund;

(4) . Series 2011 A Bonds Sinking Fund; and

(5)  Series 2011 A Bonds Reserve Account.

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

(1)  Series 2011 A Bond proceeds in the amount of $-0- will
be deposited in the Series 2011 A Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Series 2011 A Bonds
during acquisition and construction of the Project and for a period not
to ‘exceed six months following completion thereof,

(2)  Series 2011 A Bonds proceeds in the amount of $32,392
will be deposited in the Series 2011 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2011 A Bonds
will be deposited in the Series 2011 A Bonds Construction Trust Fund
as received from time to time and applied solely to payment of costs
of the Project, including costs of issuance of the Series 2011 A Bonds
and related costs.

I1.  Monies held in the Series 2011 A Bonds Sinking Fund will be used solely to
pay principal of and interest, if any, on the Series 2011 A Bonds and will not be available to meet
costs of acquisition and construction of the Project. All investment earnings on monies in the
Series 2011 A Bonds Sinking Fund and Series 2011 A Bonds Reserve Account, if any, will be
withdrawn therefrom and deposited into the Series 2011 A Bonds Construction Trust Fund during
construction of the Project, and following completion of the Project, will be deposited, not less
than once each year, in the Revenue Fund, and such amounts will be applied as set forth in the
Bond Resolution.

12, Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within nine (%) months of the date hereof.



13. The Issuer will take such steps as requested by the Authority to ensure that
the Authority’s bonds meet the requirements of the Code.

14.  With the exception of the amount deposited in the Series 2011 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2011 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended
on the Project within fifteen (15) months from the date of issuance thereof.

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

16. The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

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

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.

19.  The original proceeds of the Bonds will not exceed the amount necessary for
the purposes of the issue.

20.  The Issuer shall use the Bond proceeds solely for the costs of the Project, and
the Project will be operated solely for a public purpose as a local governmental activity of the
Issuer.

21.  The Bonds are not federally guaranteed.

22.  The Issuer has retained the right to amend the Bond Resolution authorizing
the issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public
purpose bonds.

23.  The Issuer has either (a) funded the Series 2011 A Bonds Reserve Account at
the maximum amount of principal and interest which will mature and become due, on the Bonds
in the then current or any succeeding year with the proceeds of the Bonds, or (b) created the
Series 2011 A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2011 A Bonds Reserve Account hold an
amount equal to the maximum amount of principal and interest which will mature and become
due, respectively, on the Bonds in the then current or any succeeding year. Monies in the Series
2011 A Bonds Reserve Account and the Series 2011 A Bonds Sinking Fund will be used solely to
pay principal of and interest on each series of the Bonds and will not be available to pay costs of
the Project.



24, There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Series 2011 A Bonds, (b) are to be sold pursuant to a common
plan of financing together with the 2011 A Bonds and (c) will be paid out of substantially the
same sources of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

25, To the best of my knowledge, information and belief, there are no other facts,
estimates and circumstances which would materially change the expectations herein expressed.

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

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

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first wriiten above.

BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT

By: M/ W

Its: Chairman ’
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day of October i3 ¢35

ol £ LA KASLI U s g A1 -
A Resoiution and order fixing . date of heasring on the crration of 2 proposed pkblic

service district within Lincoln County,West Virginie; and providing for the publication of a
notics of auch hearing. .

L HH ERE

WHEAEAS, thare has harestofores bsen [iled in ths nri'!:(:a of thse Clerk of the County Court
of Lincoeln County, West Virginle, = pebitian te thisz County Court, for the Crestion u:. &
public service district within Lincoln County, Wes t Virginia; and

WHEREAS, said County Court Clark has prasented such petition te this County Court at
this mesting; and

WHEREAS, pursuant to the proviajona of Articls 13-a of Chapter 16 of tha West Virgnia
Coda, this County Court upon prssentation of auch petition ls required to Cix a date af
tiearing on the ereation af the propoded public ssrvics dlatriet: -

WOW, THEREPORE, BE IT AND IT IS HERESY RESOLVED AND ORDERED by the Cewnty Court of
Lincoin Counbty, Weat Virginla, zs ra.‘llowa: ’

Ssetion 1, That the County Court of Linceln Counbty, West Virginia, hersby finds and
declares that thers has basn filad in the office of the.‘ County Conrt Clerit and presented by
said County Lourt Ci.;’:rk te this County Court, a petition for the ereation of a public servica
diatrict ;«itb.in Lineoln County, West Virginia, waich Pstition conteins a deseriptilon =ufficiaj b>
to igentify the territory tc be embracsd within the proposed publiec service district and the
name of the propossd Public service district and which Pstition has besen signed by at lesast
ones hunired legal votars rosida;t: within and owning real property within tha Yimits of the
propoasd public ssrvics diatrict, and =aid County Court further finds ‘and declarda that aald
petition in «ll raspects mests the requirements of Article L3-n of Chapter 1& of the West
Virginia Code.

SEOTION 2. That seld Pstition, smong other things, stetes as followsa: .

{a} Tha name and Corporats title of sald public service district ahall be the
Sranchland-Hidkil'f Pubile Servics Dlatriet”.

{p) Tre terrltory to e embreced ln saud public service district aNall be as follows:
gis:;?‘gezoxgsrﬁgfgozf:comunitiga of Bhranchland,Hubball, and Midkiff, belng spscifiéilly

BEGINYING at a point ln Suysndot River oprosita the Mouth of FPevyton Branch sand ths
Soundary of Plaasant View Public Service Distrlet, down Guyandot River to a ;soint having s
iatituds of Hoeth }50 ' 4§" and longituds West 520 11 o7,

THINCE South 0.4 Miles to s polnt having a latituds of Horth 360 W' 24" end longltuds
of West 820 110 x0T, .

THENCE Southwesterly direction 0.7 miles to a point having a latitude of North aﬂo FHR
03" and longitude of West 820 Lyt Ls™

THENGE Southsrly 0.8 miles to a point having & Latitude of North 18% T3t oise,
THENCE Southeascerly 1.0 Miles to a polnt having a letitudas ol North 380 2 i7" and longitudh
of West 329 g7 g3v,

THENCE SOUTH L.2 milas to a polnt heving a latitude of North },Bo 11! BS" and lomgltuce

of wost 827 101 54"

THENCE Southessterly 1.2 miles to a polnt hsving & latitude of Nortn 380 10° LE" and
longitnude of West 520 10t 12"

YHENCE Souctheaaterly 0.5 MLles te a point having a Iatftuds of Narth 330 10t 28" ang
longitude West 820 a5 L5,

THENCE Southwastsrly 1.2 mlles to a point having & latituds of North JBO 0%t 12% and
longitude of West 820 10 oo”,

THENCE Croasing Suyandott Rilver «east 0,3 mblex to a point having a latltude of North

Q
8% o9 32" gnd 2 longltude of West 82 10! 527,



O ST T T e P TP

ot e e e e I e T B LS R L -

Term day 2nd day of OCctober 13 {3

THEHCE Horthwest 1.l miloz to a polnt having = latltude of Nerth }BB 117 313% apd 1 it
! ongitu
of wWest 827 11' 117 and longituds of Wast az° 111 08",

THEXCE ¥orthwesterly 0.k Milea tor point having a latituds of Horth 38.0 31t 7 and

loagituds of West az? 11t Lon,
TERNCE West 0.5 miles to & polnt having @ latituds of North 38° 111 477 ang longitods of

Morth 38° 117 L7" and longituds of Weat 82° 12t 2"

Wast 820 12t 24" o
. THERCE East 0.8 milea to 5 polnt having a latituds of HNorth 38 12! 17" sna longituda

Wast 827 110 307, ;
THENCE North &.4 milsw to a point baving a latituds North 38° 121 38" ana Longitude west

A2 11 30m,
THERECE NVYrthwesterly 0.8 wlles to"a polnt having latituds of North Jao 13' 007 and lengit
lor west 82° 12! 12" West 0.3 milss to 4 polat having A latibtudse of Horth 380 13* 00" and
1longituda 8z% 120 327

ﬂ{a{;{:‘g HORTH 1.5 miles to a point having & Latitude of North 38°% 1y 18", and x iengltuda
of woat B2° 127 327 '
. . TERICE North easterly 0.8 mlles to a point having » latitude of North 38% 141 337 ana
Longltude West 327 11t L7,

TYENCE Eaat 0.1 wiles to place of BEGINWING, containing square miles 5.3 and

halng 2 part oa Sheridan and Leursl Magisterial Districts of Lineoln County,West Virginia

{cd The purpess of said public aervice district ahall be té construct, or acquire by
purchase or otharwiss, a nd meintain, operate, improve snd sxtend propertles supplying water
wervlcs within such tarritory to the extant psrmitted by la-u. ’

‘ {d) The territory described above doss not inelude within Lty iimita the territory ef any
“lother publie serv!.cvs diatrict organized under Artiele 13- of Chapter Lk of the Weat ¥irginia
Cods, nor doas such territory fnclude withln Lts limits any city, incorporated town sr other
municipal corporation.

SICTION 3, That on Novembar &,1965, at the hour of 9:00 O'Cleck, A, H., thiz County Court
shall mest int ho County Court House at Bamlin,West Virzinla, [ or the purpe=e of conducting =
public haaring on the creation of the proposed ?ubllc sarvice diatrict; a% which tims mdv
‘placa al) persons residing in or owning or having any interest In propsrty. in the propaned
publiic ssrvice diatrict may appesar Yefors this County CGsurt Annd =hall beve sn epportuniby
to bs heard for aid againat the creation of said diztrlet, and at such hesring, thls Couwnty

fourt shsll considsr and determine the frzasibility of the crsation of ths proposed public

servica districe.

STCTION L, That the County Court Clerk is hz2reby authorized and dlrected to ¢auszs noticy

iol sueh hsaring ln substantislly the form heroinaltar ast out to be published on Octobar 7,
.1%5’ in the Hamlin Demoerat a newspaper of general Cirecnlaticn published in Linceln County:

ADDPTED BY THI COUWITY COURT Octobsr 2,1965.

THSNCE North G.6 milas to a polat having a latitude of North 38° 121 177 4na tongltude of

i 4%, dxlay
! Fresident
lxrresT: i
Clark
Ky 44 EPyY ;
ISTATE OF ¥E5T VIRIINIA ) :
} ' } oas :
{CHMNTY OF LINCOLX !
!
i

1
T Searze ¥, Johnson, heraby ce=rcify thabt [ am the duly gualifled and actlng Slark of

-
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ATTORNEY AT LAW

(309) 7435354
1115 SMITH STREET FAX (304} 742-0120
MILTON, WEST VIRGINIA 255¢8 E-MAl: iswio7?@sal.com

Bzrmiﬁr R Smitk / CLA

December 29, 2006

Ms. Sandra Squire, Executive Secretary
Public Service Commission
Post Office Box 812

Tl

!
(2
Pl
Charleston, West Virginia 25323 o
[ B )
—_— . LR, "
Re:  Branchland-Midkiff Public Service District/Petition
to Enlarge Boundaries in Lincoln and Wayne
Counties

Dear Ms. Squire:

Enclosed please find original and twelve (12) copies of an Affidavit of Publication from
the Wayne County News on the above matter for filing. Please forward to the respective
divisions.

Should you have any further questions concerning this matter, please do not hesitate to
contact me, &t your earliest possible convenience. ‘

‘Sincerely, ( /
’; 4
" Ronald J@Z;a WVSB #1227)
. Attomey
RIFfis -
Enclosures
e

Branchland-Midkiff Pubiic Service District




} 'It1 T Affidavit of Legal

’ ' Publmatlon and Posting

4+ "STATE OF WEST VIRGINIA
¥ 1 COUNTY OF WAYNE, TO-WIT:

. i, Thomas J. Georae

publisher of the WAYNE COUNTY NEWS, a
newspaper published in the COUNTY OF
WAYKE, STATE OF WEST VIRGINIA,
hereby certify that the annexed publication was
inserted-n said newspaper on the following dates:

C{Dmmeliz{;mg Gn De Lfi\r*nb@f"& ot : 8 oole
And Ending-c.)'rf‘ Dﬁctmbﬁ{‘ a’?& aOO(O

Gwen undcr my hand this a ’7 > day
gt
f)vz« i bef 20 Cla

?ﬁom o and su‘bscnbcd before me this
f &h‘ .. day of D@Cwbef.

20 (9@ af Waync, Wayne County, West

Vn'gmla

QWM

NO TARY PUBLIC

of, i and for WAYNE COUNTY, WEST
VIRGINIA...- -

MY COi\fﬂ\(HSSIC)N EXPIRES: Nov. 18,2009

Amount Due for Publishing Annexed Notice:

|43 Uﬁ







i2 [3f0¢

L6

- Publishers Of. The Lincoln Jourmnal / The ekly News Sentinel / The Lincoln Times

AFFIDAVIT OF PUBLICATION

STATE OF WEST YIRGINIA
COUNTY OF LINCOLN, w wit:

TOTHOMAY A ROBINSON, Pubtisher, being duly sworn upon my anth da depose mmd sy Thi 1am peogrictor
of the entitles:

Fhe Einvoln Joprnal: plug our internet site wyvw.Jineolnjournal.eom where vour legad advenisement
appeared al po extri cost 1o you: it such prper has heen published for more than one year prios 1o publication of
the annexed notice deseribed below: that such newspaper is regularly pubished woekly, for ag feast fifty weehs
during the cafendar year. the Municipality of Hursbin, Lincoln County, West Virginiaz thil sueh nesspaper is
newspripers of “eendral circtlation” as 1hat e s defived in articke three. chapter Tiftv-nine of the Code of Wesl
Virginiz 1931 as amended. within the publication arei o aieas of the sforesaid municipality sud county: that
such newspapers svesawe in Jenzth of four of more pages, exclugive of ary cover. per isues that such pewepgpers
is vircrhued 1o the eenerl public s definite price orvonsidersrion: dhat such newspaper b powspaper o which
the penerat public resorts For posting of o pefitical. refigious. commercial apd soviad paee, snd Tor curren
Basppenings, asnounce meats, misce Janeous rending masttees. ndventisements, ond other notives: that the mnesed
notive of -

December 13 Motice OF Public Hearing Regarding The Enlargement Of The Boundaries OF
Bronchiand-Midkiff Pablic Service District, & Politicalsubdivision OF The State OF West Virginia

wirs duly published in suid nowspiper once i week for §oweekiz), commentcing with the issue 13h day of
December 2006 siml ending with the issue of the 13h doy of December 2006, that said annesved aotive wan,
published on the Tolowing datet=): December 13, 2006 and the cost of publishing the annexed motice ax aforesaid
was 193,55,

Thomas A Robiason., Peblisher

Fohen, subseribod and sworn hefore me in v sakd voanty this 288 day o Dhecnber 2006,

[ v ‘ - - e >’ :
P il D L |

Pertty Hohiman, Moty Pablse of Linealn Cutngy, West Viresia,

My SRS \s.\pile.\ Crotafrer<- 38

P.O. Box 308 » 328 Walnut Street » Harnlin, WV 235523
(304) 824-5101 ~ FAX (304) §24-5210 ~ E-Mail: LincolnJournal@zoomintermet.net
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IN THE COUNTY COMMISSION OF LINCOLN COUNTY, WEST VIRGINIA

INRE: PETITION OF BRANCHL AND-MIDKIFF PUBLIC SERVICE
DISTRICT TO ENLARGE DISTRICT BOUNDARIES

COMMISSION ORDER

On this the 7 day of December, 2006, the Lincoln County Commission considered the
Amended Petition of the Branchland-Midkiff-Public Service District to enlarge District
boundaries pursvant to West Virginia Code 16-13A-2 et seq..

Unon consideration of the Amended Petition and the attachments thersto the Lincoln
Connty Cominission does hereby Order the following:

1. A public hearing shall be set in this matter on Tar vazy H . , 20 2 5at the hour
of '§- % 514 inthe Commission Chambers at the Lincotn County Courthouse, Hamlin,
West Virginia, for the purpose of affording affected persons an opportunity to be heard regarding
the District proposal.

2. The Branchland-Midkiff Public Service District shall publish a Notice of Public

Hearing in the form attached hereto no later than ten (10) days prior to the date of said hearing, as
a (lass I Legal Advertisement in a newspaper of general circvlation within the county.

3. Within ten {107 days from the entry of this Commission order, counsel for the
Branchland-Midkiff Public Service District shall serve upon the West Virginia Public Service
Commission a copy of the Order and Notice of Public Hearing pursuant to West Virginia Code

16-13A-2(c).

4. The Branchiand-Midkiff Public Service District shall post a.copy of the Notice of -

Public Hearing in five (5) conspicuous places within the proposed service territory of

Jan ¢ L0077




Branchlend-Midkiff Public Service District, further pursuant to West Virginia Code 16-13A-
2(8).
5. The Branchland-Midkiff Public Service District shall present for Commission

review an Affidavit of Publication and an Affidavit of Posting per West Virginia Code 16-13A-

2(d) at the hearing to be held on Jinuney Y 26} dr St 2 p.H
Upon Motion of { fgﬁg; £8 y;ugg and seconded by GH Zexs UCGsu the

Lincoln County Commission unanimously approved the matters sef forth herein above.

Entered this ‘—}K day of DECEMLIN_ 00 dE .

(/%mﬁ e e [/?da Clo_

Commissioner Commissioner

Commissioner

PREPR BY:

RONALD J. BLORA (WVSB#1227}
Counsel for Branchiand-Midkiff Public Service District
1115 Smith §

Milton, West Virginia 25541

{304) 743-5354

(304) 743-4120 (fax)

CABranchland-PSDBmnchland-boundary-linceom-epprovasd.ord.wpd
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IN THE COUNTY COMMISSION OF LINCOLN

COUNTY, WEST VIRGINIA
N RE: BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT
CASE NO.
ORDER APPROVING

PETITION OF THE BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
TO ENLARGE THE SERVICE BOUNDARIES OF BRANCHLAND-MIDKIFF
PUBLIC SERVICE IMSTRICT PURSUANT TO WEST VIRGINIA CODE 16-13A-2

On this the 91 ﬁday of J’:) N 4 /5?, 200_7; came the Petitioner, Branchigné-MidkiF f
Pubiic Service District, by its counsel, Ronald J. Flora, pursuant to a Notice of Hearing upon an
Amended Petition to Enlarge the Boundaries of Branchiand-Midkiff Public Service District.
Ronald J. Flora, counse! for the Branchland-Midkiff Public Service District, then tendered to the
Commission copies of the Affidavits of Publication, Affidavit of Posting, phatographs showing
the posted locations and a plat of the Branchland-Midkiff Public Service District boundaries
including the proposed enlarged area. ‘

Counsel for the Branchiznd-Midkiff Public Service District then reph:sentcd this

Honarabls Commission that publication per the terms of West Virginia Code 16-13A.2 had been




perfected as evidenced by the Affidavits of Publication attached hereto and incorporated herein
as Class | Legal Advertiserments which said Advertisements were placed in a newsPéper of
general cireulation no less than ten (10) days prior o the hearing as were the posed notices,
West Virginta Code 16-13A-2 requires that the Branchland-Midkiff Public Service
District transmit a copy of any Order from this Commission regarding the enlarpement of the
District’s boundaries to the Public Service Commission, for Public Service Commission
approval. The description of the area sought by the Branchland-Midkiff Public Service District

{o be added 1o its service territory is as follows:

WAYNE COUNTY EXTENSION

A tract of land situated in Stonewall District, Wayne County, West Virginia {o be
added into the existing Branchland-Midkiff Public Service Distrief in Laurel Hill
and Sheridan Districts, Lincoin County, West Virginia by minor boundary
adjustment, more particularly described as follows:

Beginning at 1 point located on the existing boundary of the Branchland-Midkiff
Pubtic Service District, in the division line of Lincoin County, Wayne County and
the frast herein described, near Cove Knob, with a Latitude of 038%0435" North
and a Longitude of 082*14'08" West, thence, from a sald Point of Beginaing,
leaving said division line due West, 16,000 feet to a point with a Latitude of
038*04'35" North and 2 Lengiude of 082%1728" West, thence, due North 5,000
feet 1o & point with a Latitude of 038%05'24" North and a Longitude of 082+1728"
West, thence, Northeasterly, 18,379.05 feet to a point located in said division line
of Wayne and Lincoin Coonties with a Latitude of 038%08'02" North.and 2
Longitude of 082*15715" West, thence, with the meander of said division line,
South 31,784.3 feet to the Point of Beginning, thus encormpassing an arca of
approximately 5.876 square miles.

The Lincoln County Comimission believes that it {5 in the best interest of the public and
citizens of Lincoln and Wayne County that the Branchiand-Midldff Public Service District be

aliowed to enlarge its serviee territory.




Upon Motion duly made, seconded and affirmed by majority vote the Amended Petition
of the Branchland-Midkiff Public Service District 1o endarge its boundaries was approved by the
Lincoln County Commission. it is therefore ORDERED that the boundaries of the Branchland- .

Midkiff Public Service District shail be ag hereinafter described:

WAYNE COUNTY EXTENSION

A tract of land situated in Stonewall District, Wayne County, West Virginia to be
added into the cxisting Brapchland-Midkiff Public Service District in Laurel Hill
and Sheridan Districts, Lincoln County, West Virginia by minor boundary
adjustment, more particularly described as foliows:

Beginning at 2 point locaied on the existing boundary of the Branchland-Midkiff
Public Service District, in the division line of Lincola County, Wayne County and
the tract herein described, near Cove Knob, with a Latitnde of 038*04'35" North
and a Longitude of 082*14'08" West, thence, from a said Point of Bepinning,
leaving said division line due West, 16,000 feet fo a point with a Latitude of
038*04'35" North and 2 Longitude of 082%17'28" West, thence, due North 5,000
feet to a point with a Latimde of 038%0524" North and 2 Longitude of 0827177287
West, thence, Northeasterly, 18,379.05 feet to a point located in said division line
of Wayne and Lincoln Counties with a Latitnde of 038*%08'02" North and a
Longitude of 082*15'35" West, thence, with the meander of said division line,
South 31,784.3 feet to the Point of Beginning, thus encompassing an area of
approximately 5.876 square miles.

A copy of a plat evidencing these boundaries is attached hereto and [ncorporated herein

by reference.




.
DATED this 7 dayof:f;rvt)ﬁ%i 200 7

-

(4.

:

Commissioner

)
/!“é\._y\_j OJ(T{.‘L’\—"L./\

Comrnissioner

—

A g W s ’ACM;&/\_

Comnmumissioner

PREPARED BY:

RONALD J. FLGRA (WVSB#1227)

Counsel for Branchladd-Midkiff Public Service District
1115 Smith Street

Milton, West Virginia 25541

(304) 743.5354

CABranchiond-PSDbranchiand-boundaey-tinc-cxwnsion-and,ord. wpd
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IN THE COUNTY COMMISSION OF LINCOLN

COUNTY, WEST VIRGINIA
IN RE: BRANCHLAND-MIDEIFF PUBLIC SERVICE
' DISTRICT
CASE NO,

NOTICE OF PUBLIC HEARING REGARDING THE ENLARGEMENT OF THE
BOUNDARIES - OF BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, A
POLITICALSUBDIVISION OF THE STATE OF WEST VIRGINIA

" On_Jaw aby Y 2003 atthehourof £330  m. inthe Lincoln County
Comrnission Chambers, Lincoln County Courthouse, Harnlin, West Virginia, t.he Branchland-
Midkiff Public Service District will present for approval by the Lincoln County Commission an
Amended Petition to enlarge the boundaries of the Branchiand-Midkiff Public Service District
pursuant to West Virginia Code 16-13A-2(c). Any persons residing in, owning or having any
interest in property in the proposed service area shali be afforded an opportunity to be heard for
or apainst the proposed enlargetnent of the service territory of Branchland-Midkiff Public Service
District. The proposed district boundaries inchuding the enlargement ares are hereby described as
follows:

Current Boundaries:

An area comprised of communities of Branchland, Hubball, and Midkiff, being
specificaily degeribed as follows:

BEGINNING at a point in Guyandot River opposite the Mouth of Peyton Branch
and the boundary of Pleasant View Public Service District, down Guyandot River




to a point having a latitude of North 38%14'49” and longitude West 82%11'10",
Thence South 0.4 miles to a point having a latituds of North 38%14'24" and
jongitude of West 82¥11'10". Thence Southwesterly direction 0.7 miles to a point
having 2 latitude of North 08*14'03" and longitude of West 82%11'45%, Thence
Southerly 0.8 miles to a point having 2 latitnde of North 38*13'19", Thence
Southeasterly 1.0 miles to a pint having a latitude of North 38%12'47" and
longitude of West 82%10753", Thence South 1.2 miles to 2 point having a latitude
of North 38*11°45" and longitude of West 82*10'56", Thence Sowtheasterly 1.3
riles 1o a point having a latitude of North 38*10" 46" and longitude of West
§2*10'12", Thence Southeasterly 0.5 miles o a point having a latitude of North
38*10°28" and longitude West 82%09'45", Thence Southwesterly 1.2 milesto a
point having a latitude of North 38*09'32" and longitude of West 82¥1000",
Thence crossing Guyandott River West 0,8 miles to 2 point having a latitude of
North 38%09'32" and a longitude of West 82*10'52", Thence Northwest 1.4 miles
to a point having a latitude of Nozth 38¥11'11" and longitude of West 82%11711"
and longitnde of West §2*%11'08", Thence Northwestezly 0.6 miles to a point
having a latitude of North 38%11'47" and longifude of West 82%11'49", Thence
West 0.5 miles 10 a point having a latitude of North 38%11°47" and longitude of

" North 38%11'47" and longitede of West §2#12'24", Thence North 0.6 miles to a
point having a latitads of North 38%12'17" and longitude of West 82*%12724",
Thence East 0.8 miles to 2 point having a latitude North 38%12'17" and longitode
West §2¢11'30”, Thence North 0.4 miles to a point having & latitude North
38%12'38" and Longitude West 8241130", Thence Northwesterly 0.8 miles to a
point having latitnde of North 38*13'00" and longitude West 82¥12°12” West 0.3
miles to a point having a latitude of North 38*13'00" and longitude 82%12732",
Thence Notth 1.5 miles to a point having a latitude of North 38%44'18", and a
longitude of West 82*12'32", Thence North easterty 0.8 miles to a point having a
Jatitude of North 38%14'41" and longitude West 82*%11'47", Thence East 0.1 miles
to the place of REGINNING, containing square miles 5.1 and being a part of
Sheridan and Laurel Magisterial Districts of Lincola County, West Virginia.

The proposed tferritorial service extenswn in Wayne County, West Vlrgmxa,
is hereinafier described as follows:

Revised Wayne County Extension

A tract of land situated in Stonewall District, Wayne County, West Virginia to be
added into the existing Branchland-Midkiff Public Service Distries in Laurel Hill
and Sheridan Districts, Lincoln County, West Virginia by minor boundary
adjustment, more particularly described as follows:

Beginning at a point located on the existing boundary of the Branchiand-Midkiff
Public Service District, in the division line of Lincoln County, Wayne County and
the tract herein described, near Cove Knob, with a Latitude of G38*04'35" North
and a Longitude of 082%14'08" West, thenee, from a said Point of Beginning,




leaving said division Jine due West, 16,000 feet to a point with a Latitude of
038*04'35" North and a Longitude of 082%17'28" West, thence, due North 5,000
feet to a point with.a Latitude of 038*0524" North and a Longitude of 082%1728"
West, thence, Northeasterly, 18,375.05 feet to a point located in said division Hne
of Wayne and Lincoln Counties with a Latitude of (38%08'02" North and a
Longitude of 082*1535° West, thence, with the meander of said division Iine,
South 31,784.3 feet to the Point of Beginning, thus encompassing an aréa of
approximately 5.876 square miles.

A copy of the Amended Petition may be obtained at the Branchland-Midkiff Public
Service District Office at Route 2 Box 496, Branchiand, West Virginia 25506-9756.

mez N COUNTY LOMMISSION
COMMISSION PRESIDENT
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Affidavit of Legal
Publication and Posting
STATE OF WEST YIRGINIA
COUNTY OF WAYNE, TO-WIT:

I Thomeas J. George
publisker of the WAYNE COUNTY NEWS,
newspaper published in the COUNTY C
WAYNE, STATE OF WEST VIRGINI,
hereby certify that the annexed publication w
inseried in said newspaper on the following date

QDAL e Ao RO
) ,‘r(gp 8[9} re ey,

commencing on ths ,’Q( ﬁdh

day of C-.J AL i 20 Qf_f

Given under my hang this 552 [ g"g.{:_day

of. {“-5) ‘Ci RIS LVE& 20 Oﬂ/
7.

\

= . v/
\% ; /(/1/5’)(,’/—
/ 7
Sworn to and subscribed before me this

__,\ . H )/ .
5 fj_.f,;Sf day of &;}gz PaYRutes ﬁf .
AT '. - {’
20 L i , at Wayne, Wayne County, West

ngn@mniu o)

NOTARY PUBLIC

of, in and for WAYNE COUNTY, WEST
VIRGINIA.

MY COMMISSION EXPIRES: Nov. 18, 2009

Amount Due for Publishing Annexed Notice:

$ | T, &0

Cheem

ROTARY FHELT i
STATE DF WEST VIRGIH.A Q
RUTH A. ADKIRE
3021 Geven Valley Rd,
Huntknglor, WY 28701
My Cormrizsl on Expli Hovermber 10, 2003
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I3 ‘2\;: \\;’E‘D ATTORNEY AT LAW (300 135354
bt 1115 SMiITH STREET FAX (304) 734120
MILTON, WEST VIRGINLA 2554¢ E-MAlL: Wwro??@ool.com
aa) Jin 2 B BB _ ) )
foii Jin Ea‘anmfér‘]i. Smith ¢ C LA

vy v, PUELIC SERVICE:
CO%.&N‘J.SS‘:G!\J._ .
SECFETAN'S OFFICE
Jaruary 23, 2007

Ms. Sandra Squire, Executive Secretary
Public Service Commission

Post Office Box 812

Charleston, West Virginia 25323

‘Re:  Branchland-Midkiff Public Service District/Petition
to Enlarge District Boundaries

Dear Ms, Squire:

Enclosed please find original and twelve (12} copies of the Order entered by the Wayne
County Cominission on January 22, 2007, on the above matter for filing. This Order ignotin
the way of the filing of a Petition but is merely indicating compliance with the provisions of
West Virginia Code 16-13A-2. Please forward to the respective divisions,

Should you have any further questions concerning this matter, please do not hesitate to
contact me, at your earliest possible convenience.

RIFfs
Enclosures
ce: Branchiand-Midkiff Public Service District




N THE COUNTY COMMISSION OF WaYNE COUNTY, WEST VIRGINIA

T RE: PETITION OF BRANCHL AND-MIDKIFF PUBLIC SERVICE
DISTRICT TO ENLARGE DISTRICT BOUNDARIES

COMMISSION ORDER

On this the 22 day of January, 2007, the Wayne County Commission considersd the
Petition and Amended Petition of the Bramchland-Midkiff Public Service District to enfasge

District boundaries pursuant 1o West Virginia Code 16-13A-2 et seq.

Upon censideration of the Petition and Amended Petition and the atiachments thereto the

Wayne County Commission does hereby Orxder the following:

L A public hearing shail be set in this matter on Mnﬁéﬂ- { .20 fj' a4 the hour
of __3 X, 92 éim. in the Commission Chambers at the Wayne County Cousthouse, Wayrne.
West Virginia, for the purpose of affording affected persons an opportunity to be heard regarding
the District proposat,

2. The Branchiand-Midkiff Public Service District shall publish a Notice of Public
Hearing in the form atlached hereto no fater than ten (10) days prior 'Lc; the date of said hearing. 25
a Class | Legnl Advertiseraent in 2 newspaper of general circulation within the county.

kA Within ten (10) days from the eniry of this Commission order, counsel for the
Branchland-Midkiff Public Service District shall serve upon the West Virginia Public Service
~ Commission a copy of the Order and Notice of Puhlin Hearing pursuant 1o West \.r'irginja Code
16-13A2(c).

4. The Branchiand-Midkiff Public Service District siwail post a copy of the Notice of

Public Hearing in five (5} conspicuous places within the proposed service territory of

220~




Branchland-Midkiff Public Service District, further pursuant to West Virginia Code 16-13A~
2(d).
5. The Branchland-Midkiff Public Service District shall present for Commission

review an Affidavit of Publication and an Affidavit of Posting per West Virginia Code 16-13A-

2(d) at the hearisg to be held on MAW ( " 2065% A r,)r?.'o o ﬁp ~

Upou Metion of _ e \coOioy and seconded by

VY aokeon : the Wayne County Commission

ananimousty approved the mafters set forth berein above,

Entered this )72 o day of LhDy oSSl 2000

/“ e \~,,_, ' QM /« M

Comsmissioner Cony#issioner

@ [0 —

Commissioner

PRFPARED BY: )L/

RONALD J, ﬁo \ (WYSBH#1227)

Counsel for and-Midlaiff Public Service District
1115 Smith Street

Milton, West Virginia 23541

(304) 743-5354

(3043 743-4120 (fax}

Ctiepchiand-PSTRbmpchhin d-boundary-waycom-approv.ord wpd
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Mavedn [, 2007

N THE COUNTY COMMISSION OF WAYNE

COUNTY, WEST VIRGINIA
INRE: BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT
CASE NO.
ORDER APPROVING

PETITION OF THE BRANCHLAND-MIDKIFF FUBLIC SERVICE DIS'I'l.{ICT
TO ENLARGE THE SERVICE BOUNDARIES OF BRANCHLAND-MIDKIRF
PUBLIC SERVICE DISTRICT PURSUANT TO WEST VIRGINIA CODE 16-134-2

On this the 1% daS( of Marcﬁ, 2007, came the Petitioner, Branchland-Midkiff Public
Service Distriet, by its counsel, Ronald . Flora, pursuant to a Notice of Hearing upon Amended
Petition 10 Enlarge the Boundaries of Branchland-Midkiff Public Service District. Rorald J.
Flora, counsel for the Branchland-Midkiff Public Service District, then tendered to the
Commission coples of the Affidavits of Publication, Affidavit of Posting, photographs showing
the posted Jocations and 2 plat of the Branchland-Midkiff Public Service District boundaries
including the proposed enlarged area,

Counsel for the Braachland-Midkiff Public Service District then represented this

Honorable Commission that publication per the terms of West Virginia Code 16-13A-2 had been




perfected as evidenced by the Affidavits of Publication attached hereto and incorporated herein
as Class I Legal Advertisements which said Advértisements were placed in a newspaper of
general circulation no less than ten (10} days prior to the hearing as were the posed notices.

West Virginia Code 16-13A-2 requires that the Branchland-Midkiff Public Service
District transmit a copy of any Order from this Commission regarding the enlargement of the
District’s boundaries to the Public Service Commission, for Public Service Commission
approval. The description of the area sought by the Branchland-Midkiff Public Service District
o be added to its service territory is as follows:

WAYNE COUNTY EXTENSION

A tract of land situated in Stonowall District, Wayne County, West Virginia to be
added into the existing Branchiand-Midkiff Public Service District in Laurel Hill
and Sheridan Districts, Lincoln County, West Virginia by minor boundary
adjustment, more particularly described. as follows:

Beginning at 2 point located on the existing boundary of the Branchland-Midkiff
Public Service District, in the division line of Lincoln County, Wayne County and .
{he tract herein described, near Cove XKnob, with a Latitude of 038%04'35" North
and a Longitude of 082%14'08" West, thence, from a said Point of Beginning,
leaving said division line due West, 16,000 feet to a point with a Latitude of
038*04'35" North and a Longitude of 082*17'28" West, thence, due North 5,000
feet to a point with a Latitude of 038%05'24" North and a Longitude of 082*1728"
West, thence, Northeasterly, 18,379.05 feet to a point located in said division line
of Wayne and Lincoln Counties with a Latitude of 038%08'02" North and a
Longitude of 082%1535" West, thence, with the meander of said division line,
South 31,784.3 feet to the Point of Beginning, thus encompassing an area of
approximately 5.876 square miles.

The Wayme County Commission believes that it is in the best interest of the public and
citizens of Lincoln and Wayne County that the Branchland-Midkiff Public Service District be

allowed to enlarge its service terrifory.




Upo;l Motion duly made, saconded and affirmed by majority vote Fhe Amended Petition
of the Branchland-Midkiff Public Service District to enfarge its boundaries was approved by the
Wayne County Commission. It is therefore ORDERED that the baundazies of the Branchland-
Midkiff Public Service District shall be as hereinafter described: -

WAYNE COUNTY EXTENSION

A tract of land situated in Stonewall District, Wayne County, Wesi Virginia to be
added into the existing Branchland-Midiiff Public Service District in Laurel Hill
and Sheridan Districts, Lincoln County, West Virginia by minor boundary
adjustment, more particularly described as follows:

Beginning at a point located on the existing boundary of the Branchland-Midkiff
Public Service District, in the division line of Lincoln County, Wayne County and
the fract herein described, near Cove Knob, with a Latitude of 038*04'35" North
and a Longitude of 082%14*08" West, thence, from & said Point of Beginning,
leaving said division line due West, 16,000 feet to a point with a Latitude of
038*04'35" North 2nd a Longitude of 082%17'28" West, thence, due North 5,000
feet to 2 point with z Latitude of 038%05'24" North arnd a Longitude of 082%1728"
West, thence, Northeasterly, 18,379.05 feet to a point Jocated in said division line
of Wayne and Lincoln Counties with a Latitude of 038*08'02" North and a
Longitude of 082*15'35" West, thence, with the meander of said division line,
South 31,784.3 feet to the Point of Beginning, thus encompassing an area of
approximately 5.876 sguare miles,

A copy of a plat evidencing these boundaries is attached hereto and incorporated herein

by reference.




5 '
DATED this / day of k?/f ged 200%

( %/:-‘»1 é,., ﬁ’i (Sg’.]«wrnw?w

Conzmissioner

(P

C(zﬁmissionar ! :
@;J L) bl —

Commissioner

PREPARED.BY:
. ;

i

e
‘\

{ ffinns S
RONALD J. ELORA (WVSB#1227)
Counset for Branchlapd-Midkiff Public Service District
1115 Smith Street
Milion, West Virginia 25541
(304) 743-5354

CaBranchlung-PEDL d-boundry Tonarmd vt wpd
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IN THE COUNTY COMBMISSION OF WAYNL
COUNTY, WEST VIRGINLA

NOTICE OF RESCHEDULED PUBLIC BEARING

The Public Hearing heretofors scheduled for Folroary 1, 2007, ar 3:15 o’clock p.n., before the
Wayne County Commizsion regarding the Petition by the Branchlend-Midldff Public Service
District to enlarge ite boundaries into Wayne County has been vescheduled until March 1, 2007,
a1 3:00 o'clock p.m., before the Wayne County Commission, at the Weyne County Corpmieeinn

Offices et which trme and place Il interasted persons may np{‘::-ear.

BRANCHLAND-MIDKIFF
PUBLIC SERVICE DISTRICT
By Counsel,

Ronald J. Flora

GH.3R TEA L I A Vi BLiPERLPRE $TICY  LEBI/ET/IR



Foonadd f %ﬂa

ATTORNEY AT LAW (30%) 743-53 54
1115 SMITH STRERT FAX (30:4) 743-0120
MILTON, WEST VIRGHIA 25532 E-MAL lawro T Gaolonm

Bennifr R Smith £ CLIA

February 2, 2007

Ms, Samdra Squire, Executive Secretary
Public Service Commission

Post Office Box 812

Charleston, West Virginia 25323

Re:  Branchiand-Midkiff Public SBervice District/Petition
to Enlarge Boundaries in Lincoln and Wayne
Counties

Dear Ms. Squire:
Enclosed please find an original and twelve (12) copies of a Affidavit of Publication
from the Wayne County News relative to & Publie Hearing scheduled for March 1,2007, on

the above-styled matter. Please forward to the respective divisions.

Shoutd you require anything further, please do not hesitate to contact me af your earliest
possible convenignce.

SB#1227)

RJIFAs
Enclosures )
ol Branchland-Midkiff Public Service District
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Affidavit of Legal
Publication and Posting
STATE OF WEST VIRGINIA
COUNTY OF WAYNE, TO-WIT:

1, Thomas o[, George
publisher of the WAYNE COUNTY NEWS,
newspaper pablished in the COUNTY O
WAYNE, STATE OF WEST VIRGINI2
hereby certify that the annexed publication we
inserted in said newspaper on the following daes

&/Lcum,u iy Ao QOO
{ ‘)m NLLLEL g Sl 00T
ri b/ 7

commencing on the r{:) { r‘?dh

day of (\.17(_"1 ol dt s 20 {0
i J»- N £

lecn under my hand this oy day

of J(Uﬂ( AL ‘z'/ﬁj 20 CT

/l / P

7 7

Sworn 1o and subscribed before me this
] i s
4 EH ;Si‘ day of /\ '

20 Lot O , 8t Wayne, Wdync: County, Wcsi

e

NOTARY PUBLIC

of, in and for WAYNE COUNTY, WEST
VIRGINIA.

MY COMMISSION EXPIRES: Nov. 18, 2009

Amount Bue for Publishing Annexed Notice:

s [T, DO
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IN THE COUNTY COMMISSION OF WAYNE

COUNTY, WEST VIRGINILA
N RI: BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT
CASENO.

NOTICE OF PUBLIC HEARING REGARDING THE ENLARGEMENT OF THE
BOUMNDARIES OF BRANCHLARD-VIDEXFE FUBLIC SERVICE RISTRICT, A
POLITICALSUBDIVISION OF THE STATE OF WEST VIRGINIA

On &4 gea-1 200 3"_, 1t the howr of _5_:_19_ ] Fm in the Wayne County
Comumission Chambess, Room 103 at the Wayne County Courthouse, Wayne, West Virginls, the
Branchlnnd-Midkiff Public Service District will present for approval by the Wayne County
Commission tt; enlarge the bormdaries of the Bramehland-Midliff Public Service Digtrict
pursuant to Wast Virginia Code 16-13A-2(c). Any persons residing in, owning or baving any
intgrest n property i the propesed service arca shall be afforded an opportunity to be heard for
or ageinst the proj:osgd enlargement of the servioe teeritory of Branchiand-Midkiff Public Service
District. Thepropossd distriet boundaries including the onlergement area are horeby described as
follows:

Current Boundaries:

An grea compristd of communities of Branchland, Hubball, and Midkif, being
specifically desoribed as follows:

REGINNING at 2 polnt in Guyandot River opposite the Mouth of Peyton Branch
and the boundary of Pleasant View Public Serviee District, down Guyendot River
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to a point having a latitude of Morth 38%14'45” and longitude West 82%1 1107,
Thence South 0.4 miles 10 a pofut having a latitude of North 38+ 1424" md
longitnde of West 82471107, Thence Southweslerly direction 0.7 miles o a point
having a latitude of North 08%14'03" and longitude of West 82¥1145", Thence
Southesly 0.8 miles 1 & point having 2 [atitude of North 38%13'19”, Thenes
Southeasterly 1.0 miles to a pint having 4 latitude of North 38*12'47" and
longitude of West 82¥10°53", Thence South 1.2 miles to s polnt having o latde
of North 3851 1457 and jongitude of West E2% 10°56°, Thence Southensterdy 1.3
milek tn a point having a latitude of Newth 28210 46 and longitde of Weut
22110°12", Thence Southeasterly 0,5 mies 10 a point having a lathuds of Norib
38*10°28" and Jongitade West 82%09457, Thence Southwesterly 1.2 milesto a
point having a latitode of Worih 38*09'32* and longitunde of West 82%10:00%,
Thencs crossing Guyundolt River West 0,8 wdles 10 2 point having o latitude of
Nortl 38*09"32" and a longiwde of Wost 827 10°S2”, Thenee Nordovest 1.4 miles
10 & potnt baving u latinede of Nerth 38% 111" and longitude of West 52¥11'117
and fongirude of West 82%7 '08", Thence Norhwesterly 0.6 milss 10 2 point
having a lerinde of Norh 38*11'47" and longitade of West §2%11°49", Theave
West 0.5 mifes to a point having a hatitude of North 33%11'47" and longlnde of
Worth 38%1 147" and longitude of West $2412724", Thence North 0.6 miles o 2
point having a latitude of North 38% 1217 and longitede of West §27312'24",
Thenee Fast 0.8 miles to a poim having o latirude Worth 38°12°1 7 and longitude
West 83411'30", Thence Nocth 0.4 miles to a peist having a latitude North
IR¥1228" and Longitede West 8211530, Thence Nopthwesterly 0.8 miles to 2
point baving latitode of North 38* 13007 and Jongifude West 82712'12° West 0.3
miles 1 2 point having a latitude of North 38%13'00" and lengitude 82412732,
Thence North 1.5 miles 10 a point having = Jatinde of North 38%44°18" and #
longitude 6f West $2*1232", Thence North easterly 0.8 miles 1o a point heving a
latitude of North 38*14'% 1 and longitade West $2*11'47”, Thence Fast 0,1 miles
to the place of BEGINNING, containing square miles 5.1 and being a part of
Sheridan and Lavret Magisterial Districte of Lincoln County, West Virginia.

The pmposc& territorial service extension in Wayne County, West Virginia,
is rereinaftar described as follows;

Wayne County Extension

A tract of lapd siruated in Stonewat] District, Wayne Coungy, West Virginia 1o be
added ino the existing Branchland-Midkiff Public Service District in Lawrel Hill
¢ Sheridan Districts, Lincoln County, West Virginia by minor boundary
adjustment, mere particularly described as follows:

Bepinning at a point Jocated on the existing boundary of the Branehland-Midkiff
Public Service District, in the division ling of Lincoln County, Wayne County and
the tract herein descnbed, near Cove Kaob, with a Latitude 07 38%04'35" and 2
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division line, dus West, 25,579 foet to a point located on Crackersneck Ridge in
sald Sameeg Thpse bl trot s Trgry Sowr 2oyl e mede 38%04'337
mlalong o lilfln J1EY tenel, Jaaladieg,, DL Ledoapoint oy
on Beech Pork, with a Latdtude 38¥1317" and a Longitude of B2* 182", v e
Northeasterly, 12,323 feet to & point in seid division Hen of W we wmd Linr ot

G B2 s e skt Bl e os e 2 as the Northwest oo~ o of 3ramzalod
Midkiff Public Service District’s existing boundr,  w th a4 Lefiawie o 387 544"
ird o Largiuds o V00, Sense with bovnoes ndar Ly ad aiviclon line,
Sowh, £3,763 feet to the Point of Bepinning, 1hus encompassing an orea of
amarnisan iy 3701 igu e miles.

-y £ iaps ¢ sbiained at the Branchland Midkicl Puslic Service District

Offiec ot Route 2 Box 496, Branchliand, West Virginia 25506-0756,

W AYHE COUNTY COMMISSION
BY  (Made £ ﬁ?ﬂ\“’*’

COMMISSION PRESIDENT
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the Public Service Commission of West Virginia, in the City of Charleston,
on the 25" day of June, 2007,

CASE NO. 07-0253-PWD-PC
LINCOLN COUNTY COMMISSION and
WAYNE COUNTY COMMISSION

Petition for consent and approval to enlarge the
boundaries of the Branchland-Midkiff Public Service District.

COMMISSYON ORDER

BACKGROUND

On March 35, 2007, the Branchland-Midkiff Public Service District (“District™) filed a
“Petition for Approval of the Public Service Comrnission of West Virginia for Enlargement of
Branchland-Midkiff Public Service District.” According to the “Amended Pefition of the
Branchland-Midkiff Public Service District to Enlarge the Service Boundaries of Branchland-
Midkiff Public Service District to Inchide a Portion of Wayne County, West Virginia Pursuant to
West Virginia Code 16-13A-2” filed with the Wayne County Commission (“Wayne County”) and
- Lincoln County Commission (“Lincoln County™), the District currently provides water service to
884 residential and commercial customers in Lincoln County, West Virginia. The Districtreceived
funding commitments in the amount of $4,600,000 to provide for an extension of water service to
approximately 233 potential new customers in Lincoln and Wayne Counties, West Virginia.
Approximately 98 of the potential new customers are residents of Wayne County, West Virginia,
~ which lies outside of the current territory of the District.

By order entered January 22, 2007, Wayne County scheduled a public hearing on March 1,
2007, to discuss the District’s proposed expansion. On March 5, 2007, the District filed, on behalf
of Wayne Counfy, an “Affidavit of Publication™ from the Wayre County News evidencing
publication of notice of the Wayne County public hearing. Additionally, the District filed an
affidavit of posting evidencing posting on January 30, 2007, in five (5) conspicuous areas within
the proposed enlargement and an order of Wayne County dated March 1, 2007, approving the
prcposed District expansion.

By order entered December 7, 2006, Lincoln County scheduled a public hearing on
Tanuvary 4, 2007, to discuss the District’s proposed expansion. On March 5, 2007, the District filed,
on behalf of Lincoln County, a copy of the “Affidavit of Publication” from The Lincoln Journal
evidencing publication on December 13, 2006, of the Lincoln County public hearing. Additionally,

Public Service Coramission
of West Virginia
Charleston



the District filed an affidavit of posting evidencing posting on December 18, 2006, in five (5)
conspicuous areas within the proposed enlargement, the notice of January 4, 2007, public hearing
and an order of the Lincoln County dated January 4, 2007, approving the proposed District
expansion and describing in metes and bounds the proposed extension.

On March 22, 2007, the District filed an amended order of Lincoln County, including the
signatures of all county commissioners approving the District’s petifion to enlarge.

On March 29, 2007, Commission Staff (“Staff”) filed an “Initial and Final Joint Staff
Memorandum.” To be consistent with the Commission’s decision in Cabell County Commission,
Case No. 05-1019-PSD-PC (November 9, 2007), Staff recommended that notice of the proceeding
before the Commission should be published and an opportunity to protest should be provided. Staff
stated that if substantial protests are filed, then the Commission may determine that a hearing is
necessary, ' '

The Commission issued an Order on April 18, 2007, directing Wayne County and Lincoln
County to publish a “Notice of Filing” indicating that this proceeding was currently before the
Commiission. Affidavits of publication were filed on May 14, 2007, evidencing publication in the
Wayne County News on April 23, 2007, and The Lincoln Journal on April 25, 2007.

No protests were filed.

DISCUSSION

West Virginia Code §16-13A-2 establishes the requirements for modifying public service
district boundaries. In accordance with that procedure, Wayne County and Lincoln County each
issued an order approving the proposed District enlargement. However, no order of a county
coramission regarding public service district boundary modification can be effective without
approval of the Commission.

The Commission has discretion to determine whether or not a hearing is needed in boundary
modification cases. See, W, Va. Code § 16-13A-2. No protests have been received in response to
the filing of this case or in response to the public notice published on April 23 and 25, 2007. Based
upon the foregoing, the Commission scheduled a hearing in this matter.

Rule 8.4.a. of the Commission’s Rules for the Government of Water Utilities (“Water Rules™)
states:

After public comment and hearing the Commission shall, by order, approve,
disapprove or modify a county commission order creating, expanding, merging,
consolidating, reducing or dissolving a public service district. In deliberating on
approval, modification or disapproval the Commission rmay consider, among other
things:

Public Service Comrnission
of West Virginia
Chanleston 2




1. the public convenience and necessity;

2. the economic feasibility, including sources of funding, costs
and related benefits of the county commission's order;

3. the adequacy of facilities;

4. other facilities in the area; and

5. other possible alternatives.
In light of these considerations and based upon the matters contained in the record and the Staff
recommmendation, the Commission will approve the revised boundary modifications enlarging the

District as described in the petition filed herein.

FINDINGS OF FACT

1. On March 5, 2007, the District filed, on behalf of Wayne County and Lincoln County, a
“Petition for Approval of the Public Service Commission of West Virginia for Enlargement of
Branchland-Midkiff Public Service District,” pursuant to West Virginia Code §16-13A-2.

2. After notice and hearing in the areca affected, Wayne County and Lincoln County each
issued an order approving the boundary modification.

3. Notice of the pendency of this proceeding at the Commission was published and the
public was given an opportunity to protest.

4. No protests have been received.

5. Staff recommended that the boundary modifications, as described in the March 5, 2007
filings made on behalf of Wayne County and Lincoln County, be approved.

CONCLUSIONS OF LAW

1. No order issued by a county commission regarding public service district boundary
modifications can be effective without approval of the Commission. See, W. Va. Code § 16-13A-2,

2. No protests have been filed; therefore, a hearing on the proposed boundary modifications
will not be required.

3. Giving due consideration to the requirements of Rule 8.4, a. of the Warer Rules, it is
appropriate to approve the District’s boundary enlargement as set forth in the March 5, 2007 filing
on behalf of Wayne County and Lincoln County.

Public Service Commission
of West Virginia
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ORDER

IT IS, THEREFORE, ORDERED that the March 22, 2007 Amended Order of the Lincoln
County Commission approving the proposed enlargement of the boundaries of the Branchland-
Midkiff Public Service District is hereby approved.

IT 1S FURTHER ORDERED that the March 1, 2007 Order of the Wayne County
Cominission approving the proposed enlargement of the boundaries of the Branchland-Midkiff
Public Service District are hereby approved.

IT IS FURTHER ORDERED that upon entry of this Order, this case shall be removed from
the Commission’s docket of active cases.

IT IS FURTHER ORDERED that the Commission's Executive Secretary serve a copy of this
order upon all parties of record by United States First Class Mail and upon Commission Staff by

hand delivery.
A True Copy, Torter { é Q { § "
Seardra Squire &

Heecoative Secretnry

SMS&/las
070253cawpd
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AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA
COUNTY OF LINCOLN, 1o wit:

I, THOMAS A ROBINSON, Publishes, being duly sworn upon my oath do depose and say that I am proprietor
of the entitles:

The Lincoln Journal, plus our internet site www.lincolinjournal.com where your legal advertisernent
appeared at no extra cost to you, that such paper has been published for more than one year prior to'publication of
the annexed notice described below; that such newspaper is regularly published weekly, for at jeast fifty weeks
during the calendar year, the Municipality of Hamlin, Lincoln County, West Virginia; that such newspaper is
newspapers of “general circulation” as that term is defined in article three, chapter fifty-nine of the Code of West
Virginia 1931, as amended, within the publication area or areas of the aforesaid municipality and county; that
such newspapers average in length of four or more pages, exclusive of any cover, per issue; that such newspapers
is circulated to the general public at a definite price or consideration; that such newspaper is newspaper to which
the general public resorts for posting of a political, religious, commercial and social nature, and for current
happenings, announcements, miscellaneous reading matters, advertisernents, and other notices; that the annexed

notice of
Notice Of Filing Case # 07-0253-PWD-PC

was duly published in said newspapers once a week for I week(s), commencing with the issue 25th day of
April 2007 and ending with the issue of the 25th day of April 2007 that said annexed notice was published on the
following dates: April 25, 2007

Thomas A Robinson, Publisher

Taken, subscribed and sworn before me in my said county this 28th day of April 2007.

Patty Robinson, Notary Public of Lincoln County, West Virginia.
My commission expires October 4, 20185,

PO, Box 308 » 328 Walnut Street « Hamlin, WV 25523
© (304) 824-5101 ~ FAX (304) 824-5210 ~ E-Mail: LincolnJournal@zoominternet.net
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Affidavit of Legal
Publication and Posting
STATE OF WEST VIRGINIA
. ...COUNTY OF WAYNE, TO-WIT:

I, Thoias J. George
publisher of the WAYNE COUNTY NEWS, a
newspaper published in the COUNTY OF
WAYNE, STATE OF WEST VIRGINIA,
hereby certify that the annexed publication was
inserted in said newspaper on the following dates:

Commencing on W r;?Bi SO0

And Bnding on

Given under my hand this 60 . day

(Y prid o0 O

of

e

P

) ¢
Sworn t% and 'subééribcd before me this
Y

D W day of J

20 O P[ , at Wayne, Wayne County, West

Virgini :

NOTARY PUBLIC

of, in and for WAYNE COUNTY, WEST
VIRGINIA.

MY COMMISSION EXPIRES: Nov. 18, 2009

Amount Due for Publishing Annexed Notice:

. 48.98
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AGENDA A ares
LINCOLN COUNTY COMMISSION
FANUARY 5, 2006 6:00 P.M.

THE LINCOLN COUNTY COMMISSION MET IN REGULAR SESSION ON JANUARY 5,
2006 AT 6:00 P.M. IN ROOM #108 OF THE LINCOLN COUNTY COURTHOUSE

MEMBERS PRESENT ABSENT
DONALD C. WHITTEN, CLERK. X
CHARLES MCCANN, PRESIDENT X
BIJSTER STOWERS, COMMISSIONER. X,
CHARLES VANCE, COMMISSIONER X

JACKIE STEVENS, PROSECUTING ATTY b4
PLEDGE OF ALLEGIANCE
I. CALL TO ORDER

THE MEETING WAS CALLED TO ORDER BY __ JUDY JOHNSON

i1 POINTMENT OF PRESTDE OF C ISSTON
MOTION BY BUSTER STOWERS SECONDBY CHARLES VANCE

TO APPOINT CHARLES S. MCCANN AS PRESIDENT OF THE LANCOLN COUNTY
COMMISSION FOR THE 2006 CALENDAR YEAR .

VOTE: :

MCOCCANN YES STOWERS YES VANCE YES

L. SET MEFETING DATE AND TIME

MOTION BY CHARLES VANCE SECONDEBY BUSTER STOWERS

TO SET THE MEETING DATE AND TIME FOR THE 2006 CALENDAR YEAR AS FOLLOWS:
15T AND 3%° THURSDAY OF EACH MONTH. 1" THURSDAY AT 6:00 P.M. AND 3*°
THURSDAY AT 10:00 A.M.

VOTE:

MCCANN YES STOWERS YES YANCE YES

IV. APPROVAL OF MINUTES

MOTION BY BUSTER STOWERS SECOND BY CHARLES VANCE _

TO APPROVE THE MINUTES OF THE REGULAR SESSION OF THE LINCOLN COUNTY
COMMISSION MEETING THAT WAS HELD ON DECEMBER 15, 2005 AT 10:00 A.M.
VOTE:

MCCANN YES STOWERS YES VANCE YES

V. PUBLIC COMMENTS
RIC MCDOWELL - UPDATE OF THE EPA GRANT
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LINCOLN COUNTY COMMISSION
JANUARY 35, 2006 6:00 P.ML
PAGE2 OF S

YL DISCUSSION OF CONCERN

DISCUSSION ON FUTURE FUNDING AND PRIORITY LIST FOR WATER PROJECTS TO
BRING THE LIST OF THE TOP THREE PRIORITY LIST

FRED SNODGRASS - JIM WESOLOWSKI - LINCOLN PSD

EDDIE PARSONS - TOWN OF WEST HAMLIN

HARCLD SMITH - BRANCHLAND-MIDKIFEF PSD

RICK ROBERTS - LOGAN PSD

MAUREEN HAULDREN - SOLID WASTE AUTHORITY - REQUESTING FUNDING FOR
ALLIED WASTE DROP BINS IN THE AMOUNT OF $6,000 AND FUNDING FOR THE
DIRECTORS SALARY IN THE AMOUNT OF 38,000

REGINA BOOTH- COUNTY ROAD 58/2 - A COPY OF THE LETTER WAS GIVEN TO ALLEN
HOLDER, DIRECTOR OF LINCOLN 211 AWND SUBMIT A COPY TO THE DOH

VIii. O1.D BY ESS

APPOINTMENT TO THE BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT BOARD OF
DIRECTORS

MOTION BY CHARLES VANCE SECOND BY BUSTER STOWIERS

TO AFPOINT RONALD LUCAS - FOUR YEAR TERM JANUARY 1, 2006 - DECEMBER 31,
2009 AND ALFRED ABSHIRE - SIX YEAR JANUARY 1, 2006 - DECEMBER 31, 2011 TO THE
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT BOARD OF DIRECTORS.

VOTE:
MCCANN YES STOWERS YES VANCE YES

COMPUTER SYSTEM - SHERIFF'S DEPARTMENT - REQUEST AN UPDATE FROM LISA
THORNBURG

HATFIELD/MCCOY TRAIL SYSTEMS -NEAL VANCE

MOTIONBY CHARILES VANCE SECOND BY BUSTER STOWERS
TO ACCEPT THE RESIGNATION OF KEITH JOHNSON AS A REPRESENTATIVE TO THE

HATFIELD/MCCOY TRAIL SYSTEMS.

VOTE:
MCCANN, YES STOWERS YES VANCE YES

MOTION BY BUSTER STOWERS SECOND BY CHARLES MICCANN
TO APPOINT CHARLES VANCE TO THE HATFIELD/MCCOY TRATL SYSTEMS BOARD OF

DIRECTORS AS A REPRESENTATIVE FOR LINCOLN COUNTY

VOTE:
MCCANN YES STOWERS YES VANCE YIES

LINCOLN COUNTY COMMUNITY FOUNDATION -

ATV -

R
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HELEIRS

LINCOLN COUNTY COMMISSION
JANUARY 5,2006 AT 6:00 P.M.
PAGE 3 OF 5
QLD BUSINESS CONTINUED
STATE ROUTE 10 - PRESS RELEASE - CHARLES MCCANN GAVE AN UPDATE

“HAVE PRIDE, LET’S CLEAN UP LINCOLN COUNTY"-

SHOOTING RANGE - CHARLES MCCANN WILL MEET WITH ERIC RICHMOND WITH DNR

VIIL. NEW BUSINESS

MOTION BY BUSTER STOWERS SECOND BY CHARIES VANCE
TO APPROVE THE BILLS AS SUBMITTED FOR PAYMENT

VOTE:
MOCCANN YES STOWERS YES VANCE YIS

SHERIFF'S DEPT - PURCHASE NEW CAR

MOTION BY BUSTER STOWERS SECOND BY CHARIFES VANCIE

TO APPROVE THE PURCHASE OF A DODGE CHARGER WITH A HEMI FOR THE LAW
ENFORCEMENT IN THE AMOUNT OF $21,790 .

VOTE:

MCCANN YES STOWERS YES YVANCE YES

MOTION BY CHARILES VANCE SECOND BY BUSYER STOWERS

TO APPROVE THE FOLLOWING APPOINTMENTS DONE IN VACATION OF THE LINCOLN

COUNTY COMMISSION BY DONALD C. WHITTEN, CLERK:

BARBARA ANN STOWERS AS ADMINISTRATRIX OF THE ESTATE OF HOWARD KELLY

STOWERS

WETZEL FULKS AS ADMINISTRATOR OF THE ESTATE OF JOANN FULKS
JERRY L. EGNOR AS EXECUTOR OF THE ESTATE OF JAMES S. EGNOR, JR
TAMMY E. ORE AS EXECUTRIX OF THE ESTATE OF ANNIE PATRICIA CLARK
VICKIE LYNN KOPSOLIAS LINVILLE AS EXECUTRIX OF THE ESTATE OF RUTH

- KATHLEEN KOPSOLIAS
VOTE:
MCCANN YES STOWERS YES VANCE YES

MOTION BY BUSTER STOWERS SECOND BY _CHARLES VANCE
TO RE-OPEN THE ESTATE OF JOY I MANNON AND APPOINT CHRISTY L. ADKINS AS
EXECUTRIX , FOR THE SOLE PURPOSE TO DISTRIBUTE AN ASBESTOS CLAIM.,

VOTE:
MCCANN YES STOWERS YES VANCE - XES
MOTION BY CHARIES VANCE SECOND BY __ BUSTER STOWERS

TO APPROVE THE ELECTION OFFICIALS AS PRESENTED FOR. THE UPCOMING
ELECTION TO BE HELD ON FEBRUARY 18, 20066

VOTE:

MCCANN YES STOWERS YES VANCE YES

s
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7 LINCOLN COUNTY COMMISSION
JANUARY 5, 2006 6:00 P.M.
PAGE 4 OF 5

NEW BUS SS CONTINUED
MOTION BY_CHARIES VANCE SECONDBY BUSTER STOWERS

TO APPOINT KENNY R. ADKINS ___ TO THE CORRIDOR. G REGIONAL DEVELOPMENT
AUTHORITY BOARD OF DIRECTORS AS A REPRESENTATIVE FOR LINCOLN COUNTY
VOTE:
MCCANN YES STOWERS YES VANCE YES
MOTION BY CHARLES VANCE _ SECOND BY __BUSTER STOWERS o
TO SET THE BOARD OF EQUALIZATION AND REVIEW FOR THE FOLLOWING DATES: oo
FEBRUARY 1, 2006 9:00 A.M. - 4:30 P.M.
FEBRUARY 3, 2006 9:00 A.M. - 4:30 P.M.
FEBRUARY 7, 2006 1:00 P.M. - 4:30 P.M.
FEBRUARY 9, 2006 9:00 A.M. - 4:30 P.M.
FEBRUARY 15, 2006 9:00 A.M. - 4:30 P.M,
FEBRUARY 1, 2006 HAS BEEN SELECTED AS NATURAL RESOURCES DAY
VOTE:
MCCANN YES STOWERS YES VANCE___YES
MOTION BY CHARLES VANCE __ SECOND BY _BUSTER STOWERS

TO ACCEPRPT THE RESIGNATION OF JERRY WEAVER AS ASSESSOR OF LINCOLN
COUNTY, EFFECTIVE DECEMBER. 30, 2005

VOTE:
MCCANN _ YES STOWERS YES VANCE, YES
MOTION BY CHARLESVANCE SECONDBY BUSTER STOWERS

TO SET THE GOALS OF THE LINCOLN COUNTY COMMISSION FOR THE YEAR OF 2006

AS PRESENTED.

VOTE: —
MCCANN YES STOWERS YES VANCE YES P

ALLEN HOLDER - LINCOLN 911 EMPLOYEE BENEFITS
LANDING ZONE FOR THE COUNTY FARM

MOTION BY C SV K SECOND BY BUSTER STOWERS
TO APPROVE THE REQUEST TO PAY FOR 211 EMPLOYEE INSURANCE COVERAGE UP
TO THE AMOUNT OF $300 SUBMITTED BY ALLEN HOLDER, DIRECTOR

YOTE:
MCCANN YES STOWERS YES VANCE YES
MOTION BY BUSTER STOWERS SECOND BY CHARLES VANCE

TO APPROVE THE PAY RATISES FOR THE LINCOLN 9-1-1 EMPLOYEES AS PRESENTED
WITH DOCUMENTATION STATING THAT THE FUNDING IS AVAILABLE AS REQUESTED
BY ALLEN HOLDER, DIRECTOR

VOTE:

MCCANN YES STOWERS YIS VANCE YES
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LINCOLN COUNTY COMMISSION Yy
JANUARY 5, 2006 6:00 P.ML.
PAGESOF S

NEW BUSINESS CONTINUED

MOTION BY BUSTER STOWERS SECONDBY CHARIES VANCE

TO APPOINTE GUY 8. BROWNING, CHIEF APPRAISER TO ACT UPON THE LIMITED
DUTIES AS THE LINCQLN COUNTY ASSESSOR FROM JANUARY 6, 2006 UNTIL
JANUARY 19, 2006 OR UNTIL SUCH TIME AS THE LINCOLN COUNTY COMMISSION
SHOULD FILL THE VACANCY IN OFFICE AS PROVIDED BY LAW AND TO
CONTINUE IN HIS DUTIES AS CHIEF APPRAISER

VOTE:

MCCANN. YES STOWERS YES VANCE YES

MOTION BY CHARLES VANCE SECOND BY BUSTER STOWERS
TO APPOINT MARY RICHMOND, REPRESENTATIVE OF THE REPUBLICAN PARTY

AND BETTY SLONE AS REPRESENTATIVE OF THE DEMOCRAT PARTY AS BALLOT
COMMISSIONERS FOR THE UPCOMING ELECTIONS

VOTE:

MCCANN YES STOWERS YES VANCE, YES

MOTION BY CHARLES VANCE SECOND BY BUSTER STYOWERS

TO GO INTO EXECUTIVE SESSION OF THE LINCOLN COUNTY COMMISSION
YOTE: i :
MCOCCANN YES STOWERS YES VANCE YES

MOTION BY CHARILES VANCE SECONDEY BUSTER STOWERS

TO SCHEDULE A SPECIAY SESSION OF THE LINCOLN COUNTY COMMISSION FOR.
JANUARY 9, 2006 AT 9:00 AM, TO REVIEW THE APPLICATIONS FOR ASSESSOR
VOTE:

MCCANN YES STOWERS YES YVANCE YES
MOTION BY CHARILES VANCE SECONDBY BUSTER STOWERS

TO SCHEDULRE A SPECIAL SESSION OF THE LINCOLN COUNTY COMMISSION FOR
JANUARY 12, 2006 AT 10:00 AM, TO INTERVIEW THE APPLICANTS FOR ASSESSOR
VOTE:

MCCANN__ YES STOWLRS YES VANCE YES

VIli. COMMISSION CONCERN

VI ADJOURNMENT

MOTION BY BIISTER STOWERS SECOND BY CHARILES VANCE

TO ADJOURN THIS REGULAR SESSION OF THE LINCOLN COUNTY COMMISSION AT
THE TIME OF _9:12 P.M.

VOTE:

MCCANN YES STOWERS YES VANCE YES:

NEXT MEETING DATE: JANUARY 19, 2006 AT 10:00 A.M. REGULAR SESSION
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AGENDA.
LINCOLN COUNTY COMMISSION
FEBRUARY 18, 2010 10:00 A VL

THE LINCOILLN COUNTY COMMISSION MET IN REGULAR SESSION ON FEBRUARY
18,2010 AT 10:00 A.M. IN ROOM 108 OF THE LINCOLN COUNTY COURTHOUSE

MEMBERS PRESENT ABSENT

DONALD C, WHITTEN, CLERK
CHARLES 8. MCCANN, PRESIDENT
CHARLES VANCE, COMMISSIONER
THOMAS RAMEY, JR, COMMISSIONER
JACKIE STEVENS, PROSECUTING ATTY X

i

PLEDGE OF ALLEGIANCHE,

L CALL. TO ORDER
THE MEETING WAS CALLED TO ORDER BY ___JUDY JOENSON

0. APPROVAL OF MINUTES

MOTION BY THOMAS RAMEY SECONI} BY CHARLES VANCE.

TO APPROVE THE MINUTES OF THE REGULAR SESSION OF THE LINCOLN COUNTY
COMMISSION MEETING THAT WAS HELD ON JAINUARY 21, 2010 AT 10:00 AM,
YVOTE: ‘
MCCANN YES VANCE YES ) RAMEY __YES

1. DISCUSSION OF CONCERN
LINCOLN PUBLIC SERVICE DISTRICT - PHONE TREE

MOTION BY THOMAS RAVIEY SECONDBY CHARLES VANCE

TO APPROVE THE DONATION TO THE LINCOLN PUBLIC SERVICE DISTRICT FOR
THE PURCHASE OF AN AUTOMATED PHONE PROGRAM IN THE AMOUNT OF $2,900
WITH LINCOLN PUBLIC SERVICE DISTRICT PAYING $1,000

VQTE:

MCCANN YES VANCE YES RAMEY YES

RALPH DANIEL ADKINS - REQUESTING A DONATION

MOTION BY THOMAS RAMEY SECOND BY CHARLES VANCE
TO APPROVE A DONATION TO RALPH DANIEL ADKINS IN THE AMOUNT OF $250

VOTE: )
MCCANN YES VANCE YES RAMEY YES
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LINCOLN COUNTY COMMISSION
FEBRUARY 18, 2010 10:00 A VL.
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DISCUSSION OF CONCERN CONTINUED
ALUM CREEX CENTENNIAL COMMITTEE

MOTION BY CHARLES MCCANN SECOND BY THOMAS RAMEY

TO GIVE THOMAS RAMEY AUTHORIZATION TO MEET WITH THE ALUM CREEK

CENTENNIAL COMMITTEE TO SEEK WHAT KIND OF SUPPORT THEY MAY NEED
AND TO REPORT BACK TO THE COMMISSION

VOTE:

MCCANN YES VANCE YES RAMEY YES

JERRY SWANSON - PURCHASE OFFICE SPACE

MOTION BY CHARLES VANCE SECOND BY IHOMAS RAMEY

TO APPROVE THE PURCHASE OF THE OFFICE BUILDING FROM STOWERS AND SON
LAND COMPANY IN THE AMOUNT OF $55,000; $10,000 PAYMENT FROM BOND
FORFEITURE FOR THE LINCOLN COUNTY CONMMUNITY CORRECTIONS OFFICE
VOTE:

MCCANN YES VANCE YES RAMEY YES

IV, OLD BUSINESS

RIC MACDOWELL - EPA GRANT AND ARRA GREEN PROJECT - UPDATE ON THE EPA
GRANT

MOTION BY CHARLES VANCE. SECONDBY THOMAS RAMEY .

TO APPROVE DRAW DOWN REQUEST OF 80% ($7200) FOR THE FLEX-E-GRANT
PROGRAM FOR THE MOVING FROM TALK TO ACTION: CONSTRUCTING CAMP
LAKE VIEW PROJECT

VOTE:

MOCCANN YES VANCE YES RAMEY YES

MOTION BY THOMAS RAMBEY SECOND BY CHARLES VANCE

TO APPROVE UP TO $100 FOR REFRESHMENTS FOR THE COMMUNITY MEETING AT
THE LINCOLN COUNTY HIGH SCHOQL ON FEBRUARY 25, 2010 ON DIVERSITY
VOTE:

MCCANN YES VANCE YES RAMEY YES

“HAVE PRIDE. LET’S CLEAN UP LINCOLN COUNTY” - UPDATE WAS GIVEN

ROUTE 10 COALITION MEETING FEBRUARY 18,2010 AT 1:00 P.M. - UPDATE WAS
GIVEN :
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LAINCOLN COUNTY COMMISSION
FEBRUARY 18, 2010 10:00 A M.
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QL BUSINESS CONTINUED

MOTIONBY THOMAS RAMEY SECONDBY CHARLES VANCE
CTO ADCOPT THE GOALS FOR THE LINCOLN COUNTY COMMISSION FOR 2010 AS
PRESENTED
VOTE:
MCCANN YES VANCE YIS RAMEY YES

V. NEW BUSINESS

MOTION BY CHARLES VANCE SECOND BY _THOMAS RAMEY
TO APPROVE THE BILLS AS SUBMITTED FOR PAYMENT

VOTE:

MCCANN YES : VANCE YES RAMEY YES
MOTION BY THOMAS RAMEY SECONDBY CHARIES VANCE

TO APPROVE THE APPOINTMENTS, WILLS AND SETTLEMENTS AS SUBMITTED BY
DONALD C. WHITTEN, CLERK

VOTE:

MCCANN YES VANCE YES RAMEY YES
MOQTICN BY CHARILES VANCE SECOND BY THONMAS RAMEY

TO APPROVE THE EXONERATION ORDERS AS SUBMITTED BY TRACY DEMPSEY,
ASSESSOR

VOTE:

MCCANN YES VANCE YHS RANEY YES

MOTION BY _CHARIRS VANCE SECOND BY _THOMAS RAMEY
TO APPROVE THE APPOINTMENTS DONE IN VACATION OF THE LINCOLN COUNTY

COMMISSION BY DONALD C. WHITTEN, CLERK AS FOLLOWS:

LINDA ROBERTS AS ADMINISTRATRIX OF THE ESTATE OF JAMES E. ROBERTS
DOTTIE POINDEXTER AS ADMINISTRATRIX OF THE ESTATE OF CHARLES C.
POINDEXTER

DONNIE R. MILLER AS ADMINISTRATOR OF THE ESTATE OF RENA C. MILLER
SHERRY LEA BRYANT AS ADMINISTRATOR OF THE ESTATE OF SHIRLEY E.
BRYANT

TWANNA LYNN HOLTON AS EXECUTRIX OF THE ESTATE OF ARDELLA WILKINSON
CARL MCCALLISTER AND REBECCA CHANDLER AS CO BXECUTORS OF THE
ESTATE OF HELEN MCCAILLISTER

BILLY E. DINGESS AS EXECUTOR OF THE ESTATE OF WANDA L. DINGESS
PEGGY BLACK AS EXECUTRIX OF THE ESTATE OF WIL LIS ELKINS

LOLITA MICHELLE CLAY AS ADMINISTRATRIX OF THE ESTATE OF WANDA MAE
FRYE

NANCY STRICKILAND AS EXECUTRIX OF THE ESTATE OF OSCAR OTIS DRAGOO
DELANO BURTON A8 EXECUTOR OF THE ESTATE OF SHELLIE BURTON HILL
VOTE:

MCCANN YES VANCE YES RAMEY YES

2100
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LINCOLN COUNTY COMMISSION
FEBRUARY 18, 2010 10:00 A.M.
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NEW BUSINESS CONTINUED

MOTION BY _THOMAS RAMEY SECOND BY CHARILES VANCE
TO APPOINT SHERIFF JERRY BOWMAN AS ADMINISTRATOR OF THE ESTATE OF
TRENA HUNTER

VOTE:

MCCANN YIES VANCE YES RANMEY YES
MOTION BY THOMAS RAMEY SECOND BY CHARLES MCCANN

TO APPOINT RON TIICAS TO THE BRANCHLAND-MIDEIFF PUBLIC SERVICE

DISTRICT BOARD OF DIRECTORS

VOTE:

MCCANN YES VANCE YES RAMEY YES
MOTION BY CHARILES VANCE SECOND BY THOVMAS RAMEY

TO APPOINT __CLIFTON PAUL BROWNING TO THE LINCOLN COUNTY BOARD OF
HEALTH .

VOTE:

MCCANN YES VANCE YES RAMEY YIS
MOTION BY _THOMAS RAMEY SECOND BY CHARIES VANCE

TO RELEASE THE DUTIES OF GAYNELL DURAN AS ADMINISTRATRIX OF THE
ESTATE OF JAMES I TOPPING, UPON RECEIVING HER FINAL ACCOUNTING

VOTE:
MCCANN YES VANCE YES RAMEY YES

MOTION BY _THOMAS RANMIEY SECOND BY CHARLES VANCE

TO APPROVE THE TEMPORARY EMPLOYMENT OF KRISTY SCRAGGS IN THE OFFICE
OF THE COUNTY CLERK IN THE ELECTIONS DIVISION EFFECTIVE FEBRUARY I,
2010 UNTIL MAY 12, 2010 AT A RATE OF PAY OF $10.00 PER HOUR

VOTE:
MCCANN YES VANCE YES RAMEY YES
MOTION BY _CHARLES VANCE SECOND BY THOMAS RAMIEIY

TO APPROVE THE EMPLOYMENT OF JAMIE LINVILLE IN THE OFFICE OF THE
SHERIFF'S LAW AS AN ANIMAL CONTROL/CIVIL PROCESS EFFECTIVE FEBRUARY
16, 2010 AT A RATE OF PAY OF $16,200

VOTE:
MCCANN YES VANCE YES RAMEY YES
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VI PUBLIC COMMENTS

APRIL ROACH - COUNTY EXTENSION SERVICE COMMITIEE MEETING AT 4:00 P.M.
ONTHE 18 DAY OF FEBRUARY. DISCUSSION ON GARDENS AT SCHOOLS- HEALTH
ISSUES

ALFRED ABSHIRE - BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT -
THANKING THE COMMISSION FOR THEIR HELP AND REAPPOINTMENT OF RON
LUCAS TO THE BOARD OF DIRECTORS

MIKE MOSTELLER -

THOMAS RAMEY

Vil COMMISSION CONCERNS

SET DATE AND TIME FOR BUDGET WORKSHQOP WITH ELECTED OFFICIALS
MARCH 8, 2010 AX10:60 A.IVE

VIXY. ADJOURNMENT

MOTION BY CHARLES VANCE SECOND BY TOMAS RAMEY

TO ADRJOURN THIS SESSION OF THE LINCOLN COUNTY COMMISSION AT THE TIME
OF _13:25 A.M.

VOTE:

MCCANN YES VANCE YIES RAMEY YES

NEXT SCHEDULED MEETING: MARCH 4, 2010 5:30 P.M. PUBLIC HEARING
MARCH 4, 2010 6:00 P.M. REGULAR. SESSION
MARCH 18, 2010 10:00 A M. REGULAR SESSION

naAann
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JANUARY 6, 2011 6:00 P.MVLL

THE LINCOLN COUNTY COMMISSION MET IN REGULAR SESSION ON JANUARY 6,
2011 AT 6:00 P.M.. IN ROOM 108 OF THE LINCOLN COUNTY COURTHOUSE

MEMBERS PRESENT ABSENT
DONALD C, WHITTEN, CLERK X

CHARLES S. MCCANN, PRESIDENT X

CHARILES VANCE, COMMISSIONER .4

THOMAS RAMEY, TR, COMMISSIONER, =

JACKIE STEVENS, PROSECUTING ATTY - b4

PLEDGE OF ALIEGIANCE

1. CALL TO ORPDER
TEHE MEETING WAS CALLED TO ORDER BY __JUDY JOHNSOIN

11 APPROVAL OF MINIITES

MOTION BY THOMAS RAMEY SECOND BY CHARILES VANCE

TO APPROVE THE MINUTES OF THE REGULAR SESSION OF THE LINCOLN COUNTY
COMMISSION MEETING THAT WAS HELD ON DECEMBER 16, 2010 AT 10:00 A.M.
MCCANN - YES VANCE YES RAMEY YES

I

IIl. APPOINTMENT OF PRESIDENT

MOTION BY THOMAS RAMITY | SECOND BY CHARLES MCCANN
TO APPOINT CHARILES MCCANN AS PRESIDENT OF THE LINCOLN COUNTY
COMMISSION FOR THE CALENDAR YEAR 2011

VOTE: : .
MCCANN YES VANCE ABSTAYN RAMEY YES
X o 1) 1) S

MOTION BY CHARILES VANCE SECOND BY THONMAS RAMEY

TO SET THE FOLLOWING SCHEDULE FOR THE REGULAR SESSIONS OF THE
LINCOLN COUNTY COMMISSION FOR THE CALENDAR YEAR 2011 AS FOLLOWS:
FIRST THURSDAY OF EACH MONTH AT 6:00 P.M. AND THE THIRD THURSDAY OF
EACH MONTH AT 10:00 A M,

VOTE:

MCCANN YES VANCE YES RAMEY YES
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V. SET HOURS OF THE LINCOLN COUNTY COURTHOUSE

MOTIONBY _THOMAS RAMEY SECOND BY CHARLES VANCE

TO SET THE HOURS OF THE LINCOLN COUNTY COURTHOUSE AS MONDAY THRU
FRIDAY FROM 5:00 AM.- 430 P.M.
VOTE:

MCCANN YES VANCE YES RAMEY YES

Yi. SEY HOLIDAYS FOR THE EAINCOLN COUNTY COURTHOUSE FOR 2011

MOTION BY CHARLES VANCE SECOND BY THOMAS RAMEY
TO SET THE HOLIDAYS FOR THE LINCOLN COUNTY COURTHOUSE EMPLOYEES
FOR THE CALENDAR YEAR 2011 AS FOLLOWS:

1-17.11 - MARTIN LUTHER KING 2-21-11 - PRESIDENTS’ DAY
5.30-11 - MEMORIAL DAY 6-20-11 - WEST VIRGINIA DAY
T-4-11 - INDEPENDENCE DAY 9-5-11 -LABOR DAY |
10-10-11 - COLUMBUS DAY 11-11-11 - VETERAN’S DAY
11-24 & 25 -11 - THANKSGIVING 12-26-11 - CHRISTMAS DAY

AND ANY DAYS GIVEN BY THE GOVERNOR AS DECLARED STATE HOLIDAYS
VOTE: '

MOCANN YES VANCE __YES _RAMEY _ YES
VII DISCUSSION OF CONCERN -

DOROTHY WOODALL - SURVEY LINE FOR PROPERTY - IN QUESTION IS A
TRIANGLE OF PROPERTY - CONTACT SURVEYORS TO REVIEW SURVEY OF JAMES
REYNOLDS FOR THIS PROPERTY

JIM BOGGS - UPPER LITTLE HARTS CREEK WATERLINE EXTENSION

TARLES VANGE

TO APPROVE THE DRAWDOWN REQUEST #11 IN THE AMOUNT OF $36,157.28 FOR
THE UPPER LITTLE HARTS CREEK WATER LINE EXTENSION AND APPROVE
PAYMENT TO REGION 2 PLANNING AND DEVELOPMENT COUNCIL IN THE AMOUNT
OF $2,277.28 AND WELDING, INC. IN THE AMOUNT OF $33,8380 AND GIVE CHARLES S.
MCOCANN, PRESTDENT AUTHORIZATION TO SIGN THUS STATED DOCUMENTS
VOTE:

MCCANN YHS VANCE YES RAMEY YES

VIII. OLB BUSINESS

HEARING ON THE PETITION FOR A SUBDIVISION AS SUBMITTED BY KEVIN
GILLISPIE - TO COME UP WITH A SUB DIVISION AGREEMENT BEFORE THE NEXT
MEETING ON JANUARY 20, 2011

™M T
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JANUARY 6, 2011 6:00 P.M.
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OLD BUSINESS CONTINUED

RIC MACDOWELL - ARRA GREEN PROJECT -~ EECBG PROJECT - UPDATES GIVEN ON
THE PROJECTS

CRAIG MAINNS GAVE AN UPDATE ON DEVELOPING THE GUYAN RIVER INTO
WATERWAY TOURISM

IX. NEW BUSINESS

MOTION BY _CHARILES VANCE SECOND BY _THOMAS RAMEY

TO APPROVE THE BILLS AS SUBMITTED FOR PAYMENT

VOTE:

MOCCANIN YES VANCE YES RAMEY YES
MOTION BY _THOMAS RAMEY SECOND BY _CHARILES VANCE

TOQ APPROVE THE EXONERATION ORDERS AS SURMITTED BY TRACY DEMPSEY,
ASSESSOR

VOTE: o

MCCANN YES . VANCE YES RAMEY YES
MOTION BY CHARLES VANCE : SECOND BY THOMAS RAMEY

TO SET AS A BOARD OF REVIEW AND EQUALIZATION FOR LINCOLN COUNTY AS
FOLLOWS:

l’

FEBRUARY 1,4, 9, 11, 14, 15, ZOIIFROMQOOAM -4:30 P.MLT

FEBRUARY 22, 2011 9:00 A.M. - 4:30 P.M. AS NATURAL RESOURCE DAY
BY APPOINTMENT ONLY

VOTE: .
MCCANN YES VANCE YES RAMEY YES
MOTION BY CHARLES VANCE, SECOND BY THOMAS RAMEY

TO TABLE THE ISSUE TO MODIFY THE AGREEMENT BY AND BETWEEN THE
LINCOLN COUNTY COMMISSION AND THE WEST VIRGINIA EXTENSION TO INCLUDE
THE ADDITIONAL MONEY FOR 25% OF RENT IN THE AMOUNT OF $2,131.25

VOTE:
MCCANN YES VANCE YES RAMEY YES
MOTION BY THOMAS BAMEY SECOND BY _CHARLES VANCE

TO APPOINT . JOSEPH STEVENS AS FIDUCIARY COMMISSIONER TO SETTLE THE
PETITION FILED BY MABLE LOFTIS WOODRUM FOR AN ELECTIVE SHARE OF THE
ESTATE OF HASSELL A. WOODRUM

VOTE:

MCCANN YES VANCE YES RAMEY YES




Dec 06 11 04:02p

LINCOLN COUNTY SHERIFF 3048243430 p.15

LINCOLN COUivx « COMMISSION
JANUARY 6, 2011 6:00 P.Mv.
PAGE 4 OF §

NEW BUSINESS CONTINUED

MOTION BY THOMAS RAMEY SECOND BY CHARLES VANCE

TO APPROVE THE APPOINTMENTS DONE IN VACATION OF THE LINCOLN COUNTY
COMMISSION BY DONALD C. WHITTEN, CLERX AS FOLLOWS:

WILLA BARNETT AS EXECUTRIX OF THE ESTATE OF CORA ALICE SPURLCCK
MILILER '

VIOLET TOTH AS EXECUTRIX OF THE ESTATE OF MAXINE TAYLOR

PAULINE MAF HODGE AS EXECUTRIX OF THE ESTATE OF CARL HODGIE
REBECCA “BECKY” DEAN AS EXECUTRIX OF THE ESTATE OF JAMES JUNIOR
DINGESS

DARNELL T. VANCE AS ADMINISTRATOR OF THE ESTATE OF DARRELL VANCE
CHRISTOPHER A KIRK AS ADMINISTRATOR. OF THE ESTATE OF TERESA ANN
MESSER

ROBERT MARTIN If AS ADMINISTRATOR OF THE ESTATE OF ROBERT MARTIN
IMOGENE BLACK. AS EXECUTRIX OF THE ESTATE OF VELLARD STOWERS

HAL WATTS AS ADMINISTRATOR OF THE ESTATE OF MARLENE TOPPINS WATTS

VOTE:
MCCANN YES VANCE YES RAMEY YES
MOTION BY THOMAS RAMEY SECOND BY CHARLES VANCE

TO APPROVE A DONATION IN THE AMOUNT OF $250 TO THE HAMLIN BUDDY
LEAGUE DANCE TEAM

VOTE: ‘
MCCANN YES VANCE __ YES . RAMEY ___YES
MOTION BY CHARLES VANCE SECOND BY THOMAS RAMEY

TO RE-OPEN THE ESTATE OF GLENNA V. CARTWRIGHT AS REQUESTED BY
KIMBERLY R. CARTWRIGHT FOR THE SOLE PURPOSE TO FILE AN AMENDED
APPRAISEMENT TO ADD COAL RIGHTS

VOTE: .
MCCANN YES VANCE YES RAMEY YEHS
MOTION BY THOMAS RAMEY SECOND BY CHARLES VANCE

TO RE-APPOINT REBECCA FERGUSON TCO THE LINCOLN COUNTY BOARD OF
HEALTH AS A REPRESENTATIVE OF CARROLL DISTRICT

VOTE:

MCCANN YES VANCE VES RAMEY YES
MOTION BY THOMAS RAMEY SECOND BY _C RLES VANCE

TO APPOINT WAYNE PESIMER, TO THE BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT. TERM BEING JANUARY 1, 2011 THRU DECEMBER. 31, 2016

VOTE:

MCCANN YES VANCE YIS RAMEY YIS

P Ty ey
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NEW BUSINESS CONTINUED
MOTION BY THOMAS RAMIEY SECOND BY CHARLES VANCE

TO RE-APPOINT KENNY PENNINGTON TO THE PLEASANT VIEW BOARD OF
DIRECTORS. TERM BERING JANUARY 1, 2011 THRU DECEMBER 31, 2016

VOTE: :
MCCANN YES VANCE YES RAMIEY YES
MOTION BY THOMAS RAMEY SECOND BY CHARIES VANCE

TO APPROVE AN INNER OFFICE BUDGET REVISION IN THE OFFICE OF THE
COMMISSION AS FOLLOWS: TRANSFER $66,61% FROM CONTRIBUTIONS TO AUDIT -
$39,440; INSURANCE & BONDS - $20,000; MANAGEMENT FEES - $250; OTHER FEES -
$6.379; DUES - $550

VOTE: .

MCCANN YES VANCE YES RAMEY YES

. PUBLIC CO NTS

DORIS SHARPE - MCCORKLE COMMUNITY CENTER BOARD OF DIRECTORS -
PRESENTED MINUTES

HOWLAND SHARPE - SUBDIVISION ROADS

ADLI"R]:',D ABSHIRE - ROUTE 37 WATERLINE UPDATE DISCREPANCY ON TRI-STATE
{ TEN MILE WATERLINE UPDATE

X3, COMMISSION CONCERNS

LINCOLN COUNTY COMMISSION EXPANDING COUNTY GOVERNMENT IN HARTS -
EACH WEDNESDAY

LINCOLN COUNTY COMMISSION GOALS FOR 2011 ~ HATFIELD MCCOY TRAIL
SYSTEM - BRING BACK AT THE NEXT COMMISSION MEETING

COMMITTEE REPORTS - THOMAS RAMEY UPDATE ON CORRIDOR. G REGIONAL
DEVELOPMENT AUTHORITY AND THE LINCOLN EDA; CHARLES MCCANN UPDATE
ONTHE ROUTE 10 COALITION; JUDY JOHNSON GAVE AN UPDATE ON COUNTY
CORNER AND THE PUBLIC DEFENDERS BOD

X1, ADJO NT
MOTION BY CHARLES VANCE SECOND BY _THOMAS RAMEY

TO ADRJOURN THIS SESSION OF THE LINCOLN COUNTY COMMISSION AT THE TIME
OF _7:30 P .M,

VOTE:

MCCANN YES VANCE YES RAMEY YES

NEXT SCHEDULED MEBTING:  JANUARY 20, 2011 AT 10:00 AM. REGULAR SESSION
FEBRUARY 3, 2011 AT 6:00 P.M. REGUL AR SESSION
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OATH OF OFFICE

STATE OF WEST VIRGINIA .
COUNTY OF LENCOLN, TO WIT:

ﬂ) F-\’e S HAbSh ( & » do solemnly swear that I will support

the Constituti'on‘af the United States and the Constitution of the State of West Virginia,
and that I will faithfully discharge the duties of the Board of Directors of the Branchland-
Midkiff Public Service District for the County of Lificeln, and the State of West Virginia

to the best of my skill and judgement, So Help Me God.

0 LA u'/ dﬂiﬁ e

‘Alfred{Abshire

: ' ' /
Tal{‘en, subseribed and sworn to before the undersiguned authority the ésﬁfid)ﬂy of

./p;f,//?f"., R
e <ommimsion expiees_ /10D 4 9009

/.

Nofdry Public

Uincdin Caunty CGierids Office LA 6 < This instrument was thi TEF QTR I s

el iy f‘%ﬁ“” (e m”v’n‘&)ﬁnﬁer with the CertificaioAnsrelo an
Toster fn dorpte fof (3

0
Aobr ey i

/’ZZ’ERL_e ‘ Shar

Elac o, Cileik By_z L2 it Lol
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OATH OF OFFICE

STATE OF WEST VIRGINIA '
COUNTY OF LINCOLN, TO WIT:

I,@’)}’)ﬂ/ﬁ/ L/lﬂ({’ ) , do solemnly swear that I will support

the Clonstitution of the United States and the Constitution of the State of West Virginia,

and that I will faithfully discharge the duties of the Board of Directors of the Branchland-

Midkiff Public Service District for the County of Lincoln, and the State of West Virginia
to the best of my skill and judgement, So Help Me God.

ys

‘Ronald Lucas

~Taken, subscribed and sworn to before the undersigned authority the 4:5 7/ d‘}'.;ly of

. /0&

My comrmission expires__ Mﬂ}/d% gﬁ/&? .

Chdih;

rincoin County Clark's Office Co—to—0 6
=k 1y pifice, and tharaupos, M

Eraalod X




RULES OF PROCEDURE

BRANCHLAND MIDKIFF PUBLIC SERVICE DISTRICT

ARTICLEI
NAME AND PLACE OF BUSINESS

Sectionl.  Name: BRANCHLAND MIDKIFF PUBLIC SERVICE DISTRICT.

Section 2. The principal office of Branchland Midkiff Public Service District (the
“District™) will be located at Route 10, Lincoln County, West Virginia.

Section 3. The Conmmon Seal of the District shall consist of 2 concentric circles
between which circles shall be inscribed Branchland Midkiff Public Service District, and in the
center shall be inscribed the corporate seal.

Section 4: The fiscal year of the District shall begin on July 1 of each year and shall
end on the following June 30.

ARTICLE 11
PURPOSE

This District is organized exclusively for the purposes set forth in Chapter 16,

Atticle 13A of the Code of West Virginia of 1931, as amended (the "Act™).
ARTICLE JXI
MEMBERSHIP

Section 1. The members of the Board of the District (the “Board™) shall be those

persons appointed by The County Commission of Lincoln County, West Virginia, or otherwise

appointed pursuant to the Act, who shall serve for such terms as may be specified in the order of the
County Commission or otherwise.

CHE83354.1



Section 2. Should any member of the Board resign or otherwise become legally
disqualified to serve as a. member of the Board, the Secretary shall immediately notify the County
Commission or other entity provided under the Actand request the appointment of a qualified person
to fill such vacancy. Prior fo the end of the term of any member of the Board, the Secretary shail
notify the County Commission or other entity provided under the Act of the pending termination and
request the County Commission or other entity provided under the Act to enter an order of
appointment or re-appointment to maintain a fully qualified membership of the Board.

ARTICLE 1V

MEETINGS OF THE PUBLIC SERVICE BOARD

- Section 1. The members of the Board shall hold regular monthly meetings on the
2% Monday of each month, at such place and hour as the members shall determine from time to
time. If the day stated shall fall on a legal holiday, the meeting shall be held on the following day.
Special meetings of the Board may be called at any time by the Chairman or by a quorum of the
Board.

Section 2. At any meeting of the Board, two (2) members shall constitute a
quorum. Fach member of the Board shall have one vote at any membership meeting and if a quorum
is not present, those present may adjourn the meeting to a later date.

Section 3. Unless otherwise agreed, notice to members of regular meetings shall
not be required. Unless otherwise waived, notice of each special meeting of the membership shall
be given to all members by the Secretary by fax, telephone, mail or other satisfactory means at least
two (2) days before the date fixed for such special meeting. The notice of any special meeting shall
state briefly the purposes of such meeting and the nature of the business to be transacted. No
business other than that stated in the notice or incidental thereto shall be transacted at any such
special meeting.

PUBLIC NOTICE OF MEETINGS

Section 4. Pursuvant to Section 3, Article 9A, Chapter 6 of the West Virginia Code
of 1931, as amended (1999 Revision), notice of the date, time, place and agenda of all regularly
scheduled meetings of the Board, and the date, time, place and purpose of all special meetings of the
Board, shall be made available, in advance, to the public and news media (except in the event of an
emergency requiring immediate action) as follows:

A, Regular Meetings. A notice shall be posted and
maintained by the Secretary of the Board at the front door or bulletin board
of the office of the District and, if different from the office, at the front
door or bulletin board of the place fixed for regular meetings of the Board
not less than three (3) business days before a regularly scheduled meeting
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is to be held, stating the date, time and place fixed and entered of record
by the Board for the holding of regularly scheduled meetings. In addition,
a copy of the agenda for each regularly scheduled meeting shall be posted
at the same locations by the Secretary of the Board not less than three (3)
business days before such regular meeting is to be held. The agenda listing
the matters requiring official action that may be addressed at the meeting
may be amended up to two (2) business days prior to the meeting. Ifa
particular regularly scheduled meeting is cancelled or postponed, a notice
of such cancellation or postponement shall be posted at the same locations
as soon as feasible after such cancellation or postponement has been
determined.

B. Special Meetings. A notice shall be posted by the
“Seoretary of the Board at the front door or bulletin board of the office of
the District and at the front door or bulletin board of the place fixed for the
regular meetings of the Board not less than two (2) business days before
aspecially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. In addition, a copy
of the agenda listing the matters requiring official action that may be
addressed at the meeting for each special meeting shall be posted at the
same locations by the Secretary of the Board not less than two (2) business
days before such special meeting is to be held. If the special meeting is
cancelled, a notice of such canceliation shall be posted at the same
locations as soon as feasible after such cancellation has been determined.

For the purposes of calculating the number of days in any notice period
based upon business days, Saturdays, Sundays, legal holidays and the day
of the meeting are not counted.

ARTICLE V
OFFICERS

Section 1. The officers of the Public Service Board shall be a Chairman, a
Secretary and a Treasurer, The Chairman shall be elected from the members of the Public Service
Board. The Secretary and Treasurer need not be members of the Public Service Board, and may be
the same person.

Section 2. The officers of the Public Service Board shall be elected each year by
the members at the first meeting held in such year. The officers so elected shall serve until the next
annual election by the membership and until their successors are duly elected and qualified. Any
vacancy occurring among the officers shall be filled by the members of the Public Service Board at
aregular or special meeting. Persons selected to fill vacancies shall serve until the following Januvary
meeiing of the Board when their successors shall be elected hereinabove provided.

CHB83354.1



ARTICLE VI

DUTIES OF OFFICERS

Section 1. When present, the Chairman shall preside as Chairman atall meetings
of the Public Service Board. The Chairman shall, together with the Secretary, sign the minutes of
all meetings at which he or she shall preside. The Chairman shall attend generally to the executive
business of the Board and exercise such powers as may be conferred by the Board, by these Rules
of Procedure, or as prescribed by law. The Chairman shall execute, and if necessary, acknowledge
for record, any deeds, deeds of trust, contracts, notes, bonds, agreements or other papers necessary,
requisite, proper or convenient to be executed by or on behalf of the Board when and if directed by
the members of the Board.

Section 2.  The Secretary shall keep a record of all proceedings of the Board
which shall be available for inspection as other public records. The Secretary shall, together with
the Chairman, sign the minutes of the meetings at which he or she is present. The Secretary shall
have charge of the minute book, be the custodian of the Common Seal of the District and all deeds
and other writings and papers of the Board. The Secretary shall alse perform such other duties as
he or she may have under law by virtue of the office or as may be conferred from time to time by the
members of the Board, these Rules of Procedure or as prescribed by law.

Section3.  The Treasurer shall be the lawful custodian of all funds of the District
and shall disburse funds of the District on orders authorized or approved by the Board. The
Treasurer shall keep or cause fo be kept proper and accurate books of accounts and proper receipts
and vouchers for all disbursements made by or through him and shall prepare and submit such
reports and statements of the financial condition of the Board as the members may from time to time
prescribe. He shall perform such other duties as may be required of him by law or as may be
conferred upon him by the members of the Board, these Rules of Procedure or as prescribed by law.

Section 4. If the Chairman, Secretary or Treasurer is absent from any meeting,
the remaining members of the Board shall select a temporary chairman, secretary or treasurer, as
necessary, who shall have all of the powers of the absent officer during such period of absence.

ARTICLE VI

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended, repealed or added to
at any regular or special meeting of the Board by a majority vote of the entire Board, or at any regular
or special meeting of the members when a quorum is present in person and a majority of those
present vote for the amendment; but no such change, alteration, amendment, repeal or addition shall
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be made at any special meeting unless notice of the intention to propose such change, alteration,
amendment, repeal or addition and a clear statement of the substance thereof be included in the
written notice calling such meeting.

These Rules of Procedure shall replace any and all previous rules of procedure,
bylaws or similar rules heretofore adopted by the District.

Adopted this 9th day of April, 2007.

i B Dk

ChaYrman

04.04.07
260730.00002
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FROM : Fax NO. ¢ 38477287712 MNowv. 38 2811 12:DP6ePM

BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
MONTHLY MEETING

February 7,2011

PRESENT: Alfred Abshire, Ronald Lucas, Wayne Pesimer,
Mechelle Beaty, Savannah Vance, Richard Smith,
Travis Walbeck

Alfred Abshire called the meeting to order at 11:30 a.m.
Reading of the minutes from January 6,2011 "
APPROVED - - DISAPPROVED

Alfred Abshire @ .

Ronald Lucas

Wayne Pesimer ;i % |

e e

~—..

011-12 Alfred Abshire requested to resign from his position as secretary
of the PSD. This request was made so he couid fill the position
of chairman,

Ronald Lucas made a motion to grant Abshires request.
Wayne Pesimer second the motion. All approved, motion carried.

2011-13 Ronaid Lucas made a motion to appoint Alfred Abshire as

Chairman of the PSD. _
Wayne Pesimer second the motion. All approved, motion carried,

2011-14 Alfred Abshire made a motion to appoint Wayne Pesimer as

Secretary of the PSD,
Ronald Lucas second the motion. All approved, motion carried.

2011-15 After rev oring & Ranking of the Engineers
interviewed for the Misc. Road Project. Ronald Lucas made a
motion to accept EL Robinson as the top ranked engineer, and
authorize them to begin a scope of service and negotiations.
Alfred Asbshire second the motion. All approved, motion carried.

2011-16 Ronald Lucas made a motion to write off final accounts from the
old billing totaling $11,377.78. Keep a [ist on hand and if someone

P



BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ADOPTION OF BOND
RESOLUTION, SUPPLEMENTAL RESOLUTION, SWEEP
RESOLUTION AND DRAW RESOLUTION

The undersigned SECRETARY of Branchland-Midkiff Public Service District hereby
certifies that the following is a true and correct excerpt of the minutes of a regular meeting of the said
Public Service District:

ok Aok . ek

Branchiand-Midkiff Public Service District met in special session, pursuant to notice duly
posted, on the 12th.day of December, 2011, in Branchland, West Virginia, at the hour of 4:30 p.m.

PRESENT: Alfred Abshire, Chairman
.~ Wayne Pesimer, Secretary
Ronald Lucas, Treasurer

Alfred Abshire, Chairman, presided, and Wayne Pesimer, acted as Secretary. The
Chairman anncunced that a quorum of members was present and that the meeting was open for any
business properly before it. Co

Thereupon, the Chairman presented a proposed Bond Resolution in writing entitled:

RESOLUTION  AUTHORIZING  CONSTRUCTION  OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF BRANCHLAND-
MIDKIFF PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF $1,247,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 A(WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS



AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by Ronald
Lucas and seconded by Wayne Pesimer, it was unanimously ordered that the said Bond Resolution be
adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Suppiemental Bond Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE FUND),
OF BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by Wayne
Pesimer and seconded by Ronald Lucas, it was unanimously ordered that the said Supplemental Bond
Resolution be adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Sweep Resolution for the authorization of
electronic monthly debt service and reserve fund payments to the Municipal Bond Commission.
Thereupon, on motion duly made by Ronald Lucas and seconded by Wayne Pesimer, it was
unanimously ordered that the said Sweep Resolution be adopted.

Next, the Chairman presented a proposed Draw Resolution for the approval of invoices.

Thereupon, on motion duly made by Ronald Lucas and seconded by Wayne Pesimer, it was
unanimously ordered that the said Draw Resclution be adopted.

ook p & Aok ok

There being no further business to come before the meeting, on motion duly made and
seconded, it was unanimously ordered that the meeting adjourn.
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CERTIFICATION

Thereby certify that the foregoing is a true copy of the minutes of Branchland-Midkiff
Public Service District and that such actions remain in full force and effect and have not been amended,
rescinded, superseded, repeaied or changed.

WITNESS my signature on this 22nd day of December, 2011,

e

12.07.11
260730.00004
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 ‘ . Date of Report:  22-Dec-11

Charleston, WV 25301
(304) 558-3971

ISSUE: Branchiand-Midkiff Public Service District
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)
ADDRESS:! 3670 McClellan Hwy, Branchland, WV 25506 COUNTY: Lincoln & Wayne
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 22-Dec-11 CLGSING DATE: 22-Dec-11
ISSUE AMOUNT: RATE: 0%
1ST DEBT SERVICE DUE: 1-Sep-13 18T PRINCIPAL DUE_ 1-Sep-13
1ST DEBT SERVICE AMOUNT $8,098 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm:  Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Phone: (304) 353.8196 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE;
Bank: City National Bank Firm:
Contact; Becky Hill Contact:
Phone: 304.824.7225 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact:  Alfred Abshire Agency: West Virginia Inftrastructure &
Position: Chair Jobs Development Council
Phone: 304.778.7711 Contact: Jim Ellars, P.E.
Position: Executive Director
Phone: 304.558.4607
DEPOSITS TO MBC AT CLOSE
By: X Wire Accrued Interest: $
Check Capitalized Interest: 3
X Reserve Account; $ 32,392
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer $
IGT To Cons. Invest, Fum 3
To Other: $

NOTES:  Series 2011 A Bonds Reserve Account to be fund with bond proceeds.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

City National Bank, West Hamlin, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Resolution of the Branchland-Midkiff Public Service
District (the "Issuer), adopted Decernber 12, 2011, and a Supplemental Resolution of the Issuer
adopted December 12, 2011 (collectively, the "Bond Legislation™), authorizing issuance of the
Tssuer's Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated
December 22, 2011, in the principal amount of $1,247,000 (the "Bonds™) and agrees to serve as
Depository Bank in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 22nd day of December, 2011,

CITY NATIONAL BANK

o At AW

JICH 1ora7ed Officer

12.05.11
26073000004

23



BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

"THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Branchland-Midkiff Public Service
District Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated
December 22, 2011, issued in the principal amount of $1,247,000 (the "Bonds"), and agrees to
perform all duties of Registrar in connection with the Bonds, all as set forth in the Bond
Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 22nd day of December, 2011,

THE HUNTINGTON NATIONAIL BANK

By: _,
Tts:

12.05.11
260730.00004

24



BRANCHLAND-MIDKIFE PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Vireinia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANKEK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-
captioned Bonds of Branchland-Midkiff Public Service District (the "Issuer"), hereby certifies
that on the date hereof, the single, fully registered Water Revenue Bond, Series 2011 A (West
Virginia Infrastructure Fund), of the Issuer, dated December 22, 2011, in the principal amount
of $1,247,000, numbered AR-1, was registered as to principal only in the name of
"West Virginia Water Development Authority" in the books of the Issuer kept for that purpose
at our office, by a duly authorized officer on behalf of The Huntington National Bank, as
Regisirar.

WITNESS my signature on this 22nd day of December, 2011.

THE HUNTINGTON NATIONAL BANK

12.05.11
260730.00004
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BRANCHILAND-MIDKIFEF PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{(West Vireinia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of December,
2011, by and between BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia (the "Issuer”), and THE
HUNTINGTON NATIONAL BANK, Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $1,247,000 Water Revenue Bonds, Series 2011 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution of
the Issuer duly adopted December 12, 2011, and the Supplemental Resolution of the Issuer duly
adopted December 12, 2011 (collectively, the "Bond Legislation™);

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

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

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

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

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

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

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

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

5. It is intended that this Registrar's Agreement shall -carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of any
conflict between the terms of this Registrar's Agreement and the Bond Legislation, the terms of
the Bond Legislation shall govern. :

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Bond Legislation will
violate any order, decree or agreement 0 which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: Branchland-Midkiff Public Service District
Route 2. Box 496
Branchland, West Virginia 25506
Attn: Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar’'s Agreement to be signed in their pames and on their behalf, all as of the day and
year first written about. '

BRANCHLAND-MIDKIFF
PUBLIC SERVICE DISTRICT

By: W M

Tts: Chairman

THE HUNTINGTON NATIONAL BANK

BN

Its Authoriz Off \/Z’/ -

12.05.11
260730.00004



EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.



SCHEDULE OF COMPENSATION




Hunlingion Weatlh Advisors
900 Lee Street - 2nd Floor | WE30L3 | Charleston, West Virginia 25301

STATEMENT OF REGISTRAR'S FEES
Invoice Date December 22, 2011

Branchland-Midkiff Public Service Disfrict
Account Number 6089001809

Branchland-Midkiff Public Service District
Water Revenue Bonds, Series 2011 A
c/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

o o o R R R R R e o R T e e e o ek ke ek ek Rk R kR R e ek R Rk R R ke kR ok e Rk R ek ek ok ek ok dededok R e ke dok ek ek

FEE CALCULATION FOR December, 2011

e o e T o e S R Sk R i i ok e e i sl oo s e e o e o oo o ok sk ok R e e e ke e e e e e ok e ok e ek ek Rk bk deodede dede do ok e de o ke e ok

TOTAL AMOUNT $ 500.00
TOTAL DUE $ 500.00
MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH - WE3013
PO BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304) 348-5035

7 ang Huntington® are federally registered service marks of Huntington Bancshares Incorporated,



PWSID wvssozzoz. |

State of West Virginia
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

WASHINGTON and CAPITOL STREETS 1 DAVIS SQUARE, SUITE 200 CHARLESTON, WV 25301

’I‘eiephone 304-558—2981
PERMIT
. (Water) ' a -
PRO.IECT' Tentile Water Line Extensmn : : PERMIT NQ.: 18,459
LOCATION: Cuzzie- COUNTY: Lincoln/Wayne . DATE:  12-1-2009

" THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

Branchland-Midkiff Publie Service District
Rt. 2, Box 496
Branchland, West Virginia 25006

is hereby granted approval to: install apprexlmately 53,350 LF of 6", and 4,010 LF of 2" water line; one (1)
2"/4" pressure reducing station; one (1) 75 GPM duplex water booster station with booster chlorination;
one (1) 84,000 gallon water storage tank; all necessary valves, controls and appurtenances.

Facilities ate to serve 152 new customers along Tenmile Creek Road, Upper Tenmile Creek Road, Plum
" Branch Road, Twin Branch Road in Lincoln County and Bearwallow Branch Road & County Route 37 in
-Wayne County. ‘ '

ﬂg’!ﬁ: This permit ls contingent upon: 1) All new water line and water
o " storage tank being disinfected, flushed and bacteriologically tested,
prior to use; and 2) Enclosing the 84,000 gallon tank with 2 minlmum

_six (6) feet high fence with 2 locking gate.

The Environmental Engmeenng Division of the St. Albans Distriet Office (304) 722-0611, is to be
notified when construcuon begins.

. sybmitted to the West Virginia Bureau for Public Health,

Validity of this permit is contingent upon conformny with plans, specifications, apphcatzou forms, and other mfonnanon _

FOR THE DIRECTOR -
Wiiliom S, Herold J./b 5, Kesisiant Manager
Infrastructure and C Development

- ‘ _ Environmental Engineering Division
WSH'CI;/ 7
pc: tiad Engineering, Inc. - o ‘

James W, Ellars, PE., PSC—Engmeemg Division
Amy Swann, PSC

Lincoln County Health Department

Wayne County Health Department

OEHS-EED St. Albans District Ofﬁce




ACORD.  CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS |
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. § SUBROGATION 18 WAIVED, subjectt
the terms and conditions of the policy, certain policies may require an endorsement, A statement on this certificate does not confer rights to he

certificate holder in Hou of such endorsement{s).

PRODUGER RCCT Renee Shotwell |
Bill Bailey Insurance Agency ;’i{,‘;‘;’?ﬁ. ey 304.375.4900 | {4, noy: 304,375,212
701 Highland Avenue EiheEss: rshotwel1@bb-1ins,com :
P. O, Box 246 INSURER(S) AFFORDING COVERAGE NAIG ¥
WiTliamstown, WV 26187 wsyrera:  American Alternative Insurance | & |
msurzo Branchland-Midiki ¥ PSH INSURER B |
Rt. 2, Bex 496 INSURER € !
Branchland, WV 25506 INSURER D : }
INSURER E : :
INGURER F ¢
COVERAGES CERTIFICATE NUMBER; WV Water Development REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICTES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLIGY PERIOD |
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS |
CERTIFICATE MAY BE 1I5SUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, !
EXCLUSBIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY MAVE BEEN REDUCED BY PAID CLAIMS.

THEF ADDETSTER PULICY EFF FOLICY EXF
LTR TYPE OF INSURANCE INSR WD FOLICY NUMBER (MMDRIYYYY) | (MRIDDIYYYY) Lars ;
GENERAL LIABILITY PF6052264-01 10/01/2011 1 10/01/2012 ] £acH OCCURRENCE 3 1,004,000
NTED
)i COMMERCIAL GENERAL LIABILITY PREMISES (Ea gopumence) | § 1,004,000
CLAIMS-MADE OCCUR MED EXP {Any one persery | § 10, 0004
A PERSONAL & ADV INJURY | § 1,000, 000,
GENERAL AGGREGATE 5 3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMPIOP AGG | 5 3,000, 00
poicy | | B% Loc ®
ALTOMOBILE LIABIITY %%l\gﬂ;}%%%)bw@LE CIMET s
ANY AUTO BODILY INJURY (Per person) | §
"1 ALL OWNED SCHEDULED :
AUTOS ﬁng S NED BODILY INJURY (Per sccident}] §
HIRED AUTOS AUTOR {Per sccident) ¥ 1
p f
UMBRELLAUAS | | poouR EACH OCCURRENCE $ '
|| EXCESS UAB CLAIMS-MADE AGGREGATE $
DED 1 1 RETENTION § $ .
WORKERS COMPENSATION WE STATOC ™ [OTH: !
AND EMPLOYERS LIABILITY YiN TORY LIMITS ! ER
ANY PROPRIETOR/PARTNER/EXECUTIVI E.L. EACH ACCIDENT §
OFFICER/MEMBER EXCLUDED? N/A
{Mandatory ln NH) EL DISEASE - EA EMPLOYEE] §
if yos, describe undar
DESERIPTION OF OPERATIONS below E.L. DISEASE - POLICY LBVIT | §

DESCRIFTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additlonal Remarks Scheduie, i more space is regulrad)

CERTIFICATE HOLDER

CANCELLATION

WV Water Development Authority
180 Association Drive
Charleston, WV 25311

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOYICE WILL BE DELIVERED IN
RO WITH THE POLICY PROVISIONS,

py \f’\ﬁ P ;

AUTHYRIZED REPEESENTATIVE

VU 19882010 RD CORPORATION. Al rights reserved.
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S A EPTOE & P.O. Box 1588
OHNSON Chatleston, WV 25326-1588
] PLLC (304) 353-8000  (304) 353-8180 Fax
ATTORNEYS AT LAW www.steptoe-johnson.com

- CLOSING MEMORANDUM

‘To: Financing Team
From: John C. Stump, Esquire
Date: December 22, 2011
Re:  Branchland-Midkiff Public Service District

3670 McClellan Hwy, Branchland, WV 25506
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

1. DISBURSEMENTS TO DISTRICT

Payor: West Virginia Infrastructure and Jobs Development Council
Amount: $203,900

Form: Wire Transfer

Bank: City National Bank

6888 McClellan St. W., West Hamlin, WV 25571
ABA No.: 051904524
Acct. No.: 8003721308
Contact: Becky Hill  304-824-7225
Account: Series 2011 A Bonds Construction Trust Fund

2. DISBURSEMENTS TO MUNICIPAL BOND COMMISSION

Payor: West Virginia Infrastructure and Jobs Development Council
Souice: "~ Series 2011 A Bonds Proceeds

Amount: $32,392

Form: Wire Transfer

Payee: Branchland-Midkiff Pubhc Service District

Bank:  Municipal Bond Commission

Routing #: 051503394 :

Contact: Sara Boardman, 558.3971

Account: © ~ Series 2011 A Bonds Reserve Account

Total Draw:  $236,292

260730.00004
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Draw #1
2008W-94()

BRANCHLAND MIDKIFF PUBLIC SERVICE DISTRICT

RESOLUTION OF THE BRANCHLAND MIDKIFF PUBLIC SERVICE DISTRICT APPROVING
INVOICES RELATING TO ACQUISITION AND CONSTRUCTION AND OTHER SERVICES FOR THE
PROPOSED WATER PROJECT AND AUTHORIZING PAYMENT THEREOF,

- WHEREAS, the Branchland Midkiff Public Service District has reviewed the invoices attached hereto and
incorporated herein by reference relation to the construction of the water project funded by an ARC Grant and an

Infrastructure & Jobs Development Council loan and grant (1JDC) and find as follows:

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

b) .That each item for which the payment is proposed to be paid 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.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED the Branchland Midkiff Public Service District by as follows:
There is hereby authorized and directed the payment of the attached invoices as follows:

Vendor Total 1IDC Loan nc Local ARC
Grant

Huntington Banks (Registrar) 500.00 500.00 0.00 0.00 0.00
Steptoe & Johnson (Bond Counsel) 27,506.00 27,500.00 0.00 0.00 6.00
Triad (Engineering) 183,400.00 | 175,900.00 0.00 7,500.00 0.00
Ron Flora (Legal) 0.00 0.00 0.00 0.00 0.00
District (Accounting Bills) 28,675.12 0.00 6.00 28,675.12 0.00
Municipal Bond Com. {Reserves) 32,392.00 | 32,392.00 0.00 0.00 0.00
Lands 4,500.00 0.00 0.00 4,500.00 0.00
Total 276,967.12 | 236,292.00 0.00 40,675.12 0.00-

ADOPTED BY the Branchland Midkiff Public Service District, at the meeting held on the 12th day of

December, 2011.

Hs: Chairman




SWEEP RESOLUTION

WHEREAS, The Branchland Midkiff Public Service District (the “Issuer”) is a
governmental body and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by
check to the West Virginia Municipal Bond Commission (the “MBC”) which in turn pays
the owners of the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer find and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic transfer with the State Treasurer sweeping the
Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by electronic transfer by the State Treasurer form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) Chairman and Secretary are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service
and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 12th day of December, 2011.

Chairmanﬁ%/ m
_@ %—a

Secretary i

{C1158504.1}
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GRANT AGREEMENT
(2006W-940)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”) and the
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT (the “Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $203,800 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

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

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

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

{C2206199.1}



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

5. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit B, unless the Council and Authority are provided replacement
instructions in writing.

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

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

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia.

{€2206199.1)



IN WITNESS WHEREOF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEALYy

Attes% /
- ’%", ,/We_..m._."x

Its: Secrefary

(SEAL)

Ul (0 (

Its: Authorized Officer

{€2206199.1}
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BRANCPEAND MIDKHEIFPUBLIC SERVICE
DISTRICT

By: ﬂ%m

Its: Chairman
Date: December 22, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUI‘HORITY

Its Executive Dlrector
Date: December 22, 2011




Exhibit A

Project Description

The Project consists of the acquisition and construction of improvements and
extensions to the existing public waterworks system of the Governmental Agency, and all related
appurtenances. '

Number of New Users: 154
Location: Route 10 areas in Lincoln and Wayne Counties

{C2206199.1}



Payor:
Source:
Amount:
Date:
Form:
Payee:

Contact Name:
Telephone:

Bank Name:

Bank Street Address:
Bank Contact:
Telephone:

ABA No.:

Account No.:
Account Name:

{C2206199.1}

[TO BE PLACED ON LETTERHEAD]

Exhibit B

Wiring Instructions

Branchland-Midkiff Public Service District

Route 2, Box 496
Branchland, WV 25506

West Virginia Water Development Authority
Grant Proceeds
$

Electronic Funds Transfer
Branchland-Midkiff Public Service District, Route 2, Box 496
Branchland, WV 25506

304)
City National Bank

6888McClellan St. W., West Hamlin, WV 25571
Becky Hill

(304) 824-7993

051904524

8003721308

Series 2011 A Bonds Construction Trust Fund




‘.A Alpha Natural Resources

September 13, 2010

Branchland-Midkiff Public Service District
4476 McClellan Highway
Branchland, West Virginia 25506

- Re: Tenmile Water Project

To Whom it May Concem:

This letter is confirming Rockspring Development, Inc. commitment of seventy
thousand dollars ($70,000) towards the Branchiand Midkiff ‘PSD Tenmile Water
Project. This money wilt be made available once the project advertises for construction
bids. Should you have any questions, please contact me.

Sincerely,

Quty 00

Jeff Ellis :
President o

ROCKSPRING DEVELOPMENT, INC. Right Fork of Camp Craek 304-848-3730
PO Box 380 www.alphanr.com
East Lynn, Wost Vitg:tnia 25512



WEST VIRGINIA DEVELOPMENT OFFICE

1200 Konawha Boulevord, Eost « Charleston, WV 253050311
{304} 558-2234 + (800} 982-3386
www.wyopenforbusiness.com

August 27, 2008

Mr. Harold R, Smith

Chairman

Branchland-Midkiff PSD

Route 2, Box 488

Branchland, West Virginia 25508

Doar Mr, Smith:

Congratulations on the approval of an Appalachian Regional Commission (ARC) grant of
$1,500,000 for the Ten Mile Water Line Extension Project program submitted by the
Branchland-Midkiff PSD. A copy of the approval-letter and officlal ARC project description are

i enclosed. Please keep this information with your project files. _

Should there be a need for any changes In the scope of the project, or project funding, a
request should be made to the West Virginia Development Office.”

Please be aware that ARC funds are considered fo be the last source of funding
committed to & project, Should there be a cost under-run, the funds not used are considered
ARC funds and would be retumned to the Commission. _

if you should have any guestions, please feel free {o contact me 2t 304-658-2234.

Slncerety,

SRCHN R

ames Bush
Community Development Representative
Locat Capacity Development
JEB:gm

Enclosures
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Gitneoln Gounty Gommisston. SCANNED

COUNTY COMMISSIONERS Lincoln County
’ P.O, Box 497 JUDY JOHNSON
RLES McCANN, President Hamlin, West Virginic 25523 ADMINISTRATOR
JUSTER STOWERS _ {304)-824.7990 ext, 22§ ‘ :
u. CHARLES VANCE FAX {304) 8242012
October 16, 2007 :
Harold R. Smith, Chairman
Branchiand-Midkiff Public Service District
Route 2 Box 496
Branchiand, WV 25506
Dear Mz, Smith:

The Lincoln County Commission would like to submit this letter in support of your
efforts in applying for an ARC grant/loan for the Ten Mile Water Project. This project is 8 much
needed project for the citizens in that area.

The Lincoln County Commission has appropriated $50,000 for the Ten Mile Water
Project to use as matching funds, The money has been placed in an interest-bearing account and

all interest that will accrae prior to the need will be added to the $50,000 for this project.

This Commission looks forward in working with your department in securing finds for
the Ten Mile Water Project. If we can be of any assistance, please feel free to contact my office
at the number listed above. .

Sincerely,

(Yot f el

Charles S. McCﬁnn, President
Lincoln County Commission



WEST VIRGINIA

Celebrating 36 Years of Service 1974 - 2010

December 22, 2011

Branchiand-Midkiff Public Service District
Water Revenue Bonds, Series 2011 A

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the West Virginia Water
Development Authority, the present holder of the Prior Bonds, hereinafter defined and described, in
reliance upon the certificate of Griffith and Associates, independent certified public accountants, and
Steptoe & Johnson PLLC bond counsel, that the Issuer has met the coverage and parity requirements set
forth in the Resolution authorizing the Prior Bonds, hereby consents to the issuance of the Water Revenue
Bonds, Series 2011 A (West Virginia Infrastracture Fund) (the "Series 2011 A Bonds"), in the principal
amount of $1,247,000, by Branchland-Midkiff Public Service District (the "Issuer"), under the terms of
the resolution authorizing the Series 2011 A Bonds on a parity, with respect to liens, pledge and source of
and security for payment, with the Issuer's; (i) Water Revenue Bonds, Series 1998 (West Virginia
Infrastructure Fund), dated July 29, 1998, issued in the original aggregate principal amount of $1,280,000
(the “Series 1998 Bonds™); and (ii) Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure
Fund), dated June 24, 2009, issued in the original aggregate principal amount of $4,100,000 (the “Series
2009 A Bonds™) (collectively, the “Prior Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Ies: Authorxzed Represen atwe

12.05.11
260730.00004

180 Association Drive, Charleston, WV 25311-1217
Phone (304} 558-3612 / fax (304) 558-0299
www. wvwda.org



BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 1998
(WEST VIRGINIA INFRASTRUCTURE FUND) -
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BRANCHILAND/MIDKIFF PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE CONSTRUCTION OF NEW PUBLIC
WATER FACILITIES OF BRANCHLAND/MIDKIFF PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COSTS THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT

OF $1,280,000 IN AGGREGATE PRINCIPAL. AMOUNT OF WATER

- REVENUE BONDS, SERIES 1998 (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS.AND REMEDIES OF AND
SECURITY FOR THE HOLDERS OF SUCH BONDS; APPROVING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS,
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ADOPTED BY THE PUBLIC SERVICE BOARD OF THE BRANCHLAND/
MIDKIFF PUBLIC SERVICE DISTRICT:

ARTICLE
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1,01, Definitions. The following terms shall have the following meanings v
this Resolution unless the context expressly requires otherwise.

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

"Administrative Fee" means any admlmstratlve fee required to be paid under the

ILoan Agreement.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Bonds, or any other
agency, board or department of the State that succeeds to the functions of the Authority,
acting in its adnunistrative capacity and upon authorization from the Council under the
Act. ‘

"Authorized Officer” means the Chairman or Acting Chairman of the Governing
Body of the Issuer or any other officer or person of the Issuer specifically designated by
‘resolution of the Governing Body of the Issuer.

- "Board" or "Public Service Board" means the public service board of the Issuer or
any successor thereto.

l"
{
|
5,




"Bond" means the not more than $1,280,000 aggregate principal amount of Water
Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund), originally authorized

hereby.

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

"Bonds Sinking Fund” rneans the Bonds Sinking Fund established by Section
4,02 hereof.

"Bondholder" or "Holder of the Bonds" or "Holder" or "Registered Owner" or any
similar term means any person who shall be the registered owner of any Outstanding Bond
or Bonds.

*Chairman" means the Chairman or Acting Chairman of the Governing Body of
the Issuer.

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

"Construction Fund" means the Construction Fund established by Section
4.01 hereof.

"Consulting Engineers" means Haworth, Meyer & Boleyn, Inc., South Charleston,
West Virginia, or any gualified engineer or firm of engineers that shall at any time now or
hereafter be retained by the Issuer as Consulting Engineers for the System, or portion
. thereof, provided however, that the Consulting Engineer shall not be a regular, full-time
emiployee of the State or any of its agencies, commissions or political subdivisions.

"Council” means the West Vzrglma Infrastructure and Jobs Deveiopment Council
or any successor thereto.

"Depository Bank” means the bank designated as such herein or in any
Supplemental Resolution, and its successors and assigns.

"FDIC" means the Federal Deposit Insurance Corporation or any successor to the
functions of the FDIC. '

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

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



“Grant” means the $1,280,000 grant to be made to the Issuer by the Council and
to be used to pay a portion of the cost of the Project.

“Grant Agreement” means the contrdct between the Council and the Issuer
governing the terms of the Grant. -

"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" shall not
include any proceeds from the sale or other disposition of, or from any increase in the
value of, capital assets {including Qualified Investments, 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 such System in the normal operation
of its business and affairs.

“Issuer" means Branchland/Midkiff Public Service District, a public service district
and political subdivision of the State of West Virginia, in Lincoln County, West Virginia,
and, unless the context clearly mdlcates otherwise, includes the Board and any successor
thereto.

"Loan Agreement" means the Loan Agreement heretofore entered into, or to be
entered into, between the Issuer and the Authority, on behalf of the Council, providing for

the purchase of the Bonds-froni the Issuer by the Authority, the form of which is hereby -

approved, and the execution and delivery by the Issuer authorized and directed or ratified
herein.

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

"Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of
the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal
agents, the Depository Bank, the Registrar and the Paying Agent (all as herein defined),
other than those capitalized as part of the costs, payments to pension or retirement funds,
taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that
~ "Operating Expenses" does not include payments on account of the principal of er

redemption premium, if any, or interest, if any, on the Bonds, charges for depreciation,
losses from the sale or other disposition of, or from any decrease in the value of, capital

3
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assets, amortization of debt discount or such miscellaneous deductions as are applicable to
prior accounting periods.

"Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being delivered except (a) any Bond for the
payment of which moneys, equal to its principal amount, with interest to the date of
maturity, shall be held in trust under this Resolution and set aside for such payment
(whether upon or prior to maturity), and (b) any Bond deemed to have been paid as
provided in Article VI hereof.

“Paying Agent” means the Commission designated as such herein or in any
supplemental Resolution, and its successors and assigns.

"Project” means the Project described in Section 1.03A hereof.
”Qualiﬁcﬁ Investments” means and includes any of the following:
(a) Government Obligations;

{b) Government Obligations which have been stripped of their unmatured interest
coupons, inferest coupons stripped from Government Obligations, and receipts or
certificates evidencing pavments from Government Obligations or interest coupons
stripped from Government Obligations; -

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

(d) Any bond, debenture, Bond, participation certificate - or other similar
obligations issued by the Federal National Morigage 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
Awmerica;

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



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

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

(h) The West Virginia "consolidated fund" managed by the West Virgima State
Board of Investments pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended; and ' :

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

"Registrar" means the bank or other entity to be designated as such herein orin a
Supplemental Resolution and its successors and assigns.

"Secretary” means the Secretary of the Issuer.
"State" means the State of West Virginia.

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

"Surplus Revenues” means the Net Revenues, if any, not required by any Prior
Bonds or any prior bond resolution to be set aside and held for the payment of or security
for any outstanding bonds or notes of the Issuer, including any reserve or depreciation
accoums,

“System” means the Project initially, and all existing water facilities owned by the
Issuer and all facilities and other property of every mature, real or personal, now or
hereafter acquired and/or owned, held or used in connection with the System, including
mains, hydrants, meters, valves, standpipes, storage tanks, pump tanks, pumping stations,
intakes, wells, impounding reservoirs, pumps, machinery, purification plants, softening
apparatus and all other facilities necessary, appropriate, useful, convenient or incidental in
conpection with or to a public water systern; and shall also include any and all additions,
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extensions, improvements, replacements, properties or other facilities at any time acquired
or constructed for said water system after completion of the Project.

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

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof.

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 include the plural number in each case and vice
versa, words importing the masculine gender include every other gender, and words
importing persons include firms, partnerships, associations and corporations.

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

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered.

Section 1.02, Authoﬁgz for_this Resolution. This Resolutibn together with any
resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of the Act and other applicable provisions of the law. -

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

A, The Issuer now operates the System and desires to improve and expand the
System. It is deemed essential, convenient and desirable for the health, welfare, safety,
advantage and convenience of the inhabitants of the Issuer and, accordingly, it is hereby
ordered, that there be acquired and constructed certain additiops, betterments and
improvements to the existing System of the Issuer so as to improve- the public heaith,
comfort and convenience of residents of the Issuer, including the construction and
installation of all necessary appurtenant facilities (the “Project”), and generally described
as water line extensions, pumps, pumpmg statxons water plant improvements and
necessary appurtenances particularly described in and according to the plans and
specifications prepared by the Consulting Engineer for the Project and heretofore filed in-
the office of the Issuer and to pay the costs of issuance of revenue bonds to be issued to
finance a portion of the cost of such improvements. The construction and acquisition of

“the Project and the financing hereby authorized and provided for are public purposes of



the Issuer and are ordered for the purpose of meeting and serving public convenience and
necessity.

B. It is deemed necessary for the Issuer to issue its Bond, in an aggregate
principal amount of $1,280,000, to finance a portion of the costs of the acquisition and
construction of the Project and the costs of issuance of the Bonds and related costs, and
which, with the Grant, will pay the costs of the Project.

C. It is in the best interests of the Issuer that its Bonds be sold to the
Authority pursuant to the terms and provisions of the Loan Agreement.

D. There are no other outstanding obligations of the Issuer which will rank
on a parity with the Bonds as to pledge on and source of and security for payment except
for the Issuer’s $180,000 Water-Works System Revenue Bond, Series A (1966) {the
“Prior Bonds™). There are no other outstanding bonds or other obligations of the Issuer
which will rank senior and pror to or on a parity with the Bonds as to lien, pledge and
source of and security for payment. The Bonds shall be payable only from and secured by
a first lien, on a parity with the Prior Bonds, on the Net Revenues from the System. The
Issuer has no other obligations outstanding, other than the Prior Bonds, which are payable
from any source from which the Bonds are payable. The parity tests required by the
resolution adopted on August 31, 1966 (the “Prior Resolution’™) have been met or watved.

E. The Issuer has complied with all requirements of West Virginia law and the
Loan Agreement relating to the authorization of the acquisition and construction of the
Project and the issuance of the Bonds, or will have so complied prior to issuance of the
Bonds, including the obtaining of approval of the acquisition and construction of the
Project and the issuance of the Bonds from the Public Service Commission of West
Virginia by final order, the time for rehearing and appeal of which have expired, including
the issuance of the Commission Order Reopening Proceeding and Granting Petition
specifically authorizing the issuance of the Bonds.

F. Pursuant to the Act, the Project has been reviewed and determined to be
technically and financially feasible by the Council, and the Council has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund (or will
have so authorized prior to issuance of the Bonds). '

Section 1.04. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Bonds by those who shall be Registered Owners of the same from time
to time, this Bond Legislation shall bBe deemed to be and shall constitute a contract
between the Issuer and such Registered Owners, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the benefit, protection and security of
the Registered Owners of the Bonds.




ARTICLE T

. AUTHORIZATION OF THE ACQUISITION AND CONSTRUCTION OF THE PROJECT
' AND
ENTRY INTO THE LOAN AGREEMENT

Section 2.01. Authorization of the Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and constructiori of the Project at
an estimated cost of $2,560,000, in accordance with the plans and specifications which
have been prepared by the Consulting Engineers and filed in the office of the Board. The
proceeds of the Bonds are hereby authorized and ‘shall be applied as provided in Article IV
hereof, The Issuer has or will enter into contracts for the acquisition and construction of
the Project compatible with the finance plan in the Application.

Section 2.02. Authorization for Issuer to Enter Into Loan Agreement. The Issuer
hereby approves the Loan Agreement and the sale of the Bonds pursuant to the Loan

Agreement. The Chairman or Acting Chairman is hereby authorized and directed to
execute and deliver the Loan Agreement-to the Authority.

Section 2.03. Designation of Parties. The Issuer hereby designates The Twentieth
Street Bank, West Hamlin, West Virginia, to serve as the Depository Bank and One
Valley Bank, National Association, Charleston, West Virginia, to serve as the Registrar
for the Bonds. The Commission is hereby designated as Paying Agent for the Bonds. -

ARTICLE IIf
THE BONDS

Section 3.01. Authorization of the Bonds. For the purposes of financing a portion
of the costs of acquiring and constructing of the Project and paying the costs of issuance
of the Bonds and refated costs, there shall be and hereby are authorized to be issued the
Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund), of the Issuer, in
an aggregate principal amount of $1,280,000.

Section 3.02. Terms of Bonds. The Bonds shall be issued in fully registered form
and shall be initially issued as one Bond, numbered R-1, in the principal amount of
$1,280,000. The Bonds shall be dated June 29, 1998, shall bear interest at zero percent
(0%), shall mature on June 1, 2038, in such amount, shall be payabie quarterly, each
March 1, June 1, September 1 and December 1, commencing December 1, 1999, and shall
be sub;ect to such repayment or redemption, all as provided herein or in any Supplementai
Resolution or the Bond.

_ The aggregate principal amount of the Bonds need not be paid to the Issuer upon
delivery of the Bonds but may be advanced to the Issuer as requested by the Issuer from -
time to time; and the Bonds shall evidence only the indebtedness recorded on the Record
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of Advances attached thereto and incorporated therein. Interest shall accrue on the Bonds
only on the amount of each advance from the actual date thereof as listed on said Record

of Advances.

The Bonds shall be payable as to principal and interest at the principal office of the

Paying Agent in any coin or currency which, on the dates of paymen, is legal tender for

the payment of public and private debts trader the laws of the United States of America.

Section 3.03. Execution and Authentication of Bonds. The Bonds shall be
executed in the name of the Issuer by the manual signature of its Chainnan and the seal of
the Issuer shall be affixed thereto, and attested by the manual signature of the Secretary of
the Issuer. In case any one or more of the officers who shall have signed or sealed any of
the Bonds shall cease to be such officer of the Issuer before the Bonds so signed and
sealed shall have been actually sold or delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be igsued 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 shal hold
the proper office of the Issuer, although at the date of such Bonds such person may not
have held such office or may not have been so authorized. .

No Bond shall be valid or entitled to any security or benefit under this Resolution
unless and until the certificate of authentication and registration on such Bond shali have
been duly manually executed by the Registrar, and such executed certificate of the
Registrar upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bonds Legislation. The certificate of
authentication and registration shall be deemed to have been executed by the Registrar if
signed by an authorized officer of the Registrar, but it shall not be necessary that the same
officer sign the certificate-of authentication and registration on all of the Bonds issued
hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the restrictions
on transfer set forth below, the Bonds shall be and have all 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 said Bonds shall be and have all of the qualities and incidents of negotiable
. instruments under the Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have agreed that said Bonds
shall be incontestable in the hands of a bpna fide holder for value.

So long as any of the Bonds remains Qutstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Bonds. The Bonds shall be
transferrable only upon the books of the Registrar which shall be kept for that purpose at
the office of the Registrar by request of the registered owner thereof in person or by his
 attorney duly authorized in writing, and upon surrender thereof, together with a written
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instrument of transfer satisfactory to the Registrar duly executed by the registered owner
or his duly authorized attorney. Upon the transfer of a Bond, there shall be issued to the
transferee another fully registered Bond or Bonds of the aggregate principal amount equal
to the unpaid amount of the transferred Bond.

In all cases in which the privilege of transferring Bonds is exercised, Bonds shall be
delivered in accordance with the provisions of this Resolution. All Bonds surrendered in
any such transfers shall forthwith be canceled by the Registrar. For every such transfer of
Bonds, the Registrar may makie a charge sufficient to reimburse it for any tax, fee or other
" governmental charge required to be paid with respect to such transfer and the cost of
preparing each new Bond upon each transfer, and any other expenses of the Registrar
incurred in connection therewith, which sum or sums shall be paid by the person
requesting such transfer (except for the Authority) as a condition precedent to the exercise
of the privilege of making such transfer. The Registrar shail not be obliged to make any
such transfer of Bonds during the 15 days preceding an interest payment date on the
Bonds or afier notice of any prepayment of the Bonds has been given. -

Section 3.05. Bonds Mutilated, Destroyed. Stolen or Lost. In case any Bond shall
become mutilated or be destroyed, stolen or lost, the Issuer, may in its discretion, issue
and deliver a new Bond in exchange and substitution for such mutilated Bond upon
surrender and cancellation of such mutilated Bonds or in lieu of and substitution for the
Bond destroyed, stolen or lost and upon the Holder's furnishing the Issuer proof of
ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Council may prescribe and paying such expenses as the
Issuer may incur. All Bonds so surrendered shall be submitted to and canceled by the
Registrar and held for the account of the Issuer. If such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the Issuer may pay the same, upon
being indemnified as aforesaid, -and if such Bond be lost, stolen or destroyed, without
surrender thereof. '

Section 3.06. Form of Bond. The text of the Bonds shall be in substantialiy the
following form, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted by this Resolution or any Supplemental Resolution
adopted prior to the issuance thereof
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{Form of Bond)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRANCHLAND/MIDXIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1698
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 ' © $1,280,000.00
Date: July 29, 1998°

KNOW ALL MEN BY THESE PRESENTS: That BRANCHLAND/MIDKIFF PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of the
State of West Virginia in Lincoln County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the sources and in the manner provided therefor, as hereinafier set
forth, to the order of the West Virginia Water Development Authority (the “Authority") or
registered assigns, the principal sum of One Million Two Hundred Eighty Thousand and 00/100
Dollars ($1,280,000.00 U.S. ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the Record of Advances attached hereto and
incorporated herein by reference as a part hereof, without interest on the unpaid principal balance.

The principal of and interest on this Bond are payable in any coin or currency which on the
date of payment thereof 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"). Principal shall be repaid in quarterly installments

on March 1, June 1, September 1 and December 1 of each year, commencing December 1, 1999,

as set forth on the “Debt Service Schedule” attached as Exhibit A hereto and incorporated herein
by reference. .

Principal 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 (the “Registrar™), on the 15th day of the month next
preceding such payment date, or by such other method as shall be mutually agreeable so long as
the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the "Council") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement dated July 29, 1998, by and between the
Issuer and the Authority, on behalf of the Council.

This Bond is issued (i) to finance a portion of the costs of the acquisition and construction
of water service extensions of the Issuer (the "Project", and together with any existing water
facilities of the Issuer and any further additions, betterments and improvements thereto,
collectively referred to as the "System”) and (ii) to pay the costs of issuance hereof and related
costs. This Bond is issued under the authority of and in full compliance with the Constitution and
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statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and Chapter
31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a
' Bond Resolution duly adopted by the Issuer on July 22, 1998 (the "Bond Legislation"), and is
subject to all the terms and conditions thereof.

The principal of this Bond 1s payable only from and secured by a first lien on Net
Revenues {as defined in the Bond Legislation) of the System, on a parity with the Issuer’s
$180,000 Water-Works System Revenue Bond, Series A (1966) (the “Prior Bonds™), money$ in
the Series 1998 Bonds Reserve Account and unexpended proceeds of this Bond.. All moneys
from the operation of the System shall be deposited into the Revenue Fund established or
continued under the Bond Legislation for the prompt payment of the principal of this Bond on a
parity with the Prior 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 in a
special fund hereby pledged for such purpose. 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 Systém and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount required in any year. for debt service on this Bond, and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with this Bond, as well
as the Prior Bonds; provided however, that 5o long as the Series 1998 Bonds Reserve Account is
funded in an amount at least equal to the maximum amount of principal and interest which will
come due on this Bond in the then current or any succeeding year, and the reserve account for any
other obligations outstanding prior to or on a parity with this Bond, including the Prior Bonds, is
funded in 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
this Bond for the terms of which reference is made to the Resolution. Remedies provided the
Registered Owners of this Bond are exclusively as provided in the Resolution, to which reference
is here made for a detailed description thereof.

This Bond does not constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter provisions or limitations, nor shall the Issuer be
obligated to pay the same except from the sources set forth above. Under the Bond Legislation,
the Issuer has entered into certain covenants with the Authority, for the terms of which reference
is made to the Bond Legislation, Remedies provided the Authority are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the requirements for transfer set forth herein, this Bond is, and has all the
qualities and incidents of, a negotiable instrument under the Uniform Commercial Code of the
West Virginia. This Bond is transferable, as provided in the Bond Legislation, only by transfer of
registration upon the books of the Registrar, to be made at the request of the registered owner -
hereof in person or by his attorney duly authorized in writing, and upon surrender hereof, together
with a written instrument of transfer satisfactory to the Registrar duly executed by the registered
owner or his duly authorized attorney. -
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All moneys received from the sale of this Bond shall be applied solely to the payment of
the costs of acquisition and construction of the Project and the costs of issuance and refated costs
described in the Bond Legislation, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the registered owner of this Bond.

On August 1, 1999, if the amount set forth on the Record of Advances is less than
$1,280,000, the Authority shall upon written instruction of the Council revise Exhibit B to reflect
the lesser amount but amortized at the same interest rate and quarterly payment amount.

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

1T IS HERERY CERTIFIED, RECITED ANRD DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and at issuance of this Bond do
exist, have happened and have been performed in due time, form and manner as required by law,
and that the Bonds, together with all other obligations of the Issuer, do not exceed any limit
prescribed by the Constitution or statutes of the State of West Virgima.

All provisions of the Bond Legislation and the statutes under which this Bond is tssued
shail be deemed to be part of the contract evidenced by this Bond to the same extent as if written

fully herein.

THIS BOND SHALL BE ON A PARITY AS TO LIEN ON AND SOURCE OF -
PAYMENT WITH THE ISSUER'S $180,000 WATER-WORKS SYSTEM REVENUE BOND,
SERIES A (1966).

The loan will be in default should any proceeds of the loan funds obtained from this parity
bond issué be used for a purpose that will contribute to excessive erosion of highly erodible land
or to the conversion of wetlands to produce an agricultural commodity.

This Bond shall not be valid or obligatory unless authenticated and registered by the

Registrar by the execution of the Registrar's Cemﬁcate of Authentication and Registration
attached hereto and incorporated herein.
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IN WITNESS WHEREOF, BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Acting Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated July 29, 1998.

BRANCHLAND/MIDKIFF PUBLIC SERVICE

DISTRICT
[SEAL]
By: _ .
Acting Chairman
Attest:
By:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the Bonds described in and issued under the provisions
of the within-mentioned Bond Legislation and has been duly registered in the name of the registered
owned set forth above. :

Date: July 29, 1998.

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By:

Authorized Officer
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'(F orm of)
ASSIGNMENT
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Bond and does hereby irrevocably

constitute and appoint | , attorney, to transfer said Bond on the books of
the Registrar on behalf of said Issuer with full power of substitution in the premises.

Dated:

IN THE PRESENCE OF :

16,
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Exhibit A

West Virginia Infrastructure and Jobs Development Council
Branchland/Midkiff Public Service District
Debt Service Schedule
Closing: July 29, 1998
Total Amount Borrowed: $1,280,000

Quarterly " Annual
Date Coupon Principal Debt Service Debt Service
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Section 3.07. Sale of Bonds: Ratification and Execution of Loan Agreement with .
Authority. The Bonds shall be sold to the Authority pursuant to the terms and conditions of the
Loan Agreement contemporaneously with, or as scon as practicable and authorized and permitted
by applicable law after, adoption of this Resolution; provided, that the Authority and the Issuer
shall have agreed to the purchase thereof. The Chairman or Acting 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 Authonty, and any such
prior execution and delivery is hereby authorized ratified and approved.

Section 3.08. Advances of Principal of Bonds; Excess Bond Proceeds, The Issuer shall
requisition the Council for the proceeds of the Bonds as needed to pay the costs of acquisition
and construction of the Project and the costs of issuance of the Bonds and related costs, and such
proceeds shall be paid to the Issuer or its designated payee only to pay the costs authorized by
this Bond Legislation. Upon completion of the Project, any Bond Proceeds not required for the
Project Costs shall be applied as directed by the Council.

Section 3.09. Pledge of Security for the Bonds. The principal of and interest on the Bonds
shall be payable only from and secured by a first lien, on a parity with the Prior Bonds, on Net
Revenues all of which are hereby pledged for such payment.

Section 3.10. Bonds Not to be Indebtedness of Issuer. The Bonds shall be special
obligations of the Issuer, payable solely from the sources described above. The Bonds do not and
shall not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provision or limitation. The general funds of the Issuer are not liable, and neither the full
faith and credit nor the taxing power of the Issuer, if any, is pledged for the payment or the
Bonds. The Holders of the Bonds shall never have the right to compel the forfeiture of any
property of the Issuer. The Bonds shall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon any of its income, receipts
or revenues except as pledged therefor by this Resolution.

Section 3.11. Prohibition of Other Loans. So long as the Bonds and the Prior Bonds are
outstanding, no bonds or other evidences of indebtedness against the Systern shall be issued by the
Issuer without the prior written consent of the Authority and the Council and the holder of the
Prior Bonds; provided however, that the Issuer may issue refunding bonds to pay the entire
outstanding principal of and interest accrued on the Bonds in full. The Issuer shall give the
Authonity and the Council prior written notice of its issuance of any other obligations to be used -
for the System, payable from the revenues of the System or from any grants, or any other
obligations related to the Project or the System.

Section 3.12. Covenants with Holders of Bonds. In order to secure the payment of the
Bonds, the Issuer hereby covenants and agrees with the Holders of the Bonds, as follows:

(A) The Issuer will not make or cause or permit to be made any application of the
proceeds of the Bonds except in accordance with the provisions of Section 4.03 hereof, or of any
moneys beld in the Construction Fund except in accordance with the provisions of Section 4.04
hereof.
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(B) The Issuer will comply in all res‘pects with the terms and provisions of any grant
agreements applicable to the System and with all applicable State and federal laws and regulations
governing the implernentation of such grant agreements.

(C) The Issuer will; in the event proceeds of the grants for the System and/or proceeds of
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the
issuance of the Bonds, are not sufficient or available to pay the Bonds in full by the maturity date
of the Bonds, issue and sell its refunding bonds and apply the proceeds of its refunding bonds to
the payment of the Bonds.

(D) The Issuer will comply with all the terms and conditions of the Loan Agreement.

Section 3.13. Reguired Notices to Holders of Bonds. The Issuer will provide the
Authority and the Council prompt written notice, appropriately documented, of any of the
" following events:

A) Any suspension, termination or modification of any grant;
P ;

(B) The authorization by the Issuer of any additional indebtedness related to the System;
and

(C) Any activity that would stop the work schedule on the Project.

Section 3.14. “Amended Schedule B,” Upon completion of acquisition and construction
of the Project, the Issuer will file with the Authority a schedule in substantially the form of the
“Amended Schedule B” to the Loan Agreement, setting forth the actual Costs of the Project and
sources of funds therefor.

- ARTICLEIV

REVENUES AND APPLICATION THEREOF,
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.0]1. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are created and established or contained with and shall be held
by the Depository Bank, separate, distinct and apart from all other funds or accounts of the
Depository Bank and from each other:

(1 Revenue Fund,;

(2)  Construction Fund;

(3) Renewal and Replacement Fund; and
(4)  Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created and established or contained with the Commission:
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(1)  Series 1998 Bonds Sinking Fund; ' : (
(a)  Within the Series 1998 Bonds Sinking Fund, the Series 1998 Bonds
Reserve Account. ‘

Section 4.03. Bond Proceeds; Construction Fund. From the moneys received from time
to time from the sale of the Bonds, the following amounts shall be first deducted and deposited in
the order set forth beIoW'

A From the proceeds of the Bonds, there shall first be paid any and all bom)wmg by
the Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment.

B. Next, from the proceeds‘ of the Bonds, there shall be deposited with the
Cormumission in the Series 1998 Bonds Reserve Account the sum, if any, set forth herein or in a
Supplemental Resolution for funding of the Series 1998 Bonds Reserve Account.

C.  The remaining moneys derived from the sale of the Bonds shall be deposited with
the Depository Bank in the Construction Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 4.04.

D. The Depository Bank shall act as a trustee and fiduciary for the Holder of the
Bonds with respect to the Construction Fund and shall comply with all requirements with respect” ‘\
to the disposition of the Construction Fund set forth in this Resolution. Moneys in the
Construction Fund shall be used solely to pay costs of the Project and, until so expended, are
hereby pledged as additional security for the Bonds,

Section 4.04. Disbursements From the Construction Fund. Payments for Costs of the '
Project shall be made monthly. :

Disbursements from the Construction Fund, except for the costs of issuance of the Bonds,
which shall be made upon request of the Issuer, shall be' made only after submission to the
Depository Bank of a certificate, signed by the Chairman or Acting Chairman and the Consulting
Engineer, stating:

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

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

(C)  That each of such costs has been otherwise properly incurred; and
(D)  That payment for each of the items proposed is then due and owing. - . 4

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

Pending application as provided in this Section 4.04, money and funds in the Construction
Fund shall be invested and reinvested at the direction of the Issuer in Qualified Investments.

When construction of the Project has been completed and all Costs thereof have been paid
or provision for such payment has been made, any balance remaining in the Construction Fund
shall be applied as directed by the Council.

Section 4.05. Covenants of the Issuer as to Revenues and Funds. So long as the Bonds
shall be outstanding and unpaid, or unti] there shall have been set apart in the Series 1998 Bonds
Reserve Account, a sum sufficient to pay, when due, the eniire principal of the Bonds remaining
unpaid, together with interest accrued and to accrue thereon, the Issuer further covenants with the
holder of the Bonds as follows:

(A) Revenue Fund. The entire Gross Revenues derived from the operation of the
System, and all parts thereof, and all Tap Fees received, shall be deposited as collected by the
Issuer in the Depository Bank, in a fund known as the "Revenue Fund" which is hereby
established with the Depository Bank. The Revenue Fund shall constitute a trust fund for the
purposes provided herein and shall be kept separate and distinct from all other funds of the Issuer
and used only for the purposes and in the manner provided herein.

(B)  Disposition of Revenues. All Revenues at any fime on deposit in the Revenue
Fund shall be disposed of only in the following order and priority: .

(1)  The Issuer shall first each month transfer sufficient moneys from the Revenue Fund
to pay all current Operating Expenses. .

(2)  The Issuer shall next, (i) on the required psyment dates, remit all payments of
principal and interest owed on the Prior Bonds under the terms of the Prior Resolution, on a
parity with the Series 1998 Bonds, (i) on the first day of each month, commencing four (4)
months prior to the first date of payment of interest on the Series 1998 Bonds, apportion and set
apart out of the Revenue Fund and remit to the Comuission, for deposit in the Series 1998 Bonds
Sinking Fund, a sum equal to 1/3 of the amount of interest which will become due on said Bonds,
if any, oni a panty with the Prior Bonds, on the next ensuing quarterly interest payment date;
provided, that, in the event. the period to elapse between the date of such initial deposit in the
Series 1998 Bonds Sinking Fund and the next guarterly interest payment date is less than four (4) -
months, then such monthly payments shall be increased proportionately to provide, one (1) month
prior to the next quarterly interest payment date, the required amount of interest coming due on
such date, and (1) on the first day of each month, commencing four (4) months prior to the first
date of payment of principal on the Bonds, apportion and set apart out of the Revenue Fund and
remit to the Commission for deposit in the Series 1998 Bonds Sinking Fund, a sum equal to 1/3 of
the amount of principal which will mature and become due on said Bonds, on a parnty with the
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Prior Bonds, on the next ensuing principal payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Series 1998 Bonds Sinking Fund and the next
quarterly principal payment date is less than four (4) months, then such monthly payments shall be
increased proportionately to provide, one (1) month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date.

(3) The Issuer shall (i) on the required payment dates, remit for deposit any reserve
payments required to be made on the Prior Bonds under the terms of the Prior Resolution and (i),
on the first day of each month, commencing four (4) months prior to the first date of payment of
principal of the Series 1998 Bonds, if not fully funded upon issuance of the Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission for deposit in the Series 1998
Bonds Reserve Account, an amount equal to 1/120 of the Series 1998 Bonds Reserve
Requirement, which is the maximum amount of principal and interest which will become due on
the Bonds in any year; provided, that no further payments shall be made into the Series 1998
Bonds Reserve Account when there shall have been deposited therein, and as long as there shall
" remain on deposit therein, an amount egual to the Series 1998 Bonds Reserve Requirement. All
funds in the Series 1998 Bonds Reserve Account shall be kept separate and apart by the
Commission from other funds of the Issugr and shall be invested and reinvested in Qualified
Investments.

(4) From the moneys remaining in the Revenue Fund, the Issuer shall next, on the first day
of each month, transfer to the Renewal and Replacement Fund, a sum egual to 2 1/2% of the
Gross Revenues cach month, exclusive of any payments for account of the Series 1998 Bonds
Reserve Account and the Prior Bonds. All funds in the Renewal and Replacement Fund shall be
kept apart from all other funds of the Issuer or of the Depository Bank and shall be invested and
reinvested in Qualified Investments. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency repairs, improvements or extensions
to the System; provided, that any deficiencies in the Series 1998 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 to the maximum extent required hereof] shall
be promptly eliminated with moneys from the Renewal and Replacement Fund.

Moneys in the Series 1998 Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Bonds as the same shall become due. Moneys in
the Series 1998 Bonds Reserve Account shall be used only for the purpose of paying principal of
and interest, if any, on the Bonds, as the same shall come due when other moneys in the attendant
Sinking Fund are insufficient therefore, and for no other purpose.

All investment earnings on moneys in the Series 1998 Bonds Sinking Fund and Series
1998 Bonds Reserve Account shall be returned; not less than once each year, by the Commisston
to the Issuer, and such amounts shall, during coostruction of the Project, be deposited in the
Construction Fund, and following completion of construction of the Project, shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payments, if any, due on the
Bonds, and then to the next easuing principal payments due thereon.

Any withdrawals from the Series 1998 Bonds Reserve Account which result in a reduction
in the balance of the Series 1998 Bonds Reserve Account to below the Series 1998 Bonds
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Reserve Requirement shall be subsequently restored from the first Gross Revenues available after
all required payments have been made in full to the Series 1998 Bonds Sinking Fund for payment
. of debt service on the Series 1998 Bonds.

As and when additional bonds ranking on a parity with the Bonds and the Prior Bonds are
issued, provision shall be made for additional payments into the sinking fund sufficient to pay the
interest on such additional parity bonds and accomplish retirement thereof at maturity and to
accurnulate a balance in the reserve account in an amount equal to the maximum provided and
required to be paid into the sinking fund in any year for account of the Bonds and such additional
bonds which by their terms are payable from such sinking fund.

The Issuer shall not be required to make any further payments into the Series 1998 Bonds
Sinking Fund or into the Series 1998 Bonds Reserve Account therein when the aggregate amount
of funds in said Sinking Fund and Reserve Account are at least equal to the aggregate principal
amount of the Bonds issued pursuant to thls Bond: Resoiutzon then Outstanding and all interest to
accrue until the maturity thereof.

The payments into the Sinking Fund 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. In the case of payments to the Commission under this
paragraph, the Issuer shall, if required by the Authority at anytime, make the necessary
arrangements whereby such required payments shall be automatically deducted from the Revenue
Fund and transferred to the Commission on the dates required.

The Series 1998 Bonds Sinking Fund, including the Series 1998 Bonds Reserve Account
therein, shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Bonds and any additional bonds ranking on a parity therewith that may be issued and Qutstanding
under the conditions and restrictions hereinafter set forth. '

Whenever all of the required and provided transfers and payments from the Revenue Fund
into the several special funds, as hereinbefore provided, are current and there remains in said
Revenue Fund a balance in excess of the estimated amounts required to be so transferred and paid
into the Series 1998 Bonds Sinking Fund, including the Series 1998 Bonds Reserve Account
therein and the Renewal and Replacement Fund during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues of the System. Surplus
Revenues may be used for any lawful purpose of the System.

Whenever the money in the Series 1998 Bonds Reserve Account shall be sufficient to
prepay the Bonds in full, it shall be the mandatory duty of the Issuer, anything to the contrary
herein notwithstanding, to prepay the Bonds at the earliest practical date and in accordance with
applicable provisions hereof. -

The Commission is hereby designated as the Fiscal Agent for the administration of
the Series 1998 Bonds Reserve Account, and the Depository Bank is hereby designated as the
Fiscal Agent for the administration of the Renewal and Replacement Fund, herein provided, and
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all amounts required for the Series 1998 Bonds Reserve Account and the Renewal and
Replacement Fund will be deposited therein by the Issuer upon transfers of funds from the
Revenue Fund at the times provided herein, together with written advice stating the amount
remitted for deposit into each such fund. In the case of payments to the Commission under this
paragraph, the Issuer shall, if required by the Authorty at anytime, make the necessary
arrangements whereby such required payments shall be automatically deducted from the Revenue
Fund and transferred to the Commission on the dates required.

All the funds provided for in this Séction shall constifuie trust funds and shall be used only
for the purposes and in the order provided herein, and until so used the Authority shall have a len
thereon for further securing payment of the Bounds and the interest thereon, but the Commission
and the Depository Bank shall not be a trustee as to such funds.

If on any payment date the Net Revenues are insufficient to make the payments and
transfers as hereinabove provided, the deficiency shall be made up in the subsequent payments and
transfers in addition to those which would otherwise be required to be made on the subsequent
payment dates.

The Commission and the Depository Bank, at the direction of the Issuer, shall keep the
moneys in the Series 1998 Bonds Reserve Account and the Renewal and Replacement Fund,
respectively, invested and reinvested to the fullest extent possible in accordance with applicable
law, and to the extent practicable, in Qualified Investments having maturities consonant with the
required use thereof. Investments in any fund or account under this Bond Resolution shall, unless
otherwise provided herein or reguired by law, be valued at the lower of cost or the then current
market value, or at the redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amortization of discount, or at par if
such investment is held by the "consolidated fund" managed by the West Virginia State
Investmerit Management Board. 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 interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account.

(C)  Change of Depository Bapk. The Issuer may designate another bank or trust
company insured by FDIC as Depository Bank if the aforesaid bank should cease for any reason
to serve or if the Issuer determines by supplemental resolution that said bank or its successor
should no longer serve as Depository Bank. Upon any such change, the Issuer will cause notice
of the change to be sent by registered or certified mail to the Authority.

(D)  Charges_and Fees. The Isster shall remit from the Revenue Fund to the
Commission and to the Depository Bank such additional sums as shall be necessary to pay the
charges and fees of the Commission and the Depository Bank then due.

(E)  Investment of Excess Balances. The moneys in excess of the sum insured by the
maximum amounts insufed by FDIC in any of such funds or accounts shall at all times be secured,
to the full extent thereof in excess of such insured sum, in a lawful manner for securing deposits of
state and municipal funds under the laws of the State.
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&) Remittances. All remittances made by the Tssuer to the Commission and to the
Depository Bank shall clearly identify the fund or account into which each amount is to be

deposited.

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

ARTICLE V
ADDITIONAL COVENANTS OF THE ISSUER

Section 5.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Resolution shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of
the Bonds, In addition to the other covenants, agreements and provisions of this Resolution, the
Issuer hereby covenants and agrees with the Holders of the Bonds as hereinafer provided in this
Article V. All such covenants, agreements and provisions shall be irrevocable, except as provided
. herein, as long as any of said Bonds or the interest thereon i is Outstanding and unpaid.

Section 5.02. Bonds Not to be Indebtedness of the Issuer. The Bonds shall not be or
constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory or
charter limitation on 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 night to-
compel the exercise of the taxmg power of the Issuer to pay said Bonds or the interest thereon.

Section 5.03. Bonds Secured by Pledge of Net -Revenues. The payment of the debt
service of the Series 1998 Bonds issued hereunder shall be secured forthwith by a first lien on the

Net Revenues derived from the operation of the System, on a parity with the Prior Bonds.

The Net Revenues derived from the System, in an amount sufficient to pay the principal of
and interest on the Bonds and to make the payments into the Series 1998 Bonds Sinking Fund,
including the Series 1998 Bonds Reserve Account therein, and all other payments provided for in
the Resolution are hereby irevocably pledged, in the manner provided herein, to the payment of
the principal of and interest on the Bonds, on a parity with the Prior Bonds, as the same become
due, and for the other purposes provided in the Resolution.

Section 5.04. Initial Schedule of Rates arid Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the existing or proposed
rate resolution. of the Issuer adopted on July 22, 1998, and to teke effect upon completion of the
Project, as approved by the Public Service Commission of West Virginia by Recommended
Decision entered on Aprl 24, 1998, in Case No. 97-0964-PWD-CN.

Section 5.05. Sale of the Systern. Except as otherwise required by state law, or with the
written consent of the Authority, the System may not be sold, mortgaged, leased or-otherwise -
disposed of except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay all the Bonds, if any, Outstanding, or to effectively defease this
Resolution in accordance with Section 8.01 hereof The proceeds from any such sale, mortgage,
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lease or other disposition of the System shall, with respect to the Bonds, immediately be remitted
to the Commission for deposit in the Series 1998 Bonds Sinking Fund, and, with the written
. permission of the Authority, or in the event the Authority is no longer a2 Bondholder, the Issuer
-shall direct the Commission to apply such proceeds to the payment of principal at maturity of and
interest on the Bonds. Any balance remaining after the payment of all the Bonds and interest
thereon shall be reinitted 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

hereipafter determined in the manner provided herein to be no longer necessary, useful or
_ profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, is not in excess
of $10,000, the Issuer shall, by resolution, deterinine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof and may then provide
for the sale of such property. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease or other disposition of said
property, together with all other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, shall be in excess of $10,000 but not in excess of

$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers that -

such property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize suclr
sale, lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not in excess of $50,000, shall with the written consent of the Authority,
be remitted by the Issuer to the Commission for deposit in the Series 1998 Bonds Sinking Fund
and shall be applied only to the purchase of Bonds, on a parity with the Prior Bonds, of the last
maturities then Outstanding at prices not greater than the par value thereof plus three percent

(3%) of such par value or otherwise. Such payment of such proceeds into the Series 1998 Bonds .

Sinking Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Resolution. No sale, lease or other disposition of
the properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases, or
other dispositions of such properties, shall be in excess of $50,000 and insufficient to pay all
Bonds then outstanding without the prior approval and consent in writing of the Holders, or their
duly authorized representatives, of over 50% in amount of the Bonds then outstanding and the
Consulting Engineers. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.

Section 5.06, Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 5.06 and in Section 5.07B,
and, so long as any of the Bonds are outstanding, the Issuer shall not issue any obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the Bonds and the Prior Bonds.
All obligations issued by the Issuer afier the issuance of the Bonds and payable from the revenues
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All obligations issued by the Issuer after the issuance of ‘the Bonds and payable from the revenues
of the System, except such additional parity Bonds, shall contain an express statement that such
.obligations are junior and subordinate, as to lien on and source of and security for payment from
such revenues and in all other respects, to the Series 1998 Bonds and the Prior Bonds;, provided,
that no such subordinate obligations shall be issued unless all payments required to be made into
the Series 1998 Bonds Reserve Account and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and are current. -

FExcept as provided above, the Issuer shall not create, or cause or permit to be created, any

-debt, lien, pledge, assignment, encumbrance or any other charge.having priority over or being on

a parity with the lien of the Bonds and the Prior Bonds, and the interest thereon, upon any of the

income and revenues of the System pledged for payment of the Bonds and the mterest thereon in
this Resolution, or upon the System or any part thereof.

Section 5.07. Parity Bonds. A. No Parity Bonds, payable out of the revenues of the
System, shall be issued after the issuance of the Bonds issued pursuant to this Resolution, except
under the conditions and in the manner herein provided. No Parity Bonds shall be issued without
the prior written consent of the Authority and the Council.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 1998
Bonds and the Prior Bonds. i

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

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

(1)  The Bonds and Prior 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 three
(3) succeeding years," as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from (a) the improvements
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to be financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the period
for appeal of which has expired prior to the date of delivery of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Consulting Engineers, which shall be filed
with the Chairman prior to the issuance of such Parity Bonds. :

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

Not later than simultanecusly with the delivery of such Parity Bonds, the Issuer shall have
entered into written contracts for the immediate construction or acquisition of such additions,
betterments or improvements, if any, to the System that aré {o-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 Bonds and the Holders of any Parity Bonds subsequently issued from time to time within
the limitations of and in compliance with this section. Bonds issued on a parity, regardless of the
time or times of their issuance, shall rank equally with respect to their lien on the revenues of the
System and their source of and security for payment from said revenues, without preference of
any Bond of one series over any other Bond of the same series. The Issuer shall comply fully with
all the increased payments into the various funds and accounts created in this Resolution required
for and on account of such Parity Bonds, in addition to the payments required for Bonds and
Prior Bonds theretofore issued pursuant to this Resolution or any prior resolution.

All Parity Bonds shall mature on the specified day of the years of maturities, and the
quarterly interest thereon shall be payable on the days of each year specified herein or in any
Supplemental 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 lien of the Series 1998 Bonds and the Prior Bonds. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in this section, equally, as to
lien on and source of and security for payment from such revenues, with.the Series 1998 Bonds
and the Prior Bonds. ”

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Resolution with respect to the Bonds then
outstanding, and any other payments provided for in this Resolution, shall have been made in full
as required to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Resolution.
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B. Notwithstanding the foregoing, or any provision of Section 5.06 to the contrary,
additional Bonds may be issued solely for the purpose of completing the Project as described in
" the application to the Authority submitted as of the date of the Loan Agreement without regard to
the restrictions set forth in this Section 5.07, 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 the Prior Bonds.

Section 5.08. Books: Records and Facilities. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, comstructing and
installing the Project. The Issuer shall permit the Authority, acting by and through its Director, or
his duly authorized agents and representatives, 1o inspect all-books, documents, papers and
records relating to the Project and the System at any and all reasonable times for the purpose of
andit and examination, and the Issuer shall submit to the Authority such documents and
information as it may reasonably require in connection with the acquisition, construction and
installation of the Project, the operation and maintenance of the System and the administration of
the Loan or any State and federal grants or other sources of financing for the Project.

The Issuer shall permit the Authority and its agents and representatives to have access to
the records pertaining to the operation and maintenance of the System at any reasonable time
following completion of construction of the Project and commencement of operation thereof, or,
if the Project is an improvemenf to an existing system, at any reasonable time following
commencement of construction.

The Issuer will keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which complete and comrect 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 Systern shall follow current generally accepted accounting
principles and safeguards to the extent allowed by the Uniform System of accounts promulgated
by the PSC. Separate control accounting records shall be maintained by the Issuer. Subsidiary
records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The Governing Body shall prescribe
and institute the manner by which subsidiary records of the accounting system, which may be
installed remote from the direct supervision of the Governing Body, shail be reported to such
agent of the Issuer as the Governing Body shall direct. :

The Issuer shall file with the Consulting, Engmeers 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.
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(C) The amount of any Bonds, Notes or other obligations outstandmg and
secured by a lien on the Net Revenues of the System.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with OMB

Circular 128, or any successor thereto, and the Single Audit Act and shall mail upon request, and
make available generally, the report of said Independent Ceriified Public Accountants, or a |

summary thereof, to any Holder or Holders of Bonds and shall submit said report to the
Authority, or any other onginal purchaser of the Bonds. Such audit report submitted to the
Authonity shall include a statement that the Fssuer is in compliance with the terms and provisions
of the Loan Agreement and this Bond Legislation and that the Issuer's revenues are adequate to
meet its expenses and debt service requirements.

The Issuer shall permit the Authority, or its agents and representatives, to enter and
mspect the Project site and Project facilities at all reasonable times. Prior to, during and after
completion of construction of the Project, the Issuer shall also provide the Authority or its agents
and representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority with respect to the System
pursuant to the Act.

The Issuer shall also, during construction of the Project and for two years following the
completion of the Project, complete a Monthly Financial Report, as described in the Loan
Agreement, and forward a copy by the 15th of each month to the Authority and the Council.

Section 5.09. Rates. Equitable rates or charges for the use of and service rendered by the
System have been established all in the manner and form required by law, and copies of such rates
and charges so established will be centinuously on file at the office of the Issuer, which copies will
be open to inspection by all interested parties. The schedule of rates and charges shall at all times
be adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of rates
and charges shall be changed and readjusted whenever necessary so that the aggregate of the rates
and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient, together with other revenues of the
System (i) to provide for all reasonable expenses of operation, repair and maintenance of the
System and (ii} to leave a balance each year equal to at least one hundred fifteen percent (115%)
of the maximum amount required in any year for payment of principal of and interest on the
Bonds, the Prior 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 in the reserve accounts or reserve accounts
for obligations prior to or on a parity with the Bonds, the Prior Bonds are funded at least at the
requirement therefor, such balance €ach year need only equal at least one hundred ten percent
(110%) of the maximum amount required in any year for payment of principal of and interest on
the Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from such
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revenues prior to or on & parity with the Bonds. In any event, the Issuer shall not reduce the rates
or charges for services set forth in the rate resolution described in Section 5.04.

Section 5.10. Operating Budget and Audit. The Issuer shall annually, at least forty-five
(45) days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance of the
System during the succeeding Fiscal Year. No expenditures for the operation and maintenance of
the System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and recommendation
" by a resolution duly adopted. No increased expenditures in excess of ten percent (10%) of the
amount of such budget shall be made except upon the further certificate of the Consulting
Engineers that such increased expenditures are necessary for the continued operation of the
System. The Issuer shall, within thirty (30) days of the adoption thereof, mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority and fo any Holder of any Bond who shall file his or her address
with the Issuer and request in writing that copies of all such budgets and resolutions be furnished
him or her and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any Holder of
any Bond, or anyone acting for and on behalf of such Holder of any Bonds. :

In addition, the Issuer shall annually cause the records of the System to be audited by an
Independent Certified Public Accountant, in compliance with OMB Circular 128, or any
successor thereto, and the Single Audit Act, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the Issuer is in compliance thh the
terms and provisions of this Bond Legisiation and the Loan Agreement.

Section 5.11. 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 fo any person,
firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the Syster.

Section 5.12. Engineering Services and Operating Personnel. The Issuer will obfain a
certificate of the Consulting Engineer in the form attached to the Loan Agreement, stating, among
other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs, the Project is adequate for the purposes for which it was
designed, the finding plan as submitted to the Authority and the Council is sufficient to pay the
costs of acquisition and construction of the Project, and all permits required by federai and state
laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate resident engineering
services satisfactory to the Council and the Authority covering the supervision and inspection of -
the development and construction of the Project and bearing the responsibility of assuring that
construction conforms to the plans, specifications and designs prepared on behalf of the
Consulting Engineers, which have been approved by all necessary governmental bodies. The
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Consulting Engineer shall certify to the Authority and the Issuer at the completion of construction
that construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer agrees that qualified operating personnel properly certified by the State will be -

retained to operate the System during the entire term of the Loan Agreement.

Section 5.13. Enforcement of Collections. The Issuer will diligently enforce and collect
all fees, rentals or other charges for the services and facilities of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges
which shall become delinquent to the full extent permitted or authorized by the Act, the rules and
regulations of the Public Service Commission of West Virginia and other laws of the State of
West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of thirty (30) days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities, shall
be delinquent tuntil such time as all such rates and charges are fully paid, to the extent authorized
by the laws of the State and the rules and regulations of the Public Service Commission of West
Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien on the
premises served by the System. The Issuer further covenants and agrees that it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service
Commission of West Virginia, discontimie and shut off the services of the System and any
services and facilities of a sewer 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, -

Section 5.14. No Free Services. The Issuer will not render or cause to be rendered any .

free services of any nature by the System, nor will any preferential rates be established for users of
the same class: and in the event the Issuer, or any department, agency, instrumentality, officer or
employee of the Issuer shall avail itself or themselves of the facilities or services provided by the
System, or any part thereof, the same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The revenues so received shall be
deemed to be revenues derived from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the System.

Section 5.15. Insurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as any of the Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable nsurance carrier or carriers as is
customarily covered with respect to works and properties similar to.the System. Such insurance
shall initially cover the following risks and be in the following amounts:
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(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND EXTENDED
COVERAGE INSURANCE, ON ALL above-ground insurable portions of the System in an
amount equal to the actual cost thereof. In time of war the Issuer will also carry and maintain
insurance to the extent available against the risks and hazards of war, The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and used only for the
repairs and restoration of the damaged or destroyed properties or for the other purposes prcmded
herein for said Renewal and Replacement Fund. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the Authority, the
Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000 per
occurrence to protect the Issuer from clamms for bodily injury and/or death and not less than
$500,000 per occurrence from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKERS' COMPENSATION COVERAGE FOR ALL EMPLOYEES OF OR.
FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of one hundred percent {100%) of the construction
contract and 1o be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of the County in which
such. work is to be performed prior to commencement of construction of the Project m
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

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

Section 5.16. Connections. To the extent permitted by the laws of the State and rules and
regulations of the Public Service Commission of West Virginia, the Issuer shall require every
owner, tenant or occupant of any house, dwelling or building intended to be served by the System
to connect thereto.
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Section 5.17. Completion and Qperation of Project; Permits and Orders. The Issuer
hereby covenants and agrees to complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility i good condition and in compliance with alf
applicable laws, rules and regulations issued by the Council, the Authority or other State, federal
or local bodies in regard to the construction of the Project and operation, maintenance and use of

- the System.

The Issuer will obtain all permits and approvals required by State and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public Service
Commission of West Virginia necessary for the acquisition and construction of the Project and the
operation of the System with the appeal periods having expired without successful appeal.

Section 5.18. Compliarice with Loan Agreement and Law. The Issuer agrees to comply
" with ali terms and conditions of the Loan Agreement. The Issuer also 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 purchase and acquisition of the Project-and the operation, mamtenance and
use of the System.

Section 5.19. Tax Covenants. The-Issuer hereby further covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i} not in
excess of ten percent (10%) of the Net Proceeds of the Bonds are used for private business use if,
in addition, the payment of more than ten percent (10%) of the principal or ten percent (10%) of
the interest due on the Bonds during the term thereof is, under the terms of the Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or to be
used for a private business use or in payments in respect of property used or to be used for a
private business use or is to be derived from payments, whether or not to the Issuer, in respect of
property or borrowed morney used br to'be used for a private business use, and (i) and that, in the
event that both (A) in excess of five percent (5%} of the Net Proceeds of the Bonds are used for a
private business use, and (B) an amount in excess of five percent (5%) of the pnncipal or five
percent (5%) of the interest due on the Bonds during the term thereof is, under the terms of the
Bonds or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said private business use or in payments in respect of property used or to
be used for said private business use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used for said private business use,
then said excess over said five percent (5%) or Net Proceeds of the Bonds used for a private
business use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Bonds are for the purpose of financing more than one project, a portion of the
Project, and shall not exceed the proceeds used for the governmental use of that poriion of the
Project to which such private business use is related.

- B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of five
percent (5%) of the Net Proceeds of the Bonds are used, directly or indirectly, to make or finance
a loan (other than loans constituting Nonpurpose Investments) to persons other than'state or local
government units.
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C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action or
permit or suffer any action to be taken if the result of the same would be to cause the Bonds to be
- "federally guaranteed” within the meaning of Section 149(b). of the Code and Regulations
promulgated thereunder.

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

E. FURTHER ACTIONS. The Issuer will take any and,all actions that may be required
of it (including those deemed necessary by the Authority) so that the interest on the 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 (inclading those determined by the Authomy) which would

adversely affect such exclusion.

Section 5.20. Securities Compliance. The Issuer will provide the Authority, in a timely
manner, with any and all information that may be requested of it (including its annual audit, annual
operating related information and notices of changes in usage and customer base) so that the
Authority may comply with the provisions of Securities and Exchange Commussion Rule 15¢2-12
(17 CF.R.Part 240, (240, 15¢2-12).

Section §.21. Public Service Commission Approval. The Issuer shali obtain all requisite
orders of and approvals from the Public Service Commission of West Virginia necessary for the
construction of the Project and operation of the System, and the Authority shall receive an
opinion of counsel to the Issuer to such effect.

Section 5.22. Restrictions on Use of Bt)nd Proceeds. The Issuer agrees that it will be in
default hereunder if any Bond proceeds are used for a purpose that contributes to excessive
erosion of highly erodible land or to the conversion of wetlands to produce an agricultural
commodity. ‘

ARTICLE VI
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 6.01. Investments. Any moneys held as a part of the funds and accounts created
or continued by this Resoiution, other than the Revenue Fund, shall be invested and re-invested 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 thi¢ written direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable Jaws, this Resolution, the need for such
moneys for the purposes set forth herein and the specific restrictions and provisions et forth in
this Section 6.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account.
The investments held for any fund or account shall be valued at the lower of cost or then current

36



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, regardiess of the loss on
such liquidation. The Depository Bank, or such other bank or national banking association, as the
case may be, may make any and all investments permitted by this section through its own trust
department and shall not be responsible for any losses from such investments, other than for its
own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, a summary of such funds,
accounts and investrnent earnings. The Issuer shall retain all such records and any additional
records with respect to such funds, accounts and investment earnings so long as any of the Bonds
are outstanding. ‘ -

Section 6.02. Arbitrage. The Issuer covenants that (i) it will restrict the use of the
proceeds of the 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 Bonds, so that the Bonds will not
constitute " Arbitrage Bonds" under Section 148 of the Code and Regulations, and (if) it will take
all actions that may be required of it or shall refrain from taking any action, as shall be deemed
necessary by the Authority (including, without implied limitation, the fimely filing of a Federdl
Information Return with respect to the Bonds) so that the interest on the Bonds will be and
remain excluded from gross income for Federal income tax purposes, and will not take any
actions which would adversely affect such exclusion.

Section 6.03. Tax Cenificate and Rebate. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or other similar certificate to be prepared by nationally recognized bond
counsel or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition
to issuance of the Bonds. In addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Bonds as may be necessary in order to fully comply
with Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions of this
Resclution.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(f) of the Code. Upon completion ‘of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund,
such sums as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal
the sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment earnings on the underlying fund or account
established hereunder and on which such rebatable arbitrage was eamned or from other lawfully
avaitable sources. Notwithstanding anything herein to the contrary, the Rebate Fund shall be held
free and clear of any lien or pledge hereunder, and used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the Rebate
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Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such Regulations.
In the event that there are any amounts remaining in the Rebate Fund following all such payments
required by the preceding sentence, the Depository Bank shall pay said amounts to the Issuer to
be used for any lawful purpose of the System. The Issuer shall remit payments to the United
States in the time and at the address prescribed by the Regulations as the same may be from time
to time in effect with such reports and statements as may be prescribed by such Regulations. In
the event that, for any reason, amounts in the Rebate Fund are insufficient to make the payments
to the United States which are required, the Issuer shall assure that such paymients are made by
the Issuer to the United States, on a timely basis, from any funds lawfully available therefor. In
addition, the Issuer shall cooperate with the Authority in preparing rebate calculations and in all
other respects in connection with rebates and hereby consents to the performance of all matters in
connection with such rebates by the Authority at the expense of the Issuer. To the extent not so
performed by the Authority, the Issuer and the Depository Bank (at the expense of the Issuer)
may provide for the employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the Depository Bank may deem
appropriate in order to assure compliance with this Section 6.03. The Issuer shall keep and retain,
or cause to be kept and retained, records of the determinations made pursuant to this Section 6.03
in accordance with the requirements of Section 148(f) of the Code or such Regulations. In the
event the Issuer fails to make such rebates as required, the Issuer shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, in order to maintain the exclusion of interest on the Bonds from
gross income for federal income tax purposes. - ’

The Issuer shall submit to the Authority within fifteen (15) days following the end of each
Bond Year a certified copy of its rebate calculation and certificate with respect thereto. The Issuer
shall furnish to the Authonty such information with respect to earnings on all moneys constituting
"Gross Proceeds" of the Bonds (as such term is -defined in the Code) from time to time as the
Authority may request. The Issuer’shalf also fiirnish to the Authority, at any time, such additional
information relating to rebate as may be reasonably requested by the Authority.

ARTICLE VII
DEFAULT AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall consutute an "Event of
Default" with respect to the Bonds:

(A) If default occurs in the due and punctual payment of the principal of or interest, if any,
on any Bond;

{B) If default occurs in the Issuer's observance of any of the covenants, agreements or
conditions on its part relating to the Bonds in this Resolution, any Supplemental Resolution, or in
the Bonds, as the case may be, and such default shall have continued for a period of thirty (30)
days after the Issuer shall have been given written notice of such default by the Commission, the
Depository Bank, any other bank or banking association holding any fund or account hereunder
or a Holder of 2 Bond; or :
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(C) If the Issuer files a petition seeking reorganization or arrangement under the federal
bankruptey laws or any other applicable law of the United States of America.

Section_7.02. Remedies. Upon the happening and contimuance of any Event of Default,
any Holder of a Bond may exercise any available remedy and bring any appropriate action, suit or
proceeding to enforce his or her rights and, in particular, (1) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights of the
Holders of the Bonds including the right to require the Issuer to perform its duties under the Act |
and the Bond Legislation relating thereto, (jii) bring suit upon the Bonds, (iv) by action-at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Holders of the Bonds, and (v¥) by action or bill in equity enjoin any acts in violation of the Bond .
Legislation with respect to the Bonds, or the rights of the Holders of the Bonds.

Section 7.03. Appointment of Receiver. Any Registered Owner of a Bond may, by proper
legal action, compel the performance of the duties of the Issuer under the Resolution and the Act,
including, after commencement of operation of the Systerm, 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 in payment of principal of or interest
on the Bonds with respect to such Bond any Registered Owner of 2 Bond shall, in addition to all
other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project or both, as provided by law, 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 Bond 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, her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in .
the name of the Issuer exercise all the nghts 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 of other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been
paid and made good, and all defaults under the provisions of this Resolution shall have been cured
and made good, possession of the System shall be surrendered to the Issuer upon the entry of an
order of the court to that effect. Upon any subsequent default, any Reglstered 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, her or
it, shall be under the direction and supervision of the court making such appointment, shall at all
times be subject to the orders and decrees of such court and may be removed thereby, and a
successor receiver may be appointed in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdiction of such court to enter such other and further orders and

39




decrees as such court may deem necessary or a.ppropria{e for the exercise by the receiver of any
function not specifically set forth herem. . '

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 the Holder or Holders 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 authonty 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 the Holder or Holders of the Bonds under the
provisions of this Resolution, and the title to and ownership of said System shall remain in the
Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE VI
DEFEASANCE

Section 8.01. Defeasance. If the Issuer shall pay or cause to be paid, or there shall
otherwisé be paid, to the Holders of all Bonds the principal of and interest, if any, due or to
become due thereon, at the times and in the manner stipulated therein and in this Resolution, then
this Resolution, the funds pledged under this Resolution and all covenants, agreements and other
obligations of the Issuer to Holders of the Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or
securities the principal of and the nterest on which, when due, will provide moneys which,
together with the moneys, if any, deposited in the Bonds Payment Fund at the same or earlier
time, shall be sufficient, to pay as dnd when due the principal of and interest, if any, on the Bonds
-shall be deemed to have been paid within the meaning and with the effect expressed in the first
paragraph of this section. All Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first paragraph of this section if there
shall have been deposited with the Depository Bank 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 Depository Bank at the same time,
shall be sufficient, to pay when due the principal of and interest, if any, due and to become due on
said Bonds on and prior to the maturity dates thereof Neither securities nor moneys deposited
with the Depository Bank 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 respective principal of and interest, if any, on the Bonds; provided, that any cash
received from such principal or interest payments on such securities deposited with the
Depository Bank if not thén needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due the principal
of and interest, if any, to become due on the Bonds on and prior to such maturity dates thereof,
and mterest earned from such reinvestment shall be paid over to the Issuer as received by the
Depository Bank free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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ARTICLE IX
MISCELLANEOUS
Section 9.01. Amendment or Modification of Resolution. Prior to issuance of the Bonds,

this Resolution may be amended or supplemented in any way by a Supplemental Resolution.
Following issuance of the Bonds, no material modification or amendment of this Resolution, or of

any resolution amendatory or supplemental hereto, that would materially and. adversely affect the -

rights of Bondholders shall be made without the consent in writing of the Holders of the Bonds
then Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds or
the rate of mterest, if any, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest, if any, out of the funds
herein pledged therefor without the consent of the Holder thereof.

Section 9.02. Resolution Constitutes Contract. The provisions of this Resolution shall
constitute a contract between the Issuer and the Holder of the Bonds, and no change, variation or
alteration of any kind of the provisions of the Resolution shall be made in any manner, except as
in this Resoiutlon prowded

Section 9.03. 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 shail not affect any of the remaining
provisions of this Resolution or the Bonds. : -

Section 9.04, Headings. Etc. The headings and catchlines of the articles, sections and
subsections hereof are for convenience of refererice only, and shall not affect in any way the
meaning or interpretation of any provision hereof.

Section 9.05. Conflicting Provisions Repealed. All resolutions, indentures or orders, or
parts thereof, in conflict with the provisions of this Resclution are, to the extent of such conflict,

hereby repealed.

Section 9.06. Covenant of Due Procedure, Ftc. 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 and passage of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required by and
in full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Chairman, Acting Chairman, Secretary and members of the Public Service Board
were at all times when any actions in connection with this Resolutzon occurred and are ciuly in
office and duly qualified for such office.

Section 9.07. Effectwe Date. This Resolution shall take effect immediately upon
adoption hereof.

Section 9.08. Statutory Notice and Public Hearing. Prior to adoption hereof, an abstract
of this Resolution determined to contain sufficient information as to give notice of the contents
hereof shall be published in a qualified newspaper published and of general circulation in Lincoln
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County, together with a notice stating that this Resolution will be considered for adoption and
that the Issuer contemplates the issuance of the Bonds, and that any person interested may appear

* before the Issuer's Public Service Board upon a date certain, not less than ten (10) days
subsequent to the date of the publication of such abstract of this Resolution and notice, and
present protests, and that a certified copy of this Resolution is on file with the Issuer for review by
interested persons during office hours of the Issuer. At such hearing, all objections and
suggestions shall be heard and the Issuer’s Public Service Board shall take such action as it shall

deem proper in the premises.
Adopted Following Public Hearing ~ July 22, 1998

Adopted this 22nd day of July, 1998,

BRANCH MIDKIFE PUBLIC SERVICE DISTRICT

By:

‘Acting Chairman

Air  (hdian(yy

Memberp

By:

Member
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CERTIFICATION

’ The undersigned does hereby certify that the attached Bond Resolution is a true and

accurate copy of the Bond Resolution duly adopted by the Public Service Board of
BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT on July 22, 1998, and that the
foregoing document remains in fuli force and effect and has not been amended.

Dated: July 22, 1998.

Q by,
» ’ (4
' ecretary ~—
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UNITED STATES OF AMERICA
"~ STATE OF WEST VIRGINIA
BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $1,280,000.00
Date: July 29, 1998

KNOW ALL MEN BY THESE PRESENTS: That BRANCHLAND/MIDKIFF PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of
the State of West Virginia in Lincoln County of said State (the "Tssuer"), for value received,
hereby promises to pay, solely from the sources and in the manner provided therefor, as
hereinafter set forth, to the order of the West Vir 1 Water Development Authority (the-
"Authority") or registered assigns, t ne Million Two Hundred Eighty
Thousand and 00/100 Dollars ($1, 28 ?% lesser amount as shall have been
advanced to the Issuer hereunder and not prevxousiy repaid as set forth in the Record of
Advances attached hereto and incorporated herein by reference as a part hereof, without interest
on the unpaid principal balance.

. The principal of and interest on this Bond are payable in any coin or currency which on
the date of payment thereof 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"). Principal shall be repaid in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing December 1, 1999, as set forth on the “Debt Service Schedule” attached as Exhibit
A hereto and mcorporated herein by reference.

Principal on this Bond is payatgg %‘1@5 or draﬂ 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 (the “Registrar’”), on the 15th day of ‘the month next
preceding such payment date, or by such other method as shall be mutually agreeable so long as
the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the "Council") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement dated July 29, 1998, by and between the
Issuer and the Authority, on behalf of the Council

This Bond is issued (i) to finance a pomon of th f the acquisition and construction
of water service extensions of the Iss @1(%‘@% together with any existing water
facilities of the Issuer and any fu l% etterments and improvements thereto,

collectively referred to as the "System") and (ii) to pay the 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 and Chapter
31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a



On Auguét 1, 1999, if the amount set forth on the Record of Advances is less than
$1,280,000, the Authority shall upon written instruction of the Council revise Exhibit B to reflect
the lesser amount but amortized at the same interest rate and quarterly payment amount.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and at issuance of this Bond do
exist, have happened and have been performed in due time, form.and manner as required by law,
and that the Bonds, together with all other obligations of the Issuer, do not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia.

All provisions of the Bond Legéig&iwggasgggs under which this Bond is issued
shall be deemed to be part of the contrabtievideneedibf '§)‘Eond to the same extent as if writfen
fully herein.

THIS BOND SHALL BE ON A PARITY AS TO LIEN ON AND SOURCE OF
PAYMENT WITH THE ISSUER'S $180,000 WATER-WORKS SYSTEM REVENUE BOND,
SERIES A (1966).

The loan will be in default should any proceeds of the loan funds obtained from this
parity bond issue be used for a purpose-that will contribute to excessive erosion of highly
erodible land or to the conversion of wetlands to produce an agricultural commodity.

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



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the Bonds described in and issued under the provisions
of the within-mentioned Bond Legislation and has been duly registered in the name of the registered
owned set forth above,

Date: July 29, 1998

R
gm;& {-.‘,‘i

E"‘“ L. 7 " &
g@m vALIEY TBKNK NATIONAL ASSOCIATION

as Regjstrar
Authorized Officer /




RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

o) §  158,296.00  July 29, 1998 (16) $
@ % a7),.3
G) s o7y Silk
@ 3 (19) s
(5) 3% 20)
© s an s
(7) % 22) s
®) 3 (23) 3
®) 3 (24)
(10) 3 (25) 3
| 08 (26) 3
(12) 3 27§
s (28) $
(14) s ) s
(15) § o) s

TOTAL s




Schedule Y
Quarterly Debt Service Schedule

Dal ing ot
1211409 8,258.08 8,258 .06
3M0 } B,25B.N6 8,268.06
B/1110 8.258.06 A 8,258.06
gla0 B.258.08 . 8,258,068
121110 45 £.258.06 ' 8,258.06
3111 46 8,258.06 8,258.06
LT K I 47 8,258.06 8,258.06
M4 48 B,258.06 8,258.06
121111 44 8,258,085 : 8,258.06
31112 50 8,258.06 8,258.06
8/1112 " 51 _ 8,258.06 - 8,258.06
911412 52 8,258.08 g 8,258.06
1211712 53 8,258.06 8,258.06
311713 54 8,258.06 8,258.06
/1713 55 8,258.06 , 8.258.06
8/1/13 56 8,258.06 8,258.06
12/113 57 B.258.06 : 8,258 08
311114 - 5B 8,258.06 - 8,258.06
8/1/14 58 B,258.06 ‘ 8.258.06
9/1/14 80 B,258.06 ’ 8,258.06
12114 61 8.258.06 8.258.06
IS 82 8,258.06 &Y, 8.256.06
6/1/15 © 83 8,258.06 % %0 8 258,08
9/1115 64 8,258.06 “ 8,258.08
12/1/15 85 8.258.06 =k 8.268.06
31418 66, B258.08 LG e 8,258.06
6/1/16 87 8.258.06 %"‘ 8.258.08
9/1/16 68 8,258.06 8,258.06
1211186 59 8.,258.08 8.258.08
31117 70 8258.06 8.258.06
‘GMMT 71 .« B2s8.08 8,258.06
o117 72 8,258.06 8.258.06
12117 T3 8,258,086 = ) 8,258,086
3718 74 8.258.06 8,258.08
61718 75 B,258,06 . #,258.06
9118 76 8,258.08 8,258.06
12/1/18 77 7 8.258.06 8,258.06
311119 78 8.258.06  8,258.086
6/1/19 79 8,258.06 8,258.06
8/1/1a 80 . B258.06 8,258.06
12/1/19 81 . 8,258.06 , 8,258.05
3/1/20 82 8,258.06 8,258.06
6120 83 ‘B258:06 . .~ B,25808
91720 84 8.258.06 8,258.06
1201720 85 8,258 .06 8,258.06
31721 86 8,258.06 8,258.06
6/1/21 87 8.258.06 8,258.06
911721 88 8,258.08 £,258.08

Page 20of 4 7128/88



Schedule Y
Quarterly Debt Service Schedule
‘Princip Interest

ate

121/33 137 . B.258.06 . 8,258.06
311/34 138 8,258.06 B.258.06
8/1/34 139 8,258.06 - 8,258.06
04734 140 - 8,258.06 - 8,258.08
12/1/34 141 8,258.06 8,258.06
311135 142 8,258.06 8,268.06
611135 143 8,258.06 8,258.06
9/1/38 144 8,258.08 ) 8,2568.06
1211/35 145 8,258.06 ' 8,258.06
311436 - 148 8,258.06 8,258.06
6/1/36 - 147 8,258.06 8,258.06
9/1/38 148 8,268.06 ' 7. %748.266.06
12/1/36 149 8,258.06 | 47 256,05
31137 150 8,258.08 e8GR 8.258.06
6/1/37 151 8,258.06 LA S 8,258.06
91137 152 8,258.08 %':*3« 8,258.06
12/1/37 153 825806 o 8,258.06
e B4 8.258.06 8.258.06
B/1/38 155 8258.76 - 8,258.76

1,280,000.00 - 1,280,000.00

FPage 4 of 4 7129/58



UNITED STATES OF AMERICA.

" STATE OF WEST VIRGINIA
BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $1,280,000.00
Date: July 29, 1998

KNOW ALL MEN BY THESE PRESENTS: That BRANCHLAND/MIDKIFF PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of
the State of West Virginia in Lincoln County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the sources and in the manner provided therefor, as
hereinafter set forth, to the order of the West er m Water Development Authority (the-
"Authority") or registered assigns, t ne Million Two Hundred Eighty
Thousand and 00/100 Dollars ($1,280, 0 r such lesser amount as shall have been
advanced to the Issuer hereunder and not prevxously repa1d, as set forth in the Record of
Advances attached hereto and incorporated herein by reference as a part hereof, without interest
on the unpaid principal balance. :

~ The principal of and interest on this Bond are payable in any coin or currency which on
the date of payment thereof 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"). Principal shall be repaid in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing December 1, 1999, as sét forth on the “Debt Service Schedule” attached as Exhibit
A hereto and mcorporated herein by reference.

\?g %..

Principal on this Bond is payalSE Ehgkg & 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 (the “Registrar”), on the 15th day of the month next
preceding such payment date, or by such other method as shall be mutually agreeable so long as
the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the "Council") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement dated July 29, 1998, by and between the
Issuer and the Authority, on behalf of the Councii

This Bond is issued (i) to finance a pomon of th of the acquisition and construction
of water service extensions of the ISSLSFEZE,@% &together with any existing water
facilities of the Issuer and any fu ia ettennents and improvements thereto,

collectively referred to as the "System") and (ii) to pay the 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 13 A and Chapter
31, Article I5A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a



Bond Resolution duly adopted by the Issuer on July 22, 1998 (the "Bond Legislation"), and is
subject to all the terms and conditions thereof.

The principal of this Bond is payable only from and secured by a first lien on Net
~ Revenues (as defined in the Bond Legislation) of the System, on a parity with the Issuer’s
$180,000 Water-Works System Revenue Bond, Series A (1966) (the “Prior Bonds™), moneys in
the Series 1998 Bonds Reserve Account and unexpended proceeds of this Bond. All moneys
from the operation of the System shall be deposited into the Revenue Fund established or
continued under the Bond Legislation for the prompt payment of the principal of this Bond on a
parity with the Prior Bonds. Such Net Revenues shall be s%f%icient to pay the principal of and
interest on all bonds which may be issueg @r@ﬁgf&ﬁ@% and which shall be set aside in a
special fund hereby pledged for such %r%o o FPutElatt 't the Resolution, the Issuer has
covenantéd and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount required in any year for debt service on this Bond, and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with this Bond, as well
as the Prior Bonds; provided however, that so long as the Series 1998 Bonds Reserve Account is
funded in an amount at least equal to the maximum amount of principal and interest which will
come due on this Bond in the then current or any succeeding year, and the reserve account for
any other obligations outstanding prior to or on a parity with this Bond, including the Prior
Bonds, is funded in 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 this Bond for the terms of which reference is made to the Resolution. Remedies
provided the Registered Owners of this Bond are exclusively as provided in the Resolution, to
which reference is here made for a detailed description thereof.

This Bond does not constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter provisions or limitations, nor shall the Issuer be
obligated to pay the same except from the sources sef ghrabave. Under the Bond Legislation,
the Issuer has entered into certain coveriangy Wit the. Authotits¥or the terms of which reference
is made to the Bond Legislation. Remedies"mpr%vi%feéﬁtﬁekAhthority are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the requirements for transfer set forth herein, this Bond is, and has all the
qualities and incidents of, a negotiable instrument under the Uniform Commercial Code of the
West Virginia. This Bond is transferable, as proyided in the Bond Legislation, only by transfer of
registration upon the books of the Registrar, to be made at the request of the registered owner
hereof in person or by his attorney duly authorized in writing, and upon surrender hereof,
together with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney.

All moneys received from the sale of this Bond shall be applied solely to the payment of
the costs of acquisition and construction of the Project and the costs of issuance and related costs
.described in the Bond Legislation, and there shall be and hereby is created and granted a lien
upon such moneys, until so applied, in favor of the registered owner of this Bond.



On Augu§t 1, 1999, if the amount set forth on the Record of Advances is less than
$1,280,000, the Authority shall upon written instruction of the Council revise Exhibit B to reflect
the lesser amount but amortized at the same interest rate and quarterly payment amount.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and at issuance of this Bond do
exist, have happened and have been performed in due time, form.and manner as required by law,
and that the Bonds, together with all other obligations of the Issuer, do not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia.

All provisions of the Bond Leggslatiar g *th%sggtgs under which this Bond is issued
shall be deemed to be part of the contrwtiev 15 Ond to the same extent as if written
fully herein.

ERy

THIS BOND SHALL BE ON A PARITY AS TO LIEN ON AND SOURCE OF
PAYMENT WITH THE ISSUER'S $180,000 WATER-WORKS SYSTEM REVENUE BOND,
SERIES A (1966).

The loan will be in default should any proceeds of the loan funds obtained from this
parity bond issue be used for a purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wetlands to produce an agricultural commodity.

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



IN WITNESS WHEREOF, BRANCHLAND/MIDKIFF PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Acting Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated July 29, 1998.

BRANCHLAND/MIDKIFF PUBLIC SERVICE

[SEAL]

L Rewis Mo b

Secretary —




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the Bonds described in and issued under the provisions
of the within-mentioned Bond Legislation and has been duly registered in the name of the registered
owned set forth above.

Date: July 29, 1998. .
. g T H’! # ‘f"’t-.!m r,"\“?ﬁ
S

%@)N‘E VALf:EYBANK NATIONAL ASSOCIATION

as Regjstrar /
By: %f%«é/// 5}‘{% 57(/
Authorized Officer /




(Form of)
ASSIGNMENT

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

the within-mentioned Bond and does hereby

. irrevocably constitute and appoint , attorney, to transfer said Bond on the
books of the Registrar on behalf of said Issuer, v:rl%b full power of substitution in the premises.

e 1AL
M’i' D e L LUR B

Dated:

IN THE PRESENCE OF :




RECORD OF ADVANCES

AMOUNT DATE AMOUNT

ORE: 158,296.00 July 29, 1998 (16) 3

@ 3 o (17, $
(3) 3 : % ;%%187“%
4) 3 | . (15) §
) $ (20) §
(6) 8 @ s
7 3 o (22) 8
8) $ 23) $
9 $ - (24) 3
(10)-% (25) $
| D § (26) 3
(12) § @7 $

L a3's . e (28) 3
(14) 3 | (29) $
(15) (30) $

TOTAL kY




Schedule ¥
Quarterly Debt Service Schedule

- HHrastructy nd Loa
Term (Yrs.): 40 Interest: 0.00%
. First Payment: 12/01/99 Final Payment:
£/1/99 | - - -
12r1/98 -1 8,258.06 8,258.06
3/1/00 2 8,258.06 8,258.06
6/1/00 3 8,258.06 s 825808
9100 4 8,258.06 _ 8,258.06
12/4/00 5 8,258.08 8,258.06
/1701 6 8,258 06 8,258.06
6/1/01 7 8,258.06 8,258.06
9M1/01 8 8,258.06 8,258.06
1211101 9 8,258.06 8,258.06
3/1/02 10 8,258,086 8,258.06
6/1/02 1 8,258.06 - 8,258.06
911102 12 8,258.06 8,258.06
12/1/02 13 8,258.06 8.258.06
3M/03 14 8,258,06 8,258.08
6/1/03 15 8,258.06 8,258.06
61103 18 8.258.06 <, 8.258.06
12/1/03 17 8,258.06 o & T 8,258.06
371/04 18 8,288 06 ;‘g;;;%p B.258.06
6/1/04 19 8.258.06 PN 8,258.06
5/1/04 20 8,259.06 mvg‘?ﬁ 8,258.06
12/1/04 21 825808 % B,258.06
311108 22 8,258.06 ") B,258.06
B/1/05 23 8,258.06 8,258.06 -
971705 24 B,258,08 8.288.08
12/4105 25 8,258.08 8,258.08
371106 26 8,258.06 8,258.08
6/1/06 27 8,256.08 8,258.06
9/1/06 28 8,258.06 8,258.06
12/1/08 28 8,258.06 8,258.06
31107 30 6,258.08 8,258.06
6/1/07 31 §,258.06 8,258.06
9/1/07 32 8.258.06 8,258.06
1211107 33 8,258.06 8,258.06
3/1/08 34 8,258.06 , 8,258.06
8/1/08 35 8,258.06 8,258.06
9/1/08 36 8,258.06 8,258.08
12/1/08 a7 8,258.06 8,258.06
3/1/09 38 8,258.06 8,258.06
6/1/09 38 8.258.06 8,258.08
9/1/09 40 8,258 .06 8,258.06

Page 1 of 4 : o 7/29/98



Schedule ¥
Quarterly Debt Service Schedule
oy S ntereer

‘Date X =Tincipal.
12/1/09 41 8,258.08

Tota

8,258.06
M0 42 ) £8,258.06 8,250,006
6/1/10 43 8,268.06 . 8,268.06
M0 44 B.25R 08 . 8,258,068
12/1/10 45 8,258.08 ' 8,258.06
31 46 8,258.06 8,258.06
TATA R 47 8,258.06 8,258.06
oMy 43 8,258.06 8,25{3.06
121311 49 8,258.06 ‘ 8,258,06
312 - 50 8,258.06 8,258.06
6112 © 51 _ 8,258.06 : 8,258.08 .
8/1/12 52 8,258,068 ’ B.258.06
1201112 53 8.258.06 8,258.06
3113 54 8,258.06 8,258.06
61713 55 8,258.08 _ B.258.06
8/1/13 56 8,258.06 8,258.06
1211113 57 - 8,258.08 ‘ 8,258.06
3114 88 825806 - 8,758.06°
8/1/14 58 8,258.06 ' 8,258.06
91114 60 . 8,258.06 ’ 8.258.06
1211714 61 8.258.08 8.258.06
3115 82 8,258.06 P oY, 8258.06
6/1/15 © B3 8,258.06 %o L8 258 06
/113 B4 8.258.08 8.258.06
12/1/15 85 825806 ¢ k0T §.258.06
31116 66 B25B.06 % . 8,258.06
6/1/16 87 8.258.06 ‘*‘“@% 8.258.06
811118 68 8,258.06 8,256.06
12/1116 (=12] 8.258.08 8,288.08
37 70 8,258.06 B.758.06
ennz 71 .- 825808 8,258.06
o147 72 8.258.06 8.258.08
1211017 73 8,258,085 o ) 8,258.08
3118 74 8,258.08 8,258.08
&/4/18 7S 8,258.06 . 8,258.06
9/1/18 76 8,258.06 8,258.08
1211018 7T 5.258.06 8,258.06
3/1/19 78 8.258.06  87258.08
61118 78 8,258.06 8,258.06
9/1/18 80 . B258.06 8,258.08
1211719 81 . B.258.06 _ 8,258.08
31420 a2 | 8,258.06 8,258.06
6/1/20 83 ‘B258:06 .. . B,258.06
8/1/20 84 8,258.08 8.258.06
12/1/20 85 8,258.06 8,268.06
32 88 8.258.06 8.258.08
8/1/21 87 8,258.06 8,258.06
/1721 88 8,258.08 8,258,086

Page 2 of 4 7/29/08



“Date
12121
3122

81122

8/1/22
1211722
31123
81723
9/1/23

T24UEL -

31124

61724

8/1/24
1271724
325

€/1/26

9/1/25

1214425

3/1/26
6/1/26
G128
1214126
31127
&hi2?
9/1/27
19£4/27
AM/28
B/1/28
B/1/28
1214128
3/1/29
B1/29
81729
1241129
3/1/30
&/1/30
B/1/30
1201130
3/1/31
B1731
9743
121131

31/32 .

IRVE Y
9i1/32
1214132
311433
8/1/33
B/1/33

89
€0
&1
a2
a3
94
95
96
87
98

89

100
101

102
103
104
105
106
W7
108
108
110
111
112
113
114
115

116

117
118
115
120

121

122
123
124
126
126
127
128
129

© 130

131
132
133

134
135
136

Schedule Y
Quarierly Debt Service Schedule
" Principal ' Interest
- B,258.06
8,258.06
- 8,258.06
8,256.06
8,258.06
8,258.06
8.258.06
8,258.06
- 8,258.06
8,258.06
8.258.06
8,258.06
8,258.06
8,258,06
8,258.08
8,258.06
8,258.05
8,258.08
B,258.08
.8,258.06
8,258.08
'8,258.08
8.258.06
8,258.06
8,268.06
8,258.06
8,258,086
8,258.06
8,258.06
8,258.06
8,258.06
B,258.06
.8,258.08
8.258.06
8.258.06
‘8,258.06
8,258.06
8,258.06
8.258 08
8,256.06
8,258.06
© B,258.06
8.258.06
8,258.06
8,258.06
B,258.06
8,258.06
8.258.06

Fage 3 of 4

8.258.06

8.258.06

8,268.06

8,258.06 .

B,258.06
B,268.06
8,258.06
8,258.06
8,258.06
8,268.06
8,258.06
8,258.08
8.,258.06
8,258.06
8,258.06
8,258.06
8.258.06
8,258.06
8258.08
8.258.06
§,258.06

@_8.258.06
¥18.268.06

- 8,268.06

8 28B 08
8.258.06
8,258.06
8,258.06
B.258.06
8,258.08
- B,258.06
8,258.06

A

825806
8.258.06-‘
8,258.06

B,258.06
8,258.06
8.258.06
8,258.06
B,258.08
8,258.06
8,258.08
8,258.08
8.258.06
8.258.06
8,258.08
8.258.06
8,258.06

Total.
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Schedule ¥
Quarterly Debt Service Schedule
vincipa rest

Da

12/1/33 137 . 8,258.06 , 8,258.08
3/1/34 138 8,258 06 8.258.06
6/1/34 139 8,258.06 - 8,258.08
0/1/34 140 8,258.08 - 8,258.08
1211134 141 8,258.06 8,268.06
311436 142 8,258.06 8,258.06
6/1/35 143 8,258.06 8,258.06
8Mi3s 144 8,258.06 ) 8,268,06
12/1/36 145 8,258.06 ' 8,258.06
341736 - 148 . 8,258.06 8,258.06
6/1/38 * 147 8,258.06 8,268.06
9/1/36 148 8,258.06 ' ' ¢ 408.258.06
12/1/36 149 8.268.06 | €. 25606
311437 150 8,258.06 3 Y 8.250.08
611137 151 8.268.06 ‘*“*‘%%? 8.258.06
01737 162 8,258.06 &% 8,258.06
12/1/37 153 8,258.06 ey 8,258.06
338 154 _ -B,258.06 8.258.06
6/1/38 155 825876 - 8,258.76

1,280,000.00 ' 1,280,000.00
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BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE .
EXISTING PUBLIC WATERWORKS SYSTEM OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $4,100,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA -
INFRASTRUCTURE EUND); PROVIDING FOR: THE.
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT:

ARTICLEX
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1,01.  Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation”) is adopted pursuant to the provisions of Chapter 16, Asticle 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act™), and other applicable provisions of law.

Section 1.02.  Findings. It is hereby found, determined and declared that:

A, Branchland-Midkiff Public Service District (the "Tssuer™) is a
public service distriot and a public corporation and political subdivision of the State of
West Virginia in Lincoln and Wayne Counties of said State.

B. The Issuer presently owns and operates a public watérworks
system. However, it is deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the inhabitants of fhe Issuer that there be acquired and
constructed improvements and extensions to the existing public waterworks system of the
Issuer, consisting of additions and improvements to its water distribution system, consisting
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of water lines in Lincoln and Wayne Counties to serve the Route 37, Roy Bianch, Lick
Branch, Sulphur Springs and Steer Fork areas incloding booster station and water storage
tank improvements, together with all appurtenant facilities (the existing public waterworks
facilities of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System"), in accordance with the plans and specifications prepared by the
Consulting Bngineers, which plans and specifications have heretofore been filed with the
Tssuer and at the costs estimated in Section 2.01 hereof.

C. It is deemed necessary for the Issuer to issue its Water Revenue

Bonds, Series 2009 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of $4,100,000 (the “Series 2009 A Bonds™), to permanently finance a portion of the
costs of acquisition and constraction of the Project. The remaining costs of the Project shall
be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to
inchade the cost of all property rights, easernents and franchises deerned necessary or.
convenient therefor; inferest, if any, upon the Series 2009 A Bonds prior to and during
acquisition and comstruction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited
in the Reserve Accounts {(as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident fo determining the feasibility or practicability of the
enterprise, administrative expense, coramitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or frustees or
other costs in connection with the sale of the Series 2009 A Bonds and such other expenses
as may be necessary or incidental to the fmanmmg herein authorized, the acquisition or
construction of the Project and the placmg of same in operationp, and the performance of the
things herein required or permitted, in comnection with any thereof; provided, that
reimbursemnent to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2009 A Bonds or the repayment of indebtedness incarred by the
Issuer {or such purposes shall be deemned Costs of the Project, as hereinafter defined.

D. The period of usefulness of the Systera after completion of the
Project is not less than 40 years. '

E, It is in the best interests of the Issuer that its Series 2009 A Bonds
be sold to the Amthority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastnicture and Jobs
Development Council {the “Council”), in form satisfactory to the respective parties (the
"Loan Agreerent™), approved hereby if not previously approved by resolation of the Issuer.

F. The Issuer will have the following outstanding obligations which
will rark on 2 parity with the Series 2009 A Bonds as to lieps, pledge and source of and
security for payment, being the Issuer’s Water Revenue Bonds, Series 1998 (West Virginia
Infrastructure Fund), dated July 29, 1998, issued in the original aggregate principal amount
of $1,280,000 (the “Series 1998 Bonds™ or the “Prior Bonds™).

The Series 2009 A Bonds shall be fssved on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all respects.
Prior to the issuance of the Series 2009 A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
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Prior Bonds are met, and (ii) the written consent of certain of the Holders of the Prior Bonds
to the issuance of the Series 2009 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secared
by revenues or assets of the Systemn. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resolutions.

G. The estimated revenues to be derived in each year following
commpletion of the Project from the operation of the System will be sufficient to pay all costs
of operation. and maintenance of the System and the principal of and interest, if any, on the
Series 2009 A Bonds and the Prior Bonds, and to make payments into all funds and
accounts and other payments provided for herein.

H. The Issuer has complied with all requirernents of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2009 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and
without limitation, the approval of the Project and the financing thereof by the Coupcil and
the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rebearing and appeal of which will
either have expired prior to the issuance of the Series 2009 A Bonds or such final order will
not be subject to appeal or rehearing.

I The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended. That, unless it qualifies for an exception, the Issuer
shall comply with all the requiremnents of Chapter 21, Article 1C of the Code of West
Virginia, 1931, as amended (the "West Virginia Jobs Act") and shall require its contractors
and subcontractors to comply with the West Virginia Jobs Act.

Section 1.03.  Bond Legislation Constitutes Contract. In consideration of

the acceptance of the Series 2009 A Bonds by those who shall be the Registered Owners of

the same from time fo time, this Bond Legislation shall be deemed to be and shall constitute
a confract between the Issuer and such Repistered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 2009
A Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, excapt as expressly provided therein and herein.

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

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

* Authority" means the West Virginia Water Development Anthority, which
is expected 1o be the original purchaser and Registered Owner of the Series 2009 A Bonds,
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or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2009 A Bonds, the Prior Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another resolution of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the
Series 2009 A Bonds for all or a portion of the proceeds of the Series 2003 A Bonds from
the Authority.

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

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

"Consulting Engineers" means Triad Engineering, Inc., St. Albans, West
Virginia, or any gualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code 0£ 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-
time employee of the State or any of ifs agencies, cornmissions, or political subdivisions.

"Costs” or "Costs of the Project" means those costs described inm
Section 1.02G hereof to be a part of the cost of acquisition and construction of the Project.
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“Comneil” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council. .

"Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

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

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

"Govemiing Body" or "Board” means the public service board of the Issuer,
as it may now or hereafer be constituted.

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

"Grants" means any grants that may be received for the project.

"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 uncolléctible 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 Investroents, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto” and similar words shall refer to this entire Bond
Legistation.

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

"Issuer" means Branchland-Midkiff Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Lincoln
and Wayne Counties, West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

"Loan Agreement” means, the Loan Agreement heretofore entered, or to be

entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2009 A Bonds from the Issuer by the Authority, the
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form of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution,

"Net Proceeds" means the face amount of the Series 2009 A Bonds, plus
acerued interest and premivm, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Reserve Accounts. For purposes of the Privafe Business Use
Hamitations set forth herein, the ferm Net Proceeds shall include any amounts resulting from.
the investment of proceeds of the Series 2009 A Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

"Net Revenuf:s" means the balance of the Gross Revenues, remaining after
deduction of Operating Bxpenses, as hereinafter deﬁned

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

"Outstanding,” when used with reference tc Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered,
except (i) any Bond cancelied by the Bond Registrar at ox prior to said date; (ii) any Bond
 for the payment of which raonies, 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); (iil) any Bond deemed to
have been paid as provided in Asticle X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Conumission or other entity designated as such
for the Series 2009 A Bonds in the Supplemental Resohation.

“Prior Bonds” means the Series 1998 Bonds.
“Prior Resolution” means the Resolutions auihorizing the Prior Bonds.
"Project” means the Project as described in Section 1.02B hereof.

"Qualified Investments” means and includes any of the following:
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(a) Government Obligations;

{b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Govemment
Obligations, and receipts or cerfificates evidencing payments from
Government Obligations or interest coupons stripped from Government
‘Obligations;

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

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

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

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

(&) Repurchase agreements, fully secured by investments of the
types described in paragraphs (&) throngh (g) above, with banks or pational
banking agsociations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must bave (or its agent must bave) possession of such
collateral; and such collateral must be free of all claims by third parties;
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() The West Virginia "consolidated fund” managed by the
West Virginia Board of Treasury Investment pursnant fo Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

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

"Registrar" means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated
under the Code or any predecessor to the Code.

“Renewal and Replacement Fund” means the Renewal and Replacement
* Fund continued by Section 5.01 hereof.

"Reserve Accounts” means, collectively, the respective reserve accoumts
established for the Series 2009 A Bonds and the Prior Bonds.

"Reserve Requiremnent” means, collectively, the respective amounts
required to be on deposit in the Reserve Accounts of the Serjes 2009 A Bonds and the Prior
Bonds.

"Revenue Fund" means the Revenme Fund established by Section 5.61
hereof.

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

“Series 1998 Bonds” means the Issuer’s Water Revenue Bondg, Series 1998
(West Virginia Infrastructure Fund), dated July 29, 1998, issued in the original aggregaie
principal amouvnt of $1,280,000.

"Series 2009 A Bonds" mezns the Water Revenie Bonds, Series 2009 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2008 A Bonds Construction Trust Fund" means the Series 2009 A
Bonds Constmctmn Trust Fund established by Section 5.01 hereof.

“Series 2009 A Bonds Reserve Account™ means the Series 2009 A Bonds .
Reserve Account established by Section 5.02 hereof.

“Series 2009 A Bonds Reserve Requiremment” means, as of any dafe of
caleulation, the maximum amount of principal and interest, if any, which will become due
on the Series 2009 A Bonds in the then current or any succeeding year.

"Series 2009 A Bonds Sinking Fund” means the Series 2009 A Bonds
Sinking Pund established by Section 5.02 hereof.
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"Sinking Funds” means, collectively, the respective Sinking Funds
established for the Series 2009 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplernental Resolution" means amy resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2009 A Bonds; provided, that any matter intended by this Resolution to be inciuded
in the Supplemental Resolution with respect to the Series 2009 A Bonds, and not so
incladed, may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, the Prior
Bonds or-any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

"System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system; and shall
also include the Project and any and all extensions, additions, betterments and
improvements thereto bereafier acquired or constructed for the waterworks systems from
any sources whatsoever.

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

- “West Virginda Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section9 of the West
Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolufion as they are
used. Words mnporting singular number shall include the plural mumber in each case and
vice versa; words ‘importing persons shall inclnde firms and corporations; and words
importing the masculine, ferninine or neutral gender shall include any other gender.

CH4%51860.1




ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and copsfruction of the
Project, at an estimated cost of $5,600;000, in accordance with the plans and specifications
which have been prepared by the Consuliing Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2009 A Bonds hereby authorized shall be
applied as provided in Axticle VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the Couneil.

The cost of the Project is estimated not 1o exceed $5,600,000 of which
$4,100,000 will be obtained from the proceeds of the Series 2009 A Bonds; $347,600 will
be obtained from proceeds of an Infrastructure Fund Grant; $75,000 will be obtained as a
Rockspring Development, Ine. Contribution; $903,000 will be obtained from a United
States Department of Agriculture Grant; $175,000 will be obtained from Lincoln County
Comrnission Grant.
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ARTICLE I

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

Section3.01. Authorization of Bonds. For the purposes of paying the
Series 2009 A Bonds, capitalizing interest, if any, on the Series 2009 A Bonds, funding the
Reserve Account for the Series 2009 A Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance of the Series 2009 A Bonds and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2009 A Bonds of the
Issuer. The Series 2009 A Bonds shall be issued as a single bond, degignated as "Water
Revenue Bonds, Series 2009 A (West Virginia Infragiructure Fund)," in the principal
amount of $4,100,000, and shall have such ferms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2009 A Bonds remaining after
fonding of the Reserve Account (if funded from Bond proceeds) and capitalizing interest on
the Series 2009 A Bonds, if any, shall be deposited in or credited fo the Series 2009 A
Bonds Construction Trust Fund established by Section 5.01 hereof and applied as set forth
in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2009 A Bonds shall be issued
i such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, 2}l as the Issuer shall prescribe
in 2 Supplemental Resolution or as specifically provided in the Loan Agreement. The
Serdes 2009 A Bonds shall be payable as to principal at the office of the Paying Agent, in
any coin or cwrency 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 Arperica. Interest
on the Series 2009 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is
‘the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2009
A Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal aroount of the Series 2009 A Bonds. The Series 2009 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fally registered
Bond or Bonds of the same series in aggregate principal amount equal fo the amount of said
Bonds then Onistanding and being exchanged, with principal instaliments or maturities, as
applicable, comesponding to the dates of payment of principal installments of said Bonds;
provided, that the Auathority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall have
such terms as set forth in a Supplemental Resolution.
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Section 3.03.  Bxecution of Bonds. The Series 2009 A Bonds shall be
executed in the name of the Issner by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 2009 A Bonds shall cease to be
such officer of the Tssuer before the Series 2009 A Bonds so signed and sealed have been
actunally sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 2009 A Bonds may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized. '

Section 3.04.  Authentication and Registration. The Bond Registrar for
the Series 2009 A Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and ifs successors and assigns. No Series 2009 A Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof shall have been mannally executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
* upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2009 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Aunthentication and Registration on
all of the Bonds issued hereunder. :

Section 3.05. Negotiability, Transfer and Repistration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2009 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2009 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and mainfain books for the registration and
transfer of the Bonds. '

The registered Series 2009 A Bonds shall be fransferable only upon the
books of the Bond Registrar, by the registered owner thereof in person or by his aftomey
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
authonzed attorney.

In all cases in which the privilege of exchanging Series 2009 A Bonds or
transferring the registered Series 2009 A Bonds are exercised, all Series 2009 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2009 A

i2
CHAG51860.1



Bonds sumrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar. For every such exchange or transfer of Series 2009 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fes or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Bonds during the period commencing on the 15th day of the month next preceding an
interest payment date on the Series 2009 A Bonds or, in the case of any proposed
redemption of Series 2009 A Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payment date or redemption date.

. Section3.06. Bonds Mutilated, Pestroved, Stolen or Lost. In case any
Series 2009 A Bond shall become mutilated or be destroved, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, anthenticate
and deliver, & new Bond of the same series and-of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to matore, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. . . Bonds not_to be Indebtedness of fthe JTssuer, The
Series 2009 A Bonds shall nof, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
" provided. No holder or holders of the Series 2009 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2009
A Bonds or the interest, if any, thereon,

Section 3.08. Bonds Secured by Pledee of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds
‘shall be secured by a first lien on the Net Revenues derived from the System on a parity
with the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2009 A Bonds and the Prior Bonds and to make a1l other payments
provided for in the Bond Legislation, are hereby immevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2009 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2009 A Bonds fo the original purchasers upon receipt of the
documents set forth below:
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A. If other than the Authority, a list of the names in which the
Series 2009 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably regaire;

B. A request and avthorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2009 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;

D. . An executed copy of the Loan Agreement; and
E. The unqualified approving opirﬁun of bond counse! on the
Serjies 2009 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2009 A Bonds shall
be in sybstantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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{(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BRANCHLAND-MIDKYFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- : 3

KNOW ALL MEN BY THESE PRESENTS: That on this the _______day
of , 2009, BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, 2
public service distriet, public corporation and political subdivision of the State of
West Virginia in Lincoln and Wayne Counties of said State {the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the "Authority™) or registered assigns the sum of
DOLLARS (§ }, or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
sach year, cominencing 1, , a8 set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto arul mcorporated herein by reference.

This Bond shall bear po interest. Pdncipal ipstallments of this Bond are
payable in any coin or cumency 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 Commlssma,
Charleston, West Virginia (the "Paying Agent™).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the JIssuer and the Authority, on behalf of the Council, dated

, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks system of
the Tssuer (the "Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series
(the “Bonds™) and related costs. The existing public waterworks system of the Issuer, the
Project and any further imaprovements or extensions thereto are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including perticularly Chapter 16, Article 13A. and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and a Bond Resolution duly adopted by the Issuer on , 2009, and
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a Supplemental Resolution duly adopted by the Issuer on , 2009
{collectively, the "Bond Legislation™), and is subject to all the terms and conditions thereof.
The Bond Legistation 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 revennes and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SBECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER’S WATER REVENUE BONDS, SERIES 1998 (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JULY 29, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,280,000 (THE “SERIES 1993
BONDS” OR THE “PRIOR BONDS”) '

This Bond is payable only flom and secured by a pledge of the Net’
Revepues (as defined in the Bond Legislation) to be derived from the operation of the
' System, on a parity with the pledge of Net Revenues in favor of the bolders of the Prior
Bonds, and from monies in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2009 A Bonds Reserve Account™) and upexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on
all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or stafutory provisions or limitations, nor
shall the Issuer be obligated 1o pay the same, except from said special fund provided from
the Net Revenues, the mordes in the Series 2009 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, fogether with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal fo at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the Pror Bonds; provided however, that so long as there exists in the
Series 2009 A Bonds Reserve Account an amount at least equal to the maxinmm amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounds established for any other obligations
oufstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal
to the requirement thersfor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed deseription thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar {the “Registrar’™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of trausfer satisfactory fo the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under
the provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute fo excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form |
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constifution or statutes
of the State of West Virginia and that a sufficient arcount of the Net Revenues of the System
" has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, BRANCHLAND-MIDKIFF PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and aftested by its Secretary, and has caused this Bond to be
dated the day and year first written above.

[SEAL]
Chatrman
ATTEST:
Secretary
i8
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the pame of the registered
owner set forth above, as of the date set forth befow.

Date: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar :

Aunthorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby lrevocably constitufe and  appoint

____, Atiorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11.  Sale of Bonds: Approval and Ratification of Execution of
Loan Agreement. The Series 2009 A Bonds shall be sold o the Authority, pursuant to the

terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the

" Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confinmed. The Loan Agreement, including all schedules and exhibits atiached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of "Amended Schedule”. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authonty and the
Council a schedule, the form of which will be provided by the Couneil, setting forth the
actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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- ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created (or continued if

previously established by Prior Resolution) and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank-and the Issuer
and from each other:

(4] Revenue Fund (established by the Prior Resolution
and continued hereby);

(2) Renewal and Replacement Fund (established by the
Prior Resolution as the Depreciation Fund and continwed
hereby); and

{3) Series 2009 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by Prior Resolutions) with and shall be held by the Commission separate and
apait from all other funds or accounts of the Commission and the Issuer and from each other:

(H Series 1998 Bonds Sinking Fund (established by Prior
Resolution);

(2) Series 1998 Bonds Reserve Account (established by
Prior Regolution); ‘
3) Series 2009 A Bonds Sinking Fund; and

“4) Series 2009 A Bonds Reserve Account.

Section 5.03. Systern 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 constifute a frust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All revenues at any time on deposit in the Revenue Fund shall be disposed of
only in the following order of priority:

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

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultanéously (1) remit to
the Commission the amounts required to pay principal of the
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Series 1998 Bonds, as required by the Prior Resolutions; and (i1)
remit to the Commission, cormmencing 3 months prior to the first
date of payment of principal of the Series 2009 A Bonds, for
deposit in the Series 2009 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Serdes 2000 A Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2009 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, I month
prior to the next quarteﬂy principal payment date, the requzred
amount of prmmpal coming due on such date.

3 The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and (i) remit to the Commission,
the amounts required by the Prior Resolutions for deposit in the
Reserve Account for the Series 1998 Bonds; and (ii) remit to the
Commission, commencing 3 months prior to the first date of

- payment of principal of the Series 2009 A Bonds, if not fully

funded upon issuance of the Series 2009 A Bonds, for deposit in
the Series 2009 A Bonds Reserve Acconnt, ap amoumt eqgual to
1/120th of the Series 2009 A Bonds Reserve Requirement, until
the amount in the Series 2009 A Bonds Reserve Account equals
the Series 2009 A Bonds Reserve Requirement; provided that, no
further payments shall be made info the Series 2009 A Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount

~ equal to the Series 2009 A Bonds Reserve Requirement.

{4 The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remif to the Depository
Bank for deposit in the Renewal and Replacement Fund (as
previously set forth in the Prior Resolutions and not in addition
thereto) the amounts required by the Prior Resolutions and a sum
equal to 2 1/2% of the Gross Revenues each month, exclusive of
any payments for account of any Reserve Account. All funds in
the Renewsl and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VII hereof
Withdrawals and disbursernents may be made fom the Renewal
and Replacement Fund for replacements, emergency repairs,
fmprovements or extensions to the System; provided, that any
deficiencies in any Reserve Account {except to the extent such
deficiency exists because the required payments info such
account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hersof)
shall be promptly eliminated with monies from the Renewal and
Replacement Fund.
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Moniies in the Series 2009 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2009 A Bonds as the same
shall become due. Monies in the Series 2009 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2009 A Bonds as the
same shall come due, when other monies in the Series 2009 A Bonds Sinking Fond are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Serles 2009 A Bonds Sinking
Fund and the Series 2009 A Bonds Reserve Account, shall be returned, not less than once
each year, by the Corarpission to the Issuer, and such amounts shall, during construction of
the Project, be deposited in the Series 2009 A Bonds Construction Trust Fund, and
following completion of construction of the Project, shall be deposited in the Revenue Fund
and applied in full, first to the next ensuing interest payment, if any, due on the Series 2009
A Bonds, and then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from. the Series 2009 A Bonds Reserve Account which
tesult in a reduction in the balance therein to below the Reserve Requirement shall be
subsequently restored from the first Net Revenues available after all required payments have
been made 1n full in the order set forth above.

" As and when additional Bonds ranking on a parity with the Series 2009
A Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve accounts
in an amount equal to the requirement thereof,

The Issuer shall not be required to make any further payments into the
Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2009 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2009 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding,

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2009 A Bonds Sinking Fund and the Series 2009 A Boods
Reserve Acocount and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at apytime, the Issuer shall make the necessary mrangements whereby
required payments into said accounts shall be automatically debited from the Revemie Fund
and electronically transferred to the Commission on the dates required hereunder. -

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 A
Bonds Reserve Account shall be invested and reinvested by the Cominission in accordance
with Section 8.01 hereof.

217
CHAS51850.1

PN




The Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2009 A Bonds under the conditions and restrictions set forth herein.

B, The Issuer shall on the first day of each month (if the first day is not
‘a business day, then the first business day of each month) deposit with the Commission the
required prinicipal, interest and reserve account payments with respect to the Series 2009 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. All remittances made by the Issuer to the Commission shall cleasly
identify the fund or account into which each amount is to be deposited.

C. The Issuer shall complete the "Monthly Payment Form," a form. of
which is attached to the Loan Agreement, and submit a copy of said form along with a copy
of its payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinbefore provided, are current
and there remains in the Revenue Fund a balance in excess of the estimated amounts
required to be so transferred and paid into such funds during the following month or such
other period as required by law, such excess shall be considered Surplus Revenues. Surplus
Revenues may be vsed for any lawfil purpose of the System.

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

E. The monies in excess of the maximum amounts insured by FDIC in
all funds and accounis 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 Stafe.

G. If on any monthly payment date the revenues are insufficient to
place the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments bereunder.

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01.  Application of Bond Proceeds; Pledpe of Unexpended
Bond Proceeds. From the monies received from the sale of the Series 2009 A. Bonds, the

following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 A Bonds, there shall first be
deposited with the Corumission in the Series 2009 A Bonds Sipking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized ‘interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2009 A Bonds
for the period commencing on the date of issuance of the Series 2009 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Seres 2009 A Bonds, there shall be
deposited with the Commission in the Series 2009 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2009 A Bonds Reserve
Account. '

C. As the Issuer receives advances of the remaining monies derived
from the sale of the Serjes 2009 A Bonds, such monies shall be deposited with the
Depository Baok in the Series 2009 A Bonds Construction Trust Fund and applied solely to
payment of costs of the Project in the manner set forth in Section 6.02 and untl so
expended, are hereby pledged as additional security for the Series 2009 A Bonds.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaiving proceeds of the
Series 2009 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Constenction Trust Fund. The
Issuer shall each moonth provide the Council with a requisition for the costs incurred for the
Project, together with such documentation as the Council shall require. Payments of all
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2009 A Bonds Construction Trust Fund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer stating that:

(@) None of the items for which the payment is proposed to be made has
formed the basis for any dlsbursement theretofore made;

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

(©) Bach of such costs has been otherwise properly incurred; and

(i3] Payment for each of the itesns proposed is then due and owing.
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The Issuer shall expend all proceeds of the Series 2009 A Bonds within 3
years of the date of issuance of the Council’s bonds, the proceeds of which were used to
make the loan to the Issuer.

Pending such application, monies in the Serfes 2009 A Bonds Construction
Trust Fund shall be invested and refnvested in Qualified Investments at the written direction
of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants,

agreements and provisions of this Bond Legislation ghall be and constitute valid and legally
binding covenants of the Issuer and shall be enforcesble in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with. the Holders of the Series 2009 A Bonds as hereinafter provided in this Article VIL All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2009 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not fo be Indebtedness of the Issuer The
Series 2009 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitational or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Sedes 2009 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Scnes 2009
A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledoe of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity
with the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2009 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 7.04. Initial Schedule of Rates and Charpes. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite
. appeal pericds having expired without successful appeal and the Issuer shall supply an
opinion of counsel.to such effect. Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement and the Issuer shall supply a certificate of certified
public accountant to such effect. The initial schedule of rates and charges for the services
and facilities of the System shall be as set forth and approved and described in the
Recommended Decision of the Public Service Commission of West Virginia March 15,
2007 which became Final Order on April 4, 2007 and Comunission Order dated February 5,
2009, in Case 06-1864-PWID-CN, and such rates are hereby adopted.

So long as the Series 2009 A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with
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the Series 2009 A Bonds shall prove to be insufficient to produce the required sums set forth
in this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates, fees and charges and take all such actions necessary to
provide fimds sufficient to produce the required sums set forth in this Bond Legislation and
the Loan Agreernent.

Section 7.05.  Sale of the Svstemn. So long as the Series 2009 A Bonds
and the Prior Bonds are outstanding and except as otherwise required by law or with the
written consent of the Council, the Authority and the holders of the Prior Bonds, the System
may not be sold, morigaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
fully pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds
from any such sale, mortgage, leage or other disposition of the System shall, with respect to
the Series 2009 A Bonds, immediately be remitted to the Commission for deposit in the
Series 2009 A Bonds Sinking Fund and applied to the payment of principal of and interest,
if any, on the Series 2009 A Bonds. Any balance remaining after the payment of the
Series 2009 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revepues 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 berein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounis received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, ig not in excess of $10,000, the Issuer shall, by resolution duly adopted,
defermine that such property comprising a part of the System is no longer necessary, useful
or profifable 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 fo 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 pot in excess of
$50,000, the Issuer shall first, determine npon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property in accordance with
the Jaws of the State. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fuand. The payment of such proceeds into the Renewal and Replacement Fand
shall not reduce the amount required to be paid into said fund by other provisions of this
Bond Legislation. No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Qutstanding
without the prior approvel and counsent in writing of the Holders of the Bonds then
Qutstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.
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Section 7.06.  Issusnce of Other Obligations Payable Out of Revenues
and General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2009 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2009 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2009
A Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein bave been made and are
current at the time of the issvance of such subordinate obligations.

BExeept ag provided above, the Issuer shall not create, or cause or permit to
be created, any debf, lien, pledge, assigrment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 2009 A Bonds, and the interest
thereon, if any, upon any or all of the income and revenues of the System pledged for
payment of the Serles 2009 A Bonds and the intexrest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of
its issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the System.

Section 7.07.  Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2009 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirernents herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2009 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing
the costs of the acquisition or construction of additions extensions, improvements or
betterments to the System or refunding any outstanding Bonds, or both such purposes.

Ne Parity Bonds shall be issued at any time, unless there has been procured
and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclugion that the Net Revenues actually derived, subject to the
adjustients hereinafter provided for, from the Systera 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 expected to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that
will mature and become due in any succeeding Fiscal Year for principal of and interest, if
any, on the following:
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(1) The Bonds then Quistanding;

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

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

The "estimated average increased anmual Net Revenues expected to be
received in each of the 3 succeeding years," as that term is used i the computation provided
in the above paragraph, shall refer only fo the increased Net Revenues estimated to be
derived from the improvements to be financed by such Parity Bonds and any increase in
rates adopted by the Issuer and approved by the Public Service Conumission of West
Virginia, the time for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shall not excéed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds. .

The Net Revenues actuslly derived from the System during the 12-
consecutive-month period herein above referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, on account of increased rates, rentals, fees
and charges for the System adopted by the Issuer, the time for appeal of which shall have
expired prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequenily issued, the lien of which on the revenues of the System is
subject fo the prior and superior liens of the Series 2009 A Bonds on such revennes. The
Issuer shall not issue any obligations whatsoever payable from revenues of the System, or
any part thereof, which rank prior to o1, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the Series 2009 A Bonds.

No Parity Bonds shall be issued at any tire, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required fo the date of delivery of the Parity
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Bonds, and the Issuer then be in full compliance with all the covenants, agreernents and
terms of this Bond Legislation.

Section 7.08.  Books: Records and Aundit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the
Coungil, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the Systern at all reasonable times for the purpose of audit
and exarnination. The Issuer shall submit to the Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of fmancmg for the Project.

The Issuer shall permit the Authority and the Councﬂ or their agents and

representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencerment of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

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

The accounting systern for the Systern shall follow cument generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by the
Public Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
mamner 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 shali direct.

The Issver shall file with the Council, the Authority, or any other original
purchaser of the Series 2009 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2009 A Bonds, requesting the same, an annual report containing the following:

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

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

() The amount of any Bonds, notes or other obligations ouistanding.
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The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be andited by Independent Certified Public Accountants (and to
the extent legally required, in complance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto) and shall mail upon
request, and make available generally, the report of the Independeni Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2009 A Bonds,
and shall subrmnit said report to the Council and the Authority, or any other original purchaser
of the Series 2009 A Bonds. Such audit report submitted to the Aunthority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of -
the Act, the Loan Agreement and this Bond Legislation and that the revenmes of the System
are adequate to meet the Issner’s Operating Expenses and debt service and reserve
requirements. : :

. Subject to the terms, conditions and provisions of the Loan Agresment and
the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site
of the Project and shall do, is doing or has done all things necessary 0 construct the Project
in accordance with the plaus, specifications and designs prepared by the Consulting
Engineers. All real estate and interests in real estate and all personal property comstituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and
remain the property of the Issuer.

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior fo, during and after completion of construction of the Project, the Issuer shall
also provide the Authorify and the Council, or their agents and representatives, with access
to the Syster site and System facilities as may be reasonably necessary to accomplish all of
the powers aud rights of the Authority 2nd the Council with respect to the System pursuant
to the Act.

Section 7.09.  Rates. Prior to the issuance of the Series 2009 A Bonds,
equitable rates or charges for the use of and service rendered by the System shball be
established il in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Bxpenses
and to make the preseribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order fo assure full and
contimaous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and
(ii) to leave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest, if any, on. the Series 2009 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2009 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit in the Series 2009 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the Series 2009
A Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such
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balance each year need only equal at least 110% of the maximum amount required in any
vear for payment of principal of and interest, if any, on the Series 2009 A Bonds and all
other obligations secured by a Hen on or payable from such revenues on a parity with the
Series 2009 A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Fipancial Report. The
Issuer shall annually, at Jeast 45 days preceding the beginning of each Fiscal Year, prepare

and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year and shall sobmit a copy of such budget to the Anthority and the Council within 30
days of adoption thereof. No expenditures for the operation and maintenance of the System
shail be made jn any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by a professional engineer, which finding
and recommendation shall staie in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professiopal engineer that such increased expenditures are necessary for the coptinued
operation of the Systermn. The Issuer shall mail copies of such anmual budget and all
resofutions authorizing increased expenditures for operation and maintepance to the
Anthority and the Council and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the Systern at all reasonable times to the
Authority and the Council and to any Holder of any Bonds, or anyone acting for and in
behalf of such Holder of any Bonds.

Commmencing on the date contracts are executed for the acquisition and
construction of the Project and for two yvears following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Repost," a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council -
by the 10th day of each month.

Section 711, Ensipeering Services and Operating Personnel. The Tssuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan

Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the
Authority and the Council, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the Council is sufficient to pay
the costs of acquisition and construction of the Project, and all permits required by federal
and state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the Council covering the supervision and
inspection of the development and construction of the Project, and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such engineer shall certify to the Authority, the Council and the Issuer at the completion of
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construction. that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Tssuer shall employ qualified operating personne] properly certified by
the State during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchige. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit {o any person, firm, corporation, body, agency or instromentality whatsoever for the
providing of any services which would compete with services provided by the System.

- Section7,13. Enfoicement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
Syster, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent fo the full extent
permitied or authorized by the Act, the mules and regniations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia,

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 20 days after the same shall
become due and payable, the user of the services and facilities shall be delinquent until such
time as all such rates and charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Corumission of West Virginia,
rates, rentals and other charges, if not paid, when due, shall become a lien on the premises
served by the System. The Issuer further covenants and agrees that, it will, to the full extent
permitted by law and the mles and regulations promulgated by the Public Service
Commission of West Virginia, discontinue and shut off the services of the System to all
users of the services of the System delinquent in payment of charges for the services of the
Systern and will not restore such services unfil all delinquent charges for the services of the
Systern, plus reasonable interest and penalty charges for the restoration of service, have:
been fully paid and shall take all Ruther actions to enforce collections fo the maximum
extent permitted by law.

Section 7.14. No Free Services. Except as required by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
will any preferential rates be established for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services
under similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed fo 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 Systern.

Section 7,15. Insurance and Copstruction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as Is customarily covered with respect to works and properties similar to the
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System. Such insurance shall initially cover the following risks and be in the following
amounts:

1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer
will also carry and maintain insurance to the extent available against the risks and
hazards of war. The proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Pund and used only for the repairs and restoration of the
damaged or desiroyed properties or for the other purposes provided herein for the

- Renewal and Replacement Fund. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the pnme
contractor apd all subcontractors as their respective interests may appear, in
accordance with the Loan Agreement, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the Project, such nsurance

1o be made payable to the order of the Authority, the Issuer, the contractors and
subcontractors, as their interests ay appear.

{2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from claims for damage to property
of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAYMENT BONDS, such bonds to be in the amounts of 100% of the
construction contract and to be required of each contractor contracting directly with
the Issuer, and such payment bonds will be filed with the Clerk of The County
Comumission of Lincoln County in which such work is to be performed prior to.
commencement of construction of the Project in compliance with West Virginia
Code, Chapter 38, Asticle 2, Section 39.

4) FLOOD INSURANCE, if the facilities of the System are or will be located
in designated special flood or mudslide-prone areas and to the extent available at
reasonable cost to the Issuer.

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

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

B. The Issuer shall require all contractors engaged in the construction
of the Pro;ect to furnish a performance bond and a payment bond, each in an amount equal
3%
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to 100% of the confract price of the portion of the Project covered by the particular confract
as security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

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

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
mtended to be served by the System to connect thereto.

) Section 7.17.  Completion and Operation of Proiect; Permits and Qrders.

The Issuer will coraplete the Project as promptly as possible and operate and majntain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for
the acquisition and construction of the Project and all orders and approvals from the Public
Service Comumission of West Virginia and the Council necessary for the acquisition and
construction of the Project, the operation of the System and 2}l approvals for issuance of the
Bonds required by State law, with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect,

Section 7.18.  Reserved.

Section 7.19.  Statutory Mertgage Lien. For fhe further protection of the
Holders of the Series 2009 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect imrpediately upon delivery of the Series 2009
A Bonds and shall be on a parity with the Prior Bonds.

Section 7.20.  Cornpliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement

and the Act. Notwithstanding anything herein to the contrary, the Yssuer will provide the
Council with copies of all documents submitted to the Authority.

The JYssuer also agrees to comply with all applicable laws, rules and
regulations issued by the Authority, the Council or other state, federal or local bodies in
regard to the acquisition and construction of the Project and the operation, malntenance and
use of the System.
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Section 7.21.  Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customner base) so that the Awuthority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240}.

Section 7.22.  Contracts; Change Orders; Public Releases. A, The Issuer
shall, simultaneously with the delivery of the Series 2009 A Bonds or immediately
thereafter, enter into weitten contracts for the immediate acquisition or construction of the
Project.

B. . The Issuer shall submit all proposed change orders to the Council for
wriften approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2009 A Bonds held in “contingency™ as set forth in the
respective schedules attached to the certificate of the Consulting Engineer. The Issuer shall
also obtain the wriften approval of the Council before expending any proceeds of the
Series 2009 A Bonds made available die to bid or constraction or project underruns.

C. The Jssuer shall list the funding provided by the Authority and the
Council in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distribufed in conjunction with any ground breaking or dedication of the Project,
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ARTICLE VIXX

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

The Depository Bank shall keep complete and acourate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a sumumary of such funds, accounts and
investrnent earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2009 A
Bonds are QOutstanding and as long thereafter as necessary fto assure the exclusion of
interest, if any, on the Series 2009 A Bonds from gross income for federal income tax

puIpOses.

Section 8.02. Certificate as to Use of Proceeds: Covenants as 1o Use of
Proceeds. The Issuer shall deliver a certificate as to uwse of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2009 A Bonds as a condition to issuance of the Series 2009
A Bonds. In addition, the Tssuer covenants (i) to comply with the Code and all Regulations
from time to tire in effect and applicable to the Series 2009 A Bonds as may be necessary
in order to maintain the status of the Series 2009 A Bonds as public purpose bonds; (1) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2009 A Bonds which would cause any bonds, the interest on
which is exempt from federal income faxation nnder Section 103(a) of the Code, issued by
the Authority or the Council, from which the proceeds of the Series 2009 A Bonds are
derived, to lose their status as tax-exempt bonds; and (ifi) to take such action, or refrain from
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taking such action, as shall be deemed necessary by the Issuer, or requested by the Authority
or the Council, to ensure compliance with the covenants and agreements set forth in this
Section, regardless of whether such actions may be contrary to any of the provisions of this
Resoclution. ' ‘

The Issuer shall annually fornish to the Authority information with respect
to the Issner’s use of the proceeds of the Series 2009 A Bonds and any additional
information requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Defanlt” with respect to the Serdes 2009 A Bonds:

3] If default cocurs in the due and puncinal payment of
the principal of or interest, if any, on the Series 2009 A Bonds;
or

) If default occurs in the Issuer's observance of any of

the covenants, agreements or couditions on its part relating to the
Series 2009 A Bonds set forth in this Bond Legislation, any
supplemental resohition or in the Series 2009 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall bave been given written notice of such defanit by the
Comapission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond;

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

{4 I default occurs under the Prior Bonds or the Prior
Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not lirnited to the making and collection of sufficient rafes or
charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at
law or bill in equity require the Issuer fo account as if it were the trustee of an express frust
for the Registered Owners of the Bonds, and (v) by action or bill in equity enjcin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owmners; provided that, all rights and remedies of the Holders of the Series 2009 A Bonds
shall be on a parity with the Holders of the Prior Bonds. ‘

44
CHA951860.1



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
the Bond Legislation and the Act, including, the completion of the Project and after
comrnencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on bebalf 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 couformity with the provisions of this Bond Legislation
and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent defauit.

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

Any receiver appointed as provided herein shall hold and operate the
System in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
1o the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Bvent of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shail remain in the Issuer, and no
court shall have any jurisdiction to enfer any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. I the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2009 A Bonds, the principal of and interest, if
any, due or fo become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2009 A Bonds shall thereupon cease,
terminate and become void and be discharged and safisfied, except as 1nay otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2009 A Bonds from gross
imcome for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior fo

issuance of the Series 2009 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issvance of the Series 2009 A Bonds,

no material modification or amendment of this Resolution, or of any resolution amendatory.
© or supplemental hereto, that would materially and adversely affect the rights of Registered

Owners of the Series 2009 A Bonds shall be made without the consent in writing of the

Registered Owners of the Series 2009 A'Bonds so affected and then QOutstanding; provided,

. that no change shall be made in the matuzity of any Bond or Bonds or the rate of interest

thereon, or in the principal amount thereof, or affecting the unconditional promise of the

Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged’
therefor without the consent of the Registered Owner thereof. WNo amendment or

modification shall be made that would reduce the percentage of the principal amount of
Bonds, required for comsent to the above-permitted amendments or modifications.

Notwithstanding the foregoing, this Bond Legislation may be amended without the consent

of any Bondholder as may be necessary to assure compliance with Section 148(f) of the

Code relating to rebate requirements or otherwise as may be necessary to asswre the

exclusion of interest, if any, on the Series 2009 A Bonds from gross income of the holders

thereof, ‘

Section 11.02. Bond Lepislation Constitutes Contract. The provisions of
the Bond Legislation shall constitite a contract between the Issuer and the Registered
Owners of the Series 2009 A Bonds, and no change, variation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided. '

Section 11.03. Severability of Ipvalid 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 Resohdion, the Supplemental Resolution,
or the Series 2009 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall confrol (unless less restrictive), so
long as the Prior Bonds are Outstanding. ) :

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

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

[Remainder of Page Intentionally Blank]
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Adopted this 22nd day of June, 2009.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT on the 22nd day of
June, 2009,

Dated: June 24, 2009.

o Qfed Dk

Secretary U )

06.17.09
26073000002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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BRANCHLAND-MIDKIFE PUBLIC SERVICE DISTRICT

‘Water Revenue Bonds, Series 2009 A
(West Virginia Infrastruciure Fond)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO -
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF BRANCHLAND-MIDKIFF PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA. WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSTTORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body™) of Branchland-
Midkiff Public Service District (the "Issuer™) has duly and officially adopted a bond resolution on
June 22, 2009 (the "Bond Resoluiion” or the "Resolution"), entitled: '

RESOLUTION AUTHORIZING THE CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF BRANCHLAND-
MIDKIFF PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF $4,100,000 IN AGGREGATE PRINCIPAL, AMOUNT OF
WATER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA. INFRASTRUCTURE FUNDY};
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
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SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, capitalized terins used herein and not otherwise defined herein shall
have the same meaning set forth in the Bond Resolotion when used herein]

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2009 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds™), in the
aggregate principal amount not to exceed $4,100,000 and has authorized the execution and
delivery of the loan agreement relating to the Series 2009 A Bonds, including all schedules and
exhibits attached thereto (the “Loan Agreement™), by and between the Issuer and the West
Virginia Water Development Authority (the “Awmthority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council®), all in accordance with Chapter 16,
Article 13A, and Chapter 31, Asticle 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Resolution it is provided that the form of the Loan
Agreement and the exact principal amount, date, maturity date, redemption provisions, interest
rate, interest and principal payment dates, sale price and other terms of the Bonds should be
established by a supplemental resolution pertaining to the Bonds; and that other matters relating
to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting; .

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

WHEREAS, the Governing Body deems it esseptial and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan Agreement be
approved and ratified by the Issuer, that the exact principal amount, the date, the maturity date,
the redemption provisions, the interest rate, the interest and principal payment dates, the sale
price and other terms of the Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Bonds be herein provided for;

CHS5043073.1

r/"“\L



NOW, THEREFORE, BE IT RESCLVED BY THE GOVERNING BODY OF
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby aufhorized and ordered to be issued the Water
Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $4,100,000. The
Series 2009 A Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2049,
and shall bear no interest. The principal of the Series 2009 A Bonds shall be payable quarterly,
on March 1, June 1, September 1 and December 1 of each year, commencing December 1, 2010,
to and including June 1, 2049, and in the amounts as set forth in the "Schedule Y* attached io the
Loan Agreement and incorporated in and made a part of the Seres 2009 A Bonds. The
Series 2009 A Bonds shall be subject to redemption upon the written consent of the Authority and
the Council, and upon payment of the redemption premium, if any, and otherwise in compliance
with the Loan Agreement, so long as the Authority shall be the registered owner of the
Series 2009 A Bonds.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby anthorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execufion and
delivery of the Loan Agreement by the Chainnan, and the perdformance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved.
The Issuer hereby affirms all covenants and representations made in the Loan Agreement and in
the application to the Council and the Authority. The price of the Bonds shall be 100% of par
value, there being no interest accrued thereon, provided that the proceeds of the Bonds shall be
advanced from time to tine as requisitioned by the Issuer.

Section 4. The Issuer does bereby appoint and designate The Huntington
Nafional Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar} for the Bonds
under the Bond Resclution and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds
under the Bond Rescluiion

Section 6. The Issuer does hereby appoint and designate City National
Bank, Branchland, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2009 A Bonds proceeds in the amount of $-0- shall be
deposited in the Sexies 2009 A Bonds Sinking Fund, as capitalized inferest.
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Seetion 8. Series 2009 A Bond Proceeds in the amount of $105,808 shall be
deposited in the Series 2009 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2009 A Bonds shall be
deposited in or credited to the Series 2009 A Bonds Construction Trust Fund for payment of the
costs of the Project, including, without hrmtation, costs of issuapce of the Bonds and related
costs.

Section 10. The Chairman and Secretary are hereby anthorized and directed
to execute and deliver such other documents, agreements, Instruments and cettificates required or
desirable in connection with the Bonds to be issued hereby and by the Bond Resolution approved
and provided for, to the end that the Bonds may be delivered on or about June 24, 2009, to the
Authority pursuant to the Loan Agreement.

Section 11. The acquisifion and construction of the Project and the financing
thereof with proceeds of the Series 2009 A Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issner hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured by a
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository Bank
to take such actions as may be necessary to cause such monies o be invested in such repurchase
agreements or time accounts, until fiwther directed in writing by the Issner. Monies in the Series
2009 A Bonds Sinking Pund and the Series 2009 A Bonds Reserve Account shall be invested by
the' West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

, Section 13, The Issuer hereby approves and accepts all contracts relating to 7
the financing, acquisition and construction of the Project and the Chainman is hereby authorized
and directed to execute and deliver all such contracts. -

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereofl .

[Remainder of Page Intentiondlly Blank]
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Adopted this 22nd day of Tune, 2009,

BRANCHLAND-MIDKIFF
'PUBLIC SERVICE DISTRICT

Its: Chairman



CERTIFICATION

Certified a frue copy of a Supplemental Resclution duly adopted by the Public
Service Board of Branchland-Midkiff Public Service District on June 22, 2009.

Pated: June 24, 2009,

[SEAL]

06.17.09
260730.00002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA _
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $4,100,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 24th day of June, 2009,
BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Lincoln and Wayne Counties 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 ONE HUNDRED THOUSAND
DOLLARS ($4,100,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March I, June I, September 1 and
December 1 of each year, commencing December 1, 2010, to and including June 1, 2049 as set forth on
the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal instaliments of this Bond are payable in any
coin or currency which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent™).

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated June 24, 2009,

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the "Project™); (ii) to
fund the Series 2009 A Bonds Reserve Account; and (iii) to pay certain costs of issuance of the Bonds of
this Series (the “Bonds™) and related costs. The existing public waterworks system of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System.”" This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond Resolution duly adopted
by the Issuer on June 22, 2009, and a Supplemental Resolution duly adopted by the Issuer on June 22,
2009 (collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds



would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE
ISSUER’S WATER REVENUE BONDS, SERIES 1998 (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED JULY 29, 1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,280,000 (THE “SERIES 1998 BONDS” OR THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in faver of the holders of the Prior Bonds, and from monies in the reserve account created
under the Bond Legislation for the Bonds (the "Series 2009 A Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant fo the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2009 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds;
provided however, that so long as there exists in the Series 2009 A Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners-of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the “Registrar™), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered owner or its attorney duly authorized in writing.

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



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

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligations, the Bonds will be in default should any proceeds of the Bonds be used
for a purpose that wiil contribute to excessive erosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

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

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



IN WITNESS WHEREQOF, BRANCHLAND-MIDKIFF PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and
atiested by its Secretary, and has caused this Bond 1o be dated the day and year first written above.

[SEAL]

ATTEST:

il s

Secreta



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
-~ set forth below.

Date: June 24, 2009.

THE HUNTINGT@SPNATIONAL BANK,
as Registrar a5

<5 |
Authorizeﬁ/@ff?é?




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT _DATE
(1) $142,029 June 24, 2009 (19)
@) (20)
3) 1)
4) (22)
©) (23)
) (24)
© 25)
®) (26)
©) @7
(10) (28)
) (29)
2 (30)
(13) 31)
(149 (32)
(15) (33)
(16) (34)
(17) - (35)
(18) 36)

TOTAL §




EXHIBITB

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Branchiand Midkiff PSD
0% Interest Rate
490 Years from Closing Date

Dated Date 6/24/2009

Delivery
Date 5/24/2009

Peripd

Ending Principal interest Debt Service
6/24/2009
12/1/2010 26,452, 26,452,
3/1/2011 26,452, 26,453.
B/1/2011 26,452, ' 26,452,
9/1/2011 26,452 26,452,
12/1/2013 26,452, 26,452,
3/1/2032 26,452, 26,452,
6/1/2012 26,452, 26,452,
9/1/2012 26,452, 26,452,
12/1/2012 26,452. 26,4532,
3/1/2013 26,452. 26,452
6/1/2013 26,452, 26,452,
9/1/2013 26,452, 26,452,
12/1/2013 26,452, 26,452,
3/1/2014 26,452. 26,452,
6/1/2014 26,452, 26,452,
9/1/2014 26,452, 26,452,
12/1/2014 | 26,452, 26,452,
3/1/2015 25,452, 26,452,
6/1/2015 26,452, 26,452, .
9/1/2015 26,452, 26,452,
12/1/2018 26,452, 26,452,
3/1/2016 26,452 26451,
6/1/2016 26,450, 26,452,
9/1/2016 26,452 26,452,
12/1/2016 26,452, 26,452
3/1/2017 26,452, 26,452,
6/1/2017 26,452. 26,452,
9/1/2017 26,452, 26,452,
12/1/2017 26,452, 26,452,
3/1/2018 26,452, 26,452,
6/1/2018 26,452. 26,452,
4/1/2018 26,452, 26,452.
12/1/2028 26,452, 26,452,
3/1/2019 26,452, 26,452.
6/1/2019 26,452 26,452,
9/1/2019 26,452. 26,452,
12/1/2019 26,452. 26,452,
3/1/2020 26,452, 26,452,
6/1/2020 26,452. " 26,452,
9/1/2020 26,452 26,452.
12/1/2020 26,452 26,452.
B/1/2021 26,452, 26,452.
6/1/2021 26,452 26,452,
5/1/2021 26,452, 26,452.
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BOND DEBT SERVICE
Branchland Midkiff PSD
0% interest Rate
40 Years from Closing Date

Period

Ending Principal Interest Debt Service
12/1/2021 26,452, 26,452,
3/1/2022 26,452, 26,452,
6/1/2022 26,452, 26,452,
8/1/2022 26,452, 26,452,
12/1/2022 26,452, 26,452,
3/1/2023 26,452, 26,452,
6/1/2023 26,452, 26,452,
©/1/2023 26,452, 26,452,
12/3/2023 26,452, 26,452,
3/1/2024 26,452, 26,452,
s/1/2024 26,452, 26,452,
9/1/2024 26,452, 26,452,
12/1/2024 26,452, 26,452,
3/1/2025 26,452, 26,452.
8/1/2025 26,452, 26,452,
5/1/2025 26,452, 26,452,
12/31/2025 26,452, 26,452,
3/1/2026 26,452, 26,452,
6/1/2026 26,452, 26,452,
8/1/2026 26,452, 26,452,
12/1/2026 26,452, 26,452,
3/1/2027 26,452, 26,452,
6/1/2027 26,452, 26,452,
9/1/2027 26,452. 26,452,
12/1/2027 26,452, 26,452,
3/1/2028 26,452, 26,452,
6/1/2028 26,452, 26452,
9/1/2028 26,452, 26,452,
12/1/2028 25,452, 26,452,
3/1/2028 26,452, 26,452,
5/1/2028% 26,452, 26,452,
8/1/2629 26,452, 26,452,
12/1/202% 26,452, 26452,
3/1/2030 26,452, 26,452,
6/1/2030 26,452, 26,4%2.
9/1/2030 26,452, 26,452,
12/1/2036 26,452, 26,452,
3/1/2031 26,452, 26,452,
6/1/2031 26,452, 26,452,
9/1/2031 26,452, 26,452,
12/1/2031 26,452, 26452,
3/1/2032 26,452, 26,452,
6/1/2032 26,452, 26,452.
9/1/2032 26,452, 26,452,
12/1/2032 26,452, 26452,
3/1/2033 28,452, 26,452,
6/1/2033 26,452, 26452,
9/1/2033 26,452, 26,452,
L 12/1/2633 26,452, 26452,

Jun 11, 2008 10:17 am Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE
Branchiand aidkiff PSD
0% interest Rate
40 Years from Closing Date

Period

Ending Principal interest Debt Service
3/1/2034 26,452, 26,452,
6/1/2034 26,431, 26,451,
af1/2034 26,451, 26,451,
12/1/2034 16,451, 26,451,
3/1/2035 26,451, 26,451,
6/1/2035 26,451, 26,451
8/1/2088 26,451 25,451,
12/1/2035 25,451, 26,451,
3/1/2036 26,451. 26,451,
6/1/2036 26,451 26,451.
8/1/3036 26,451, 26,451,
12/1/2036 26,451, 26,451,
3/1/2087 26,451, 26,451,
6/1/2037 26,451, 25,451,
5/1/2087 26,451 26,451
12/1/2037 26,451, 26,4581,
3/1/2038 26,451. 26,453,
6/1/2038 26,451, 25,451,
9/1/2038 78,451, 26,451,
12/1/2038 26,451. 26,451,
3/1/2039 26,453, 26,451,
/172039 26,451, 26,451,
9/1/2039 26,451. 26,451,
12/1/2039 26,451, 26,451,
3/1/2040 26,451, 25,451,
5/1/2040 26,451, 26,451
8/1/2040 26,453, 26,451,
12/1/2040 26,451, 26,451,
2/1/2041 26,451, 26,451
6/1/2041 26,451, 26,451,
8/1/2041 26,451. 26,451
12/1/2041 26,451, 26,451,
3/1/2042 26,451, 26,451,
6/1/2042 26,451. 26,451,
871120642 26,451, 26,481,
12/1/2042 26,451. 26,451,
3/1/2043 26,451, 26,451,
/172043 26451 26,451,
9/172043 26,451 26,4571
12/1/2043 26,451 26,451
37172044 26,451, 26,451,
6/1/2044 26,451 26,451,
9/1/2044 26,451, 26,451,
12/1/2044 26,451 26,451
3/1/2045 26,451 26,451,
5/1/204% 26,451. 26,451,
8/1/2045 26,451. 26,451,
12/1/2048 26,451, 26,451.
3/1/2046 26,451, 26,451,
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BOND DEBT SERVICE
Branchliand Midkiff PSD
0% Interest Rate
40 Years from Closing Date

Period

Ending Principal Interest Debt Service
6/1/2046 26,451. 26,451,
9/1/2046 26,451, 76,451,
12/1/2046 26,451, . 26,451,
3712047 26,451, 26,451,
6/1/2047 26,451, 26,451,
9/1/2047 26,451, 26,451,
12/1/2047 26451, 26,451,
3/1/2048 26,457 26,451
5/1/2048 26,451, 26,451,
9/1/2048 26,451, 26,451,
12/1/2048 28,451, 26,451,
3/1/2049 26,451, 76,451,
6/1/2048 26,452, 26,452,

4,100,000, 4,100,000,

Jun 11, 2009 10:17 am Prepared by Raymond fames & Associates, Inc, {WDALOANS-BRANI_ 08} Page 4



(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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