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PUBLIC SERVICE DISTRICT:

COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$450,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 A (WEST
VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN  $850,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM);
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 LOAN AGREEMENTS
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 COWEN

ARTICLE 1

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 16, Article 13C
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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 Cowen Public Service District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Webster County of said State.

B. The Issuer presently owns and operates a public -combined
waterworks and sewerage system. However, it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be acquired and constructed
certain extensions, additions, betterments and improvements to the waterworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of the
construction of water system facilities to extend water service to the Camden-on Gauley,
Glade Summit and Big Ditch areas of the Issuer, in Webster County, which includes the
construction of approximately 13.5 miles of distribution lines varying from 8-inch to 2-inch,
two pressure reducing valve stations, one 150 gpm water booster station, and a 127,000
gallon water storage tank; upgrading and expanding its existing 320 gpm water treatment
plant to a 450 gpm water treatment plant, including the replacement of the existing raw water
pumps, replacement of the existing filters, installation of a Tonka Simulwash backwash
system, installation of new header/lateral underdrain system, replacement of the existing high
service pumps, the addition of a chlorination/de-chlorination building, installation of new
telemetry system and controls, replacement of the existing filter float valves with controls,
upgrading the power system and installation of all necessary valves, controls and
appurtenances, together with all appurtenant facilities (collectively, the "Project”) (the
existing public combined waterworks and sewerage system of the Issuer, the Project and any
further extensions, additions, betterments and improvements 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.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), which administers the West
Virginia Drinking Water Treatment Revolving Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRF Program), in the total aggrepate principal amount of not more than
$1,300,000 (collectively, the "Series 2004 Bonds"), each to be initially represented by a
single bond, to permanently 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

CL91e833.1 2



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 2004 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 Series 2004 Bonds Reserve Account (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 to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the Administrative Fee (as
hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2004 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 allowable costs
prior to the issuance of the Series 2004 Bonds or the repayment of indebtedness incurred by
the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project
is not less than 30 years.

F. It is in the best interests of the Issuer that its Series 2004 Bonds be
sold to the Authority pursuant to the terms and provisions of the loan agreements by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Health (the "BPH"), in form satisfactory to the Issuer, the Authority and the BPH
(collectively, the "Loan Agreements"), to be approved hereby if not previously approved by
resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2004 Bonds as to liens, pledge, source of and security for payment,
being the Issuer's (1) Combined Waterworks and Sewerage System Revenue Bonds, Series
1994 (West Virginia SRF Program), dated April 6, 1994, issued in the original aggregate
principal amount of $268,500 (the “Series 1994 Bonds™), pursuant to a resolution of the
Issuer adopted April 4, 1994 (the “1994 Bond Resolution”™); (2) Combined Waterworks and
Sewerage System Revenue Bonds, Series A (United States Department of Agriculture), dated
July 1, 1968, issued in the original aggregate principal amount of $260,000 (the “Series 1968
A Bonds™), pursuant to a resolution of the Issuer adopted June 29, 1968 (the “1968 Bond
Reselution™); and (3) Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculture), dated May 23, 1980, issued in the original aggregate principal
amount of $150,000 (the “Series 1978 Bonds™), pursuant to a resolution of the Issuer adopted

‘May 23, 1980 {the “1978 Bond Resolution”). The Series 1994 Bonds, the Series 1968 A
Bonds, and the Series 1978 Bonds are hereinafter collectively called the “Prior Bonds”.

CL916832.1 3



The Series 2004 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 other respects.
Prior to the issuance of the Series 2004 Bonds, the Issuer will obtain a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds have been met and the written consent of the Holders of the Prior Bonds to the
issuance of the Series 2004 Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no other outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest, if any, on the Bonds (as
hereinafter defined) and payments into all funds and accounts and other payments provided
for herein and in the Prior Resolutions, all as such terms are hereinafter defined.

L. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreements relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2004 Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, 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 appeat of which will
either have expired prior to the issuance of the Series 2004 Bonds or such final order will not
be subject to appeal or rehearing.

J. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council (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 2004 Bonds by 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 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 expressty provided
therein and herein.
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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 16, Article
13C of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement for the Series 2004 Bonds.

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2004 Bonds, 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 BPH 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 2004 Bonds, the Prior Bonds and,
where appropriate, 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.

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

“Chairman” means the Chairman of the Governing Body of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the
Series 2004 Bonds for all or a portion of the proceeds of the Series 2004 Bonds from the
Authority.

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

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

"Consulting Engineers" means Pentree Incorporated, Princeton, 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 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

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

"DWTRF Regulations” means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from time to time.

"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 I and ending
on the succeeding June 30,

"Governing Body" or “Board” means the public service board of the Issuer,
as it may now or hereinafter 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.

"Grant" means all monies received by the Issuer on account of any Grant.
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"Gross Revenues” means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System and all parts thereof, all as calculated in accordance with sound
accounting practices.

"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.

"Investment Property” means:

(A) any security (within the meaning of Section 165(g)2)(A) or (B)
of the Code),
(B) any obligation,

(C) any annuity contract,
(D} any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)}C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

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

"Loan Agreements" means, collectively, the Loan Agreements heretofore

entered, or to be entered, into by and between the Issuer and the Authority, on behalf of the
BPH, providing for the purchase of each of the respective Series 2004 Bonds from the Issuer
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by the Authority, the form of which shall be approved, and the execution and delivery by the
[ssuer authorized and directed or ratified, by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 2004 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2004 Bonds 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 2004 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.

"Nonpurpose Investment" means any Investment Property as defined in
Section 148(b) of the Code, that is not a purpose investment.

“Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, the Administrative Fee, insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the System, the
accumulation of appropriate reserves for charges not annually recurrent but which are such
as may reasonably be expected to be incurred, and such other reasonable operating costs as
are normaily and regularly included under recognized accounting principals and retentton of
a sum not to exceed 1/6th of the budgeted Operating Expenses stated above for the current
year as working capital, and language herein requiring payment of Operating Expenses means
also retention of not to exceed such sum as working capital; provided that all monthly
amortization payments upon the Bonds and the Prior Bonds and into the Reserve Accounts,
the Renewal and Replacement Fund and the other funds and accounts established by Article V
hereof have been made to the last monthly payment date prior to the date of such retention.

"Outstanding,” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds theretofore and thereupon being authenticated and
delivered except (i) any Bond or Prior Bond canceled by the Bond Registrar or Registrar for
Prior Bonds, at or prior to said date; (ii) any Bond or any Prior 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 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; (iv) any Prior Bond deemed to have been paid; and (v) for purposes of
consents or other action by a specified percentage of Bondholders or Holders of any Prior
Bond, any Bond or any Prior Bond registered to the Issuer,
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"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 such other entity or authority as
may be designated as a Paying Agent for the Series 2004 Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1994 Bonds, the Series 1968 A
Bonds, and the Series 1978 Bonds.

"Prior Resolutions” means, collectively, the resolution of the Issuer adopted
April 4, 1994, authorizing the issuance of the Series 1994 Bonds, the resolution of the Issuer
adopted June 29, 1968, authorizing the issuance of the Series 1968 A Bonds, and the
resolution of the Issuer adopted May 23, 1980, authorizing the issuance of the Series 1978
Bonds,

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

"Project” means the Project as described in Section 1.20B hereof.
"Qualified Investments” means and includes any of the following:
{a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
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 L.oan 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
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Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

(&) 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;

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

(2) 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 Virginia Investment Management Board 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 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.

"Registered Owner," “"Bondholder,” "Holder" or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person in whose

name such Bond is registered.
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"Regulations" means temporary and permanent regulations promulgated
under the Code, or any predecessor thereto.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established as the Depreciation Reserve by the Prior Resolutions. and continued hereby.

"Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2004 Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts to be on
deposit in any Reserve Account for the Prior Bonds and the Series 2004 Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions
and continued hereby.

“Secretary” means the Secretary of the Governing Body of the Issuer.

“Series 1994 Bonds” means the outstanding Combined Waterworks and
Sewerage System Revenue Bonds, Series 1994, of the Issuer described in Section 1.02G
hereof.

“Series 1968 A Bonds™ means the outstanding Combined Waterworks and
Sewerage System Revenue Bonds, Series A, of the Issuer described in Section 1.02G hereof.

“Series 1978 Bonds” means the outstanding Combined Water and Sewer
Revenue Bonds, Series 1978, of the Issuer described in Section 1.02G hereof.

_ “Series 2004 Bonds” means, collectively, the Series 2004 A Bonds and the
Series 2004 B Bonds.

"Series 2004 Bonds Construction Trust Fund" means the Series 2004 Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Qeries 2004 Bonds Reserve Accounts” means the Reserve Accounts
established for the Series 2004 A Bonds and Series 2004 B Bonds.

“Series 2004 Bonds Sinking Funds” means the Sinking Funds established for
the Series 2004 A Bonds and Series 2004 B Bonds.

"Series 2004 A Bonds" means the Combined Waterworks and Sewerage

System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), of the Issuer,
authorized by this Bond Legislation.
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“Series 2004 A Bonds Reserve Account” means the Series 2004 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2004 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due
on the Series 2004 A Bonds in the then current or any succeeding year.

"Series 2004 A Bonds Sinking Fund" means the Series 2004 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2004 B Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), of the Issuer,
authorized by this Bond Legislation.

"Series 2004 B Bonds Reserve Account” means the Series 2004 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2004 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2004 B Bonds in the then current or any succeeding year.

"Series 2004 B Bonds Sinking Fund" means the Series 2004 B Bonds Sinking
Fund established by Section 5.02 hereof.

"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 authorizing the sale of the Series 2004 Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2004 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 or any other
obligations of the Issuer, including, without limitation, all funds and accounts established or
continued hereunder.

"System" means the existing combined waterworks and sewerage system of
the Issuer, as expanded and improved by the Project, and includes the complete waterworks
and sewerage systemn of the I[ssuer and ali waterworks and sewerage 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 combined waterworks and sewerage system; and
shall also include any and all additions, extensions, improvements, properties or other
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facilities at any time acquired or constructed for the combined waterworks and sewerage
system after the 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 DWTRF Program" means the West Virginia Drinking Water
Treatment Revolving Fund program established by the State, administered by the BPH and
funded by capitalization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended, for the purpose of establishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

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 neuter gender shall include any other gender; and any requirement
for execution or attestation of the Bonds or any certificate or other document by the Chairman
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairman or Acting Secretary.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  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 not to exceed $3,233,000, 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 2004 Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and has entered into or will
enter into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Authority and the BPH.

The cost of the Project is estimated not to exceed $3,223,000, of which not
more than $450,000 will be obtained from proceeds of the Series 2004 A Bonds, not more
than $850,000 will be obtained from proceeds of the Series 2004 B Bonds, $1,100,000 will
be obtained from a grant by the United States Department of Housing and Urban
Development (Small Cities Block Grant through the State of West Virginia), and $833,000
will be obtained from a grant by the Appalachian Regional Commission.
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ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2004 Bonds, funding a reserve account for the Series 2004 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
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 the negotiable
Series 2004 Bonds of the Issuer. The Series 2004 A Bonds shall be issued as a single bond,
designated "Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A
{West Virginia DWTRF Program)", in the principal amount of not more than $450,000, and
shall have such terms as set forth hereinafter and in the Supplemental Resolution. The Series
2004 B Bonds shall be issued as a single bond, designated “Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Programy),” in the
principal amount of not more than $850,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2004 Bonds
remaining after funding of the Series 2004 Bonds Reserve Accounts (if funded from Bond
proceeds) and capitalizing interest on the Series 2004 Bonds, if any, shall be deposited in or
credited to the Series 2004 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 2004 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 Agreements. The
Series 2004 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, if any,
on the Series 2004 Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2004 Bonds shall each initially 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 respective Series 2004 Bonds, and shall mature in
principal installments, all as provided in the Supplemental Resolution. The Series 2004 Bonds
shall be exchangeable at the option and expense of the Registered Owner for another fully
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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 be
dated and shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2004 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2004 Bonds shall cease to be such officer
of the Issuer before the Series 2004 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 2004 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.

Section3.04.  Authentication and Registration. No Series 2004 Bonds 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 form set forth in Section 3.10 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 2004 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 2004 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 2004 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.
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So long as the Series 2004 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 2004 Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2004 Bonds or
transferring the registered Series 2004 Bonds are exercised, all Series 2004 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2004 Bonds
surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 2004 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 Series 2004 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2004 Bonds or, in the case of any proposed redemption of Series
2004 Bonds, next preceding the date of the selection of Series 2004 Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2004 Bond shall become mutilated or be destroyed, stolen or lost, the [ssuer 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 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
canceled by the Bond Registrar and held for the account of the Issuer. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2004 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be

payable solely from the Net Revenues derived from the operation of the System as herein
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provided. No holder or holders of the Series 2004 Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer, if any, to pay the Series 2004 Bonds or the
interest, if any, thereon.

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 2004 Bonds shall be
secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operations of the System, on a parity with the lien on the 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 2004 Bonds and the Prior Bonds
and to make the payments into all funds and accounts and 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 2004 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2004 Bonds to the original purchasers upon receipt of the documents
set forth below:

A, If other than the Authority, a list of the names in which the
Series 2004 Bonds are to be registered upon original issuance, together with
such taxpayer identification 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 2004 Bonds to the original purchasers;

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

Series 2004 Bonds.

Section 3.10. Form of Series 2004 Bonds. The text of the
Series 2004 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 issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this __ day of
, 200 , COWEN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Webster County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns the sum of
DOLLARS (5 ), 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, 200 , as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 20 , as set forth on EXHIBIT B attached hereto.

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
Bureau for Public Health (the "BPH") 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 BPH, dated , 2004.
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This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project”); and (ii} to pay certain costs of issuance of the Bonds of this series (the
“Bonds”) and related costs. The existing public combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 1, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 1, 2004 (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
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS™); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED , 2004 (THE
“SERIES 2004 BBONDS”), ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §

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 Series 2004 B Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
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purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provistons or limitations, nor shall the Issuer be obligated to
pay the same or the interest, if any, hereon, except from said special fund provided from the
Net Revenues, the monies in the Series 2004 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 150% 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,
so long as the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount;
provided that, when the Series 1968 A Bonds are no longer outstanding and so long as there
exists in the Series 2004 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, 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 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 Legisiation, 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
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proceeds of the Bonds 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.

IT IS BEREBY 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. :

Al 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, COWEN 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 on the day and year first
written above.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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: , 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

hHh § (19 $
2) 3% 20y §
(3)__$ 21 $
4 3 22) $
(5) 8 (23)_$
©__ % 24) %
7§ (25) _§
8 § (26) $
% § 2n_$
(10) $ (28) $
(1n__$ 29) $
(12) $ 30y $
(13) $ 3h $
a4y $ (32) $
(15 § (33) §
(16) $ (34) §
a7n 3 (35) %
(18) § (36) $

TOTAL $
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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:

In the presence of:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That on this ___ day of
, 200 , COWEN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Webster County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns the sum of
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, 200 , as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference, with interest
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 20 , at the rate per annum as set forth on Exhibit B
attached hereto. The Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20, as set forth on
EXHIBIT B attached hereto.

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

The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar™), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.
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This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia Bureau
for Public Health (the "BPH") 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 BPH, dated , 2004,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this series (the
“Bonds™) and related costs. The existing public combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 1, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 1, 2004 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
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); {(2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS”); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1580,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS"); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED , 2004 (THE
“SERIES 2004 A BONDS”), ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § .

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 Series 2004 A Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 B Bonds Reserve Account”), and unexpended
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proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2004 B 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
Systemn, and to leave a balance each year equal to at least 150% of the maximum amount
payable in any year for principal of and interest on the Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, so long as
the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount; provided
that, when the Series 1968 A Bonds are no longer outstanding and so long as there exists in
the Series 2004 B 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, 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 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.
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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 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 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 and interest on 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 WHEREQOF, COWEN 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 on the day and year first
written above.

[SEAL]

Chairman

ATTEST:

Secretary
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 B 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: , 2004.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

s (19 §
2 _$ 20
(3)__$ 2 $
4 S 22) $
(5 8 23) §
6 $ 24) %
(7 $ (25 $
® $ 26) $
9 _$ (27) $
(10) $ (28 $
(11 _$ 29) $
(12) $ (30)__$
(13) % (31) $
(14) $ (32) _$
(15) $ (33 $
(16) $ (34) %
(17 _$ (35) §
(18)_$ (36) S

TOTAL $
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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: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreements. The Series 2004 Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the respective Loan Agreements. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreements in the
forms 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 Agreements to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreements, including all schedules and exhibits attached thereto,
are hereby approved and incorporated into this Bond Legislation.

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

CHS16833,2 37



ARTICLE IV

[RESERVED]
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ARTICLE V

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 the Prior Resolutions) with 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:

(1) Revenue Fund ({(established by the Prior
Resolutions);

(2) Renewal and Replacement Fund (established as the
Depreciation Reserve by the Prior Resolutions); and

(3)  Series 2004 Bonds Construction Trust Fund.

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

(1}  Series 2004 A Bonds Sinking Fund;

(2)  Series 2004 A Bonds Reserve Account;
(3)  Series 2004 B Bonds Sinking Fund; and
{(4)  Series 2004 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System and all parts thereof 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 in the Prior Resolutions 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 provided in this Bond Legislation and in the Prior Resolutions.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the
following manner and order of priority:
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(1) The Issuer shall first, each month, pay from the
Revenue Fund all Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i} to the National
Finance Office, the amounts required by the Prior Resolutions to
pay interest on the Series 1968 A Bonds and Series 1978 Bonds;
(i) to the Commission, for deposit in the Series 1994 Bonds
Sinking Fund, the amounts required by the Prior Resolutions to
pay interest on the Series 1994 Bonds; and (iii) to the
Commission, commencing 3 months prior to the first date of
payment of interest on the Series 2004 B Bonds, for which
interest has not been capitalized or as required in the Loan
Agreement, for deposit in the Series 2004 B Bonds Sinking Fund,
an amount equal to 1/3 of the amount of interest which will
become due on the Series 2004 B 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 2004 B Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the
next quarterly interest payment date, the required amount of
interest coming due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i) to the National
Finance Office, the amounts required by the Prior Resolutions to
pay the principal of the Series 1968 A Bonds and Series 1973
Bonds; (ii) to the Commission, for deposit in the Series 1994
Bonds Sinking Fund, the amounts required by the Prior
Resolutions to pay the principal of the Series 1994 Bonds; (iii} to
the Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2004 A Bonds, for deposit in
the Series 2004 A Bonds Sinking Fund, an amount equal to 1/3 of
the amount of principal which will mature and become due on the
Series 2004 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 2004 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, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date; and (iv) to the Commission,
commencing 3 months prior to the first date of payment of
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principal of the Series 2004 B Bonds, for deposit in the Series
2004 B Bonds Sinking Fund, an amount equal to 1/3 of the
amount of principal which will mature and become due on the
Series 2004 B 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 2004 B 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, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

(4)y  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i) to the Depository
Bank, the amounts required by the Prior Resolutions to be
deposited in the Series 1968 A Bonds Reserve Account and Series
1978 Bonds Reserve Account; (ii) to the Commission, for deposit
in the Series 1994 Bonds Reserve Account, the amounts required
by the Prior Resolutions to be deposited therein; (iii) to the
Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2004 A Bonds, if not fully
funded upon issuance of the Series 2004 A Bonds, for deposit in
the Series 2004 A Bonds Reserve Account, an amount equal (o
1/120th of the Series 2004 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series
2004 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 2004 A Bonds Reserve
Requirement; and (iv) to the Commission, commencing 3 moxnths
prior to the first date of payment of principal of the Series 2004
B Bonds, if not fully funded upon issuance of the Series 2004 B
Bonds, for deposit in the Series 2004 B Bonds Reserve Account,
an amount equal to 1/120th of the Series 2004 B Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2004 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2004 B Bonds
Reserve Requirement.

{5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund to the Renewal and
Replacement Fund, formerly known as the Depreciation Reserve,
the amounts required by the 1978 Bond Resolution, so long as the
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Series 1968 A Bonds and the Series 1978 Bonds are outstanding,
and an amount equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the 1994 Bond Resolution and
not in addition thereto), exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in
accordance with the Prior Resolutions and Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements
or extensions to the System and as permitted under the Prior
Resolutions; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of
determination of a deficiency, funded such accounts to the
maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

(6)  After all the foregoing provisions for use of monies
in the Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may be
used to prepay installments of the Bonds, pro rata, or for any
lawful purpose of the System.

Monies in the respective Series 2004 Bonds Sinking Funds shall be used only
for the purposes of paying principal of and interest, if any, on the respective
Series 2004 Bonds, as the same shall become due, Monies in the Series 2004 A Bonds
Reserve Account shall be used only for the purpose of paying principal of and interest, if any,
on the Series 2004 A Bonds as the same shall come due, when other monies in the
Series 2004 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.
Monies in the Series 2004 B Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest, if any, on the Series 2004 B Bonds as the same shall come
due, when other monies in the Series 2004 B Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on monies in the respective Series 2004 Bonds Sinking
Funds and the respective Series 2004 Bonds Reserve Accounts 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 Series 2004 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 respective
Series 2004 Bonds and then to the next ensuing principal payment due thereon.
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Any withdrawals from the respective Series 2004 Bonds Reserve Accounts
which result in a reduction in the balance of the respective Series 2004 Bonds Reserve
Accounts to below the respective Series 2004 Bonds Reserve Requirements shall be
subsequently restored from the first Net Revenues available after all required payments have
been made in full in the priority set forth above.

As and when additional Bonds ranking on a parity with the Series 2004 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest, if any, 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 therefor.

The Issuer shall not be required to make any further payments into the
Series 2004 A Bonds Sinking Fund or the Series 2004 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2004 A Bonds issued pursuant to this Bond Legislation then Qutstanding
and all interest, if any, to accrue until the maturity thereof.

The Issuer shall not be required to make any further payments into the
Series 2004 B Bonds Sinking Fund or the Series 2004 B Bonds Reserve Account therein when
the aggregate amount of funds therein are at least equal to the aggregate principal amount of
the Series 2004 B 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 2004 Bonds and
the Prior Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2004 Bonds Sinking Funds and the Series 2004 Bonds Reserve Accounts created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. All remittances made by
the Issuer to the Commission shall clearly identify the fund or account into which each
amount is to be deposited. If required by the Authority at anytime, the Issuer shall make the
necessary arrangements whereby required payments into the Series 2004 Bonds Sinking
Funds and the Series 2004 Bonds Reserve Accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required
hereunder.

Monies in the Series 2004 Bonds Sinking Funds and the Series 2004 Bonds
Reserve Accounts shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 2004 Bonds Sinking Funds and the Series 2004 Bonds Reserve
Accounts shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2004 A Bonds under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if such 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 2004 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. The Issuer shall also 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 Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement.

C.  The Issuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement and submit copies of said forms along with copies 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,

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 Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay 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
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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 relevant provisions of the Prior Resolutions, 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
Systemn.
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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 2004 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2004 A Bonds, there shall first be
deposited with the Commission in the Series 2004 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 2004 A Bonds for the
period commencing on the date of issuance of the Series 2004 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 2004 A Bonds, there shall be
deposited with the Commission in the Series 2004 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 2004 A Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2004 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2004 Bonds Construction Trust Fund and applied solely to 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 2004 A Bonds.

D. From the proceeds of the Series 2004 B Bonds, there shall first be
deposited with the Commission in the Series 2004 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the arnount necessary to pay interest on the Series 2004 B Bonds for the
period commencing on the date of issuance of the Series 2004 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

E. Next, from the proceeds of the Series 2004 B Bonds, there shall be
deposited with the Commission in the Series 2004 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2004 B Bonds Reserve
Account,

F. As the Issuer receives advances of the remaining monies derived from

the sale of the Series 2004 B Bonds, such monies shall be deposited with the Depository Bank
in the Series 2004 Bonds Construction Trust Fund and applied solely to payment of costs of
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the Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged
as additional security for the Series 2004 B Bonds.

G.  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 2004 Bonds shall be applied as directed by the BPH.

before the Closing Date, the Issuer shall have delivered to the Authority and the BPH a report
listing the specific purposes for which the proceeds of the Series 2004 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for the costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2004 Bonds Construction Trust Fund shall be made only after submission to the BPH
of the following:

(1) a completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement, in
compliance with the construction schedule, and

(2)  a certificate, signed by an Authorized Officer and
the Consulting Engineers, 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;

(B)  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) 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 2004 Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer,
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. 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 court of competent jurisdiction by any
Holder or Holders of the Series 2004 Bonds. In addition to the other covenants, agreements
and provisions of this Bond Legislation, the Issuer hereby covenanis and agrees with the
Holders of the Series 2004 Bonds as hereinafter provided in this Article VIE. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as long
as any of the Series 2004 Bonds or the interest, if any, thereon is Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2004 Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of any Series 2004 Bonds shall ever have the right to compel the exercise of the

taxing power of the Issuer to pay the Series 2004 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 2004 Bonds issued
hereunder shall be secured forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on a parity with the lien on the Net Revenues in
favor of the Holders of the Prior Bonds. The Net Revenues derived from the System, in an
amount sufficient to pay the principal of and interest, if any, on the Prior Bonds and the
Series 2004 Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to such payments as they become due, and for the other purposes provided
in the Bond Legislation.

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. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreements. 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 Orders of the Public Service Commission of West Virginia entered in Case
No. 03-1077-PWD-CN (water rates) and in Case No. 04-0156-PSWD-19A (sewer rates) and
such rates are hereby adopted.
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So long as the Series 2004 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 Agreements. In the event the
schedule of rates and charges initially established for the System in connection with the Series
2004 Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreements, 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 Agreements.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, except as
provided in the Prior Resolutions. Additionally, so long as the Series 2004 Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the BPH, the System may not be sold, mortgaged, leased or otherwise disposed
of, except as a wheole, 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 System shall,
with respect to the Series 2004 Bonds, immediately be remitted to the Commission for deposit
in the Series 2004 Bonds Sinking Funds, and, with the written permission of the Authority
and the BPH, or in the event the Authority is no longer a Bondholder, the Issuer shall direct
the Commission to apply such proceeds to the payment of principal of and interest, if any,
on the Series 2004 Bonds. Any balance remaining after the payment of the
Series 2004 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 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, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, in writing, determine upon consultation with the Consulting Engineers that such
property comprising a part of the Systemn is no longer necessary, useful or profitable in the
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operation thereof and the Governing Body may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property shall be deposited in the Renewal and Replacement Fund.
Payment of such proceeds into the Revenue Fund or 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
Outstanding. 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 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 2004 Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 2004 Bonds and payable
from the revenues of the System, except such additiopal 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 2004 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts established by this Bond Legislation
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, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2004 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2004 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof,

The Issuer shall give the Authority and the BPH 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,
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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 Resolutions 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 2004 Bonds pursuant to this Bond Legislation, without
the prior written consent of the Authority and the BPH 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 2004 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Series 2004 Bonds issued pursuant hereto, or
both such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actually derived, subject
to the adjustments hereinafter provided for, from the System during any 12 consecutive
months, within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall, so long as the Series 1968 A Bonds are Outstanding, not be
less than 150%, and thereafter, 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 Bond Legislation then Outstanding; and

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer, the time for appeal of which shall have expired (without successtul appeal) prior to
the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive

month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received on account of increased rates,
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rentals, fees and charges for the System adopted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) 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. 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 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 2004 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 2004 Bonds.

No Parity Bonds shall be issued any time, however, unless all 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
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books; Records and Audit. 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 BPH,
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 BPH 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 lean or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the BPH, 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
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commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

The Issuer shall keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the Systemn 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 instalied 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 BPH, the Authority, or any other original
purchaser of the Series 2004 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2004 Bonds and the Consulting Engineer, 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 payable from the
revenues of the system outstanding,.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2004 Bonds, and shall submit said
report to the BPH and the Authority, or any other original purchaser of the
Series 2004 Bonds. Such audit report submitted to the BPH and the Authority shall include
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a statement that notes whether the results of the 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 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 Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project and
the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

The Issuer shall permit the BPH and the Authority, 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 and commencement of operation
of the Project, the Issuer shall also provide the Authority and the BPH, 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 BPH and the Authority with
respect to the Systermn pursuant to the Act.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit D of the Loan Agreement for the Series 2004 Bonds or as promulgated from time to
time.

Section 7.09. Rates. Prior to the issuance of the Series 2004 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 continuously on file with the Secretary, which copies will be open to inspection by
all interested parties. The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make
the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. 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 Operating Expenses of the System and (ii) to leave a
balance each year equal to at least 150% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 2004 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
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Series 2004 Bonds so long as the Series 1968 A Bonds are Outstanding, and thereafter 115%
of such amount; provided that, in the event that the Series 1968 A Bonds are no longer
Outstanding and amounts equal to or in excess of the reserve requirements are on deposit
respectively in the Series 2004 Bonds Reserve Account and any reserve accounts for
obligations on a parity with the Series 2004 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 2004 Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 2004 Bonds. In any event, the [ssuer 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 BPH within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a registered 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 registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the BPH and to any Holder of any Bonds 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,
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 times to the Authority and the BPH and to any Holder of any Bonds, or anyone
acting for and in 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 attached
to each Loan Agreement, and forward a copy of such report to the Authority and the BPH
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
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with the approved plans, specifications and designs as submitted to the Authority and the
BPH, the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority and the BPH 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 BPH 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 BPH 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 require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the Issuer when the
Project is 90% completed. The Issuer shall at all times provide operation and maintenance
of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of each respective Loan Agreement. The Issuer shall notify
the BPH in writing of the certified operator employed at the 50% completion stage.

_ 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 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 20 days after the same shall become due
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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 further covenants and agrees that, it will, to the full extent permitted by
law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinquent in payment of charges for the services of the System and will not
restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid and
shall take all further actions to enforce collections to the maximum extent permitted by law.

Section 7.14. 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 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2004 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 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
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of the Authority, the Issuer, the contractors and subcontractors, as their interests may
appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from 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 not less than 100% of the amount of any 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 the County
in which such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

{4y FLOOD INSURANCE, if the System facilities 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 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 Project covered by the particular contract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

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 BPH and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreements so
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require, 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 intended to be
served by the System to connect thereto.

Section 7.17. Completion, Qperation and Maintenance of Project; Permits and
QOrders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards. The Issuer shall take all steps to properly
operate and maintain the System and make the necessary replacements due to normal wear
and tear so long as the Series 2004 Bonds are outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2004 Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisty and comply with all the terms and conditions of the Loan Agreements and
the Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH
with copies of all documents submitted to the Authority.

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

Section 7.19. [Reserved]

Section 7.20. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2004 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding and shall take effect immediately upon delivery of the Series 2004 Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bends.
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Section 7.21. Securities Laws Compliance. The Issuer shall 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; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2004 Bonds or immediately thereafter, enter into written
contracts for the immediate acquisition or construction of the Project.

B.  The Issuer shall submit all proposed change orders to the BPH for written
approval. The Issuer shall obtain the written approval of the BPH before expending any
proceeds of the Series 2004 Bonds held in “contingency” as set forth in the schedule attached
to the Certificate of Consulting Engineer. The Issuer shall also obtain the written approval
of the BPH before expending any proceeds of the Series 2004 Bonds made available due to
bid or construction or project underruns,

C.  The Issuer shall list the funding provided by the BPH and the Authority
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.
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ARTICLE VIII

INVESTMENT OF FUNDS

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 interest accruing thereon and any
profit or loss reatized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund.”
The Commission, the Depository Bank, or such other bank or national banking association
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 investment or 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 (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment 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
2004 Bonds are Qutstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2004 Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate and 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
2004 Bonds as a condition to issuance of the Series 2004 Bonds. In addition, the Issuer
covenants (i) to comply with the Code and all Regulations from time to time in effect and
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applicable to the Series 2004 Bonds as may be necessary in order to maintain the status of the
Series 2004 Bonds as governmental 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 2004 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, the Council or the BPH, as the
case may be, from which the proceeds of the Series 2004 Bonds are derived, to lose their
status as tax-exempt bonds; and (iti) to take such action, or refrain from taking such action,
as shall be deemed necessary by the Issuer, or requested by the Authority, the Council or the
BPH, 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
Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2004 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 Default" with respect to the Series 2004 Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2004 Bonds; or

(2)  Ifdefault occurs in the Issuer’s observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2004 Bonds set forth in this Bond Legislation, any
Supplemental Resolution or in the Series 2004 Bonds, and such
default shall have continued for a peried 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; or

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

(4)  If default occurs with respect to 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 Series 2004 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 limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Series 2004 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 Series 2004 Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the
Series 2004 Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2004 Bonds shall be on a parity with the Holders of the
Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 2004 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, the
making and collection of sufficient rates and charges for services rendered by the System and
segregation of the revenues therefrom and the application thereof. If there be any Event of
Default with respect to the Series 2004 Bonds, any Registered Owner of a Series 2004 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 Series 2004 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 to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2004 Bonds and interest, if any,
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 default.

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2004 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
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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.
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ARTICLE X

PAYMENT OF BONDS

Section _10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2004 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 2004 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.
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ARTICLE XI

‘MISCELLANEOQOUS

issuance of the Series 2004 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2004 Bonds, no
material modification or amendment of this Resolution, or of any resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 2004 Bonds, shall be made without the consent in writing
of the Registered Owners of the Series 2004 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Series 2004 Bonds or the rate
of interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional
promise of the Issuer to pay such principal and interest out of the funds herein pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2004 Bonds required for consent to the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2004 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 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 2004 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, Notices. All notices to be sent to the Issuer, the Authority
or the BPH shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Cowen Public Service District
Post Office Box 457

Cowen, West Virginia 26206
Attention: Chairman

AUTHORITY:

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311-1571
Attention; Director

BPH:

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, West Virginia 25301
Attention: Environmental Engineering

All notices to be sent to the BPH hereunder, shall also be sent to the Authority.

Section 11.06. Conflicting Provisions Repealed. Except for the Prior
Resolutions, 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 11.07. Covenant of Due Procedure, Etc. The [ssuercovenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Sectign 11.08. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
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each municipality in Cowen Public Service District and within the boundaries of the District,
a Class II legal advertisement stating:

{a)  The maximum amount of the Series 2004 Bonds to
be issued;

(b)  The maximum interest rate and terms of the Series
2004 Bonds authorized hereby;

(c)  The public service properties to be acquired or
constructed and the cost of the same;

(d) The maximum anticipated rates which will be
charged by the Issuer; and

(e)  The date that the formal application for a certificate

of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.
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Section 11.09, Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 20th day of December, 2004.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of COWEN PUBLIC SERVICE DISTRICT on the 20th day of December, 2004,

Dated: December 29, 2004,

[SEAL]
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.

12/15/04
193040.00001
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
{West Virginia DWTRF Program)

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 COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM) AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2004 B (WEST VIRGINIA DWTRF
PROGRAM), OF COWEN 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.

WHEREAS, the Public Service Board (the "Governing Body") of Cowen Public
Service District (the "Issuer™) has duly and officially adopted a bond resolution, effective
December 20, 2004 (the "Bond Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
COWEN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $450,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 A
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(WEST VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $850,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (WEST VIRGINIA
DWTRF PROGRAM); 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 LOAN AGREEMENTS
RELATING TO SUCH BONDS; 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 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program), of the Issuer (the "Series 2004 A Bonds") and the Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), of the
Issuer (the “Series 2004 B Bonds™), in the aggregate principal amount not to exceed
$1,300,000, (collectively, the “Series 2004 Bonds”) and has authorized the execution and
delivery of loan agreements relating to the Series 2004 Bonds, including all schedules and
exhibits attached thereto (collectively, the "Loan Agreement"), by and between the Issuer and
the West Virginia Water Development Authority (the "Authority"), on behalf of the
West Virginia Bureau for Public Health (the "BPH"), all in accordance with Chapter 16,
Article 13A and Chapter 16, Article 13C 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 Series
2004 Bonds should be established by a supplemental resolution pertaining to the Series 2004
Bonds; and that other matters relating to the Series 2004 Bonds be herein provided for;

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

WHEREAS, the Series 2004 Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and
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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 Series 2004 Bonds be fixed hereby in the
manner stated herein, and that other matters relating to the Series 2004 Bonds be herein
provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
COWEN 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 following
bonds of the Issuer: ‘

(A) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 A (West Virginia DWTRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount
of $400,000. The Series 2004 A Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2036, and shall bear no
interest. The principal of the Series 2004 A Bonds shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2006, and maturing June 1, 2036, 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 2004 A
Bonds. The Series 2004 A Bonds shall be subject to redemption upon
the written consent of the Authority and the BPH, 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 2004 A Bonds. The Issuer does hereby approve and shall
pay the Administrative Fee equal to 1% of the principal amount of the
Series 2004 A Bonds set forth in the "Schedule Y" attached to the Loan
Agreement.

(B)y Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 B (West Virginia DWTRF Program), of the Issuer, originally
represented by a single Bond, numbered BR-1, in the principal amount
of $800,000. The Series 2004 B Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2026, and shall bear
interest at the rate of 2% per annum, payable quarterly on March 1, June
1, September 1 and December 1 of each year, commencing
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September 1, 2006. The principal of the Series 2004 B Bonds shall be
payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing September [, 2006, and maturing June 1, 2026,
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 2004 B
Bonds. The Series 2004 B Bonds shall be subject to redemption upon
the written consent of the Authority and the BPH, 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 2004 B Bonds. The Issuer does hereby approve and shall
pay the Administrative Fee equal to 1% of the principal amount of the
Series 2004 B Bonds set forth in the "Schedule Y" attached to the Loan
Agreement,

Section 2. All other provisions relating to the Series 2004 Bonds and the text
of the Series 2004 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, 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 BPH and the Authority. The price of the Series 2004 Bonds shall be 100%
of par value, there being no interest accrued thereon, provided that, the proceeds of the
Series 2004 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
Series 2004 Bonds under the Bond Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Series 2004 Bonds, by and between the
[ssuer 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
Series 2004 A Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate First Community Bank,
N.A., Summersville, West Virginia, to serve as Depository Bank under the Bond Resolution.
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Section 7. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2004 A Bonds shall be
deposited in or credited to the Series 2004 Bonds Construction Trust Fund for payment of the
costs of the Project, including, without limitation, costs of issuance of the Series 2004 A
Bonds and related costs. '

Section_10. Series 2004 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 B Bonds Sinking Fund, as capitalized interest.

Section 11. Series 2004 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 B Bonds Reserve Account.

Section_12. The balance of the proceeds of the Series 2004 B Bonds shall be
deposited in or credited to the Series 2004 Bonds Construction Trust Fund as received from
time to time for payment of the costs of the Project, including, without limitation, costs of
issuance of the Series 2004 B Bonds and related costs.

Section 13, The Chairman and the Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements and certificates required or
desirable in connection with the Series 2004 Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2004 Bonds may be
delivered on or about December 29, 2004, to the Authority pursuant to the Loan Agreement.

Section 14. The acquisition and construction of the Project and the financing
thereof with proceeds of the Series 2004 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 15. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 16. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys 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 moneys to be

CH917976.1 5



invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Moneys in the Series 2004 A Bonds Sinking Fund, the Series 2004 A Bonds
Reserve Account, the Series 2004 B Bonds Sinking Fund and the Series 2004 B Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 17. The Issuer shall not permit at any time or times any of the proceeds
of the Series 2004 Bonds or any other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exclusion of the Series 2004 Bonds from the treatment
afforded by 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 (the “Code”), by reason of the classification of the Bonds as “private activity bonds”
within the meaning of the Code. The Issuer will take all actions necessary to comply with
the Code and Treasury Regulations promulgated or to be promulgated thereunder.

Section 18. The Issuer hereby approves payment of all invoices and bills for the
Project which have been received to date from the proceeds of the Series 2004 Bonds.

Section 19. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 20th day of December, 2004,

COWEN PUBLIC SERVICE DISTRICT

ﬁéwm IS};\MM

Chairmhan
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CERTIFICATION
Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Cowen Public Service District on the 20th day of December, 2004,
Dated: December 29, 2004,

[SEAL}

12/15/04
193040.00001
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DWTRF
(11/01/04)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "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 under the direction of the WEST VIRGINIA BUREAU FOR PUBLIC
HEALTH, a division of the West Virginia Department of Health and Human Resources (the
"BPH"), and the local entity designated below (the "Local Entity").

COWEN PUBLIC SERVICE DISTRICT (Series A)
(Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe
Drinking Water Act, as amended (the “Safe Drinking Water Act”), has provided for
capitalization grants to be awarded to states for the express purpose of establishing and
maintaining drinking water treatment revolving funds for the construction, acquisition and
improvement of drinking water systems;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the
Code of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the
"State") has established a drinking water treatment revolving fund program (the "Program")
to direct the distribution of loans to eligible Local Entities pursuant to the Safe Drinking
Water Act; '

WHEREAS, under the Act the BPH is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition §66.458 (1998)) and BPH has been
awarded capitalization grants to partially fund the Program;
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WHEREAS, the Act establishes a permanent perpetual fund known as the
“West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the "Fund"), which
fund is to be administered and managed by the Authority under the direction of the BPH;

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the acquisition or construction of drinking
water projects by such Local Entities, all subject to such provisions and limitations as are
contained in the Safe Dninking Water Act and the Act; :

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

WHEREAS, the Local Entity is included on the BPH State Project Prionity List
and the Intended Use Plan and has met BPH's pre-application requirements for the Program;

WHEREAS, the Local Entity is authorized and empowered by the statutes of
the State to acquire, construct, improve, operate and maintain a drinking water project and
to finance the cost of acquisition and construction of the same by borrowing money to be
evidenced by revenue bonds issued by the Local Entity;

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

WHEREAS, the Local Entity has completed and filed with the Authority and
BPH an Application for a Construction L.oan with attachments and exhibits and an Amended
Application for a Construction Loan also with attachments and exhibits (together, as further
revised and supplemented, the "Application"), which Application is incorporated herein by
this reference; and

WHEREAS, having reviewed the Application and the Fund having available
sufficient funds therefor, the Authority and BPH are willing to lend the Local Entity the
amount set forth on Schedule X attached hereto and incorporated herein by reference,
through the purchase of revenue bonds of the Local Entity with moneys held in the Fund,
subject to the Local Entity's satisfaction of certain legal and other requirements of the
Program.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Entity, BPH and the Authority hereby agree as
follows:
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ARTICLE1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
"Authority," "cost," "fund,” “local entity,” and "project” have the definitions and meanings
ascribed to them 1n the Act or in the DWTRF Regulations.

1.2 "Consulting Engineers” means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3 "Loan" means the loan to be made by the Authority and BPH to the
Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this
Loan Agreement. '

1.4 "Local Act" means the official action of the Local Entity required by
Sectton 4.1 hereof, authorizing the Local Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued by the Local Entity
pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence the Loan
and to be purchased by the Authority with money held in the Fund, all in accordance with the
provisions of this Loan Agreement.

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

1.7 "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 generzally accepted accounting principles.

1.8 "Program" means the drinking water facility acquisition, construction
and improvement program coordinated through the capitalization grants program established
under the Safe Drinking Water Act and administered by BPH.

1.9 "Project” means the drinking water project hereinabove referred to, to
be constructed or being constructed by the Local Entity in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed by the Local Entity in
whole or 1n part with the proceeds of bond anticipation notes or other interim financing,
which 1s to be paid in whole or in part with the net proceeds of the Local Bonds.
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1.10 "DWTRF Regulations" means the regulations set forth in the West
Virginia Code of State Regulations.

1.11 "System" means the drinking water system owned by the Local Entity,
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 11

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 Local Entity by the
Consulting Engineers, the BPI and Authority having found, to the extent applicable, that the
Project is consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement -
and the Local Act, the Local Entity 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 Local Entity 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 Local Entity, subject to any mortgage lien or other security
interest as is provided for in the Local Statute unless a sale or transfer of all or a portion of
said property is approved by BPH and the Authority.

2.4  TheLocal Entity agrees that the Authority and BPH and their respective
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 Local Entity further
agrees that the Authority and BPH and their respective duly authorized agents 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 BPH with respect
to the System pursuant to the pertinent provisions of the Act.
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2.5  The Local Entity shall keep complete and accurate records of the cost
of acquiring the Project site and the costs of constructing, acquinng and installing the Project.
The Local Entity shall permit the Authority and BPH, acting by and through their directors
or 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 Local Entity shall submit to the Authority and BPH such
documents and information as it may reasonably require in connection with the construction,
acquisition and installation of the Project, the operation and maintenance of the Systern and
the administration of the Loan or of any State and federal grants or other sources of financing
for the Project.

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

2.7  The Local Entity 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 secunty for the faithful performance of such contract and shall verify or have
verified such bonds prior to commencement of construction.

2.8  The Local Entity shall require that each of its contractors and all
subcontractors maintain, during the life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and BPH and shall verify or
have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the Local Entity, the Local Entity or (at the option
of the Local Entity) the contractor shall maintain builder's risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the Authority, the
Local Entity, 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 Local Entity on or before
the Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local
Bonds are outstanding. Prior to commencing operation of the Project, the Local Entity must
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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 Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH 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, BPH and the Local Entity 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. The Local
Entity shall require the Consulting Engineers to submit Recipient As-Built Plans, as defined
in the DWTRF Regulations, to it within 60 days of the completion of the Project. The Local
Entity shall notify BPH in writing of such receipt. '

2.10  The Local Entity shall require the Consulting Engineers to submit the
final Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH
when the Project is 90% completed. The Local Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Local Entity shall employ qualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator(s) to operate the
System during the entire term of this Loan Agreement. The Local Entity shall notify BPH
in writing of the certified operator employed at the 50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all
applicable laws, rules and regulations issued by the Authority, BPH 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 Local Entity, 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, shall each month complete a Monthly Financial
Report, the form of which is attached hereto as Exhibit A and incorporated herein by
reference, and forward a copy by the 10th of each month to BPH and the Authority.

2.13  The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity's construction schedule.
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ARTICLE I1II

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and BPH to make the Loan is subject
to the Local Entity's fulfillment, to the satisfaction of the Authority and BPH, 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 Local Entity shall have delivered to BPH and the Authority
a report listing the specific purposes for which the proceeds of the Loan will be expended
and the procedures as to the disbursement of loan proceeds, including an estimated monthly
draw schedule;

(b}  The Local Entity shall have performed and satisfied all of the
terms and conditions to be performed and satisfied by it in this Loan Agreement;

(¢)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV

T "
hereof;

(d)  The Local Entity 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 Local Entity 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 BPH
shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit C;

(¢)  The Local Entity 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 BPH shall have received a certificate of the Consulting Engineers to
such effect;

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

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

(h)  The Local Entity 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 1s 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
BPH shall have received an opinion of counsel to the Local Entity, which may be local
counsel to the Local Entity, bond counsel or special PSC counsel but must be satisfactory to
the Authority and BPH, to such effect;

(1) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof, and the Authority and
BPH shall have received a certificate of the accountant for the Local Entity, or such other
person or firm experienced in the finances of local entities and satisfactory to the Authonty
and BPH, to such effect; and

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the BPH, including the DWTRF Regulations, 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
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the Loan to the Local Entity and the Local Entity shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Local Entity 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  TheLoan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Entity 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, BPH and the Local Entity.
The date of delivery so designated or agreed upon is hereinafter referred to as the "Date of
Loan Closing." Notwithstanding the foregoing, the Date of Loan Closing shall in no event
occur more than ninety (90) days after the date of execution of this Loan Agreement by the
Authority.

3.5  The Local Entity understands and acknowledges that it is one of several
iocal entities which have applied to the Authority and BPH for loans from the Fund to
finance drinking water projects and that the obligation of the Authority to make any such
loan is subject to the Local Entity's fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the requirements of the Program.
The Local Entity specifically recognizes that the Authority will not purchase the Local Bonds
unless and until sufficient funds are available in the Fund to purchase all the Local Bonds
‘and that, prior to execution of this Loan Agreement, the Authority may purchase the bonds
of other local entities set out in the State Project Priority List, as defined in the DWTRF
Regulations. The Local Entity further specifically recognizes that all loans will be originated
in conjunction with the DWTRF Regulations and with the prior approval of BPH or such
later date as 1s agreed to in writing by the BPH.

3.6 TheLocal Entity shall provide BPH with the appropriate documentation
to comply with the special conditions regarding the public release requirements established
by federal and State regulations as set forth in Exhibit D attached hereto at such times as are
set forth therein.
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ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

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

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

(1) to pay Operating Expenses of the System;

(11) to the extent 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)
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 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 Accountat the Reserve
Requirement;

(1i1) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

(iv) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided that if the Local Entity has existing outstanding indebtedness which
has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevatl until said existing indebtedness is paid m full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the gross or net revenues, as applicable, of the System as provided 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 Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations;

(iiiy That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, 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
from such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the
LLocal Bonds outstanding and further provided that portions of the System when no longer
required for the ongoing operation of the System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as are normally contained in

~such covenants;

(v)  Thatthe Local Entity shall notissue 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
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on all Local Bonds and parity bonds theretofore and then being issued and on any obli gations
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 BPH;

(vi) That the Local Entity 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 Local Entity 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 Local Entity 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 and all rights as set forth in Section 5 of the Act;

(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, tothe extent legally allowable, the Local Entity will
not grant any franchise to provide any services which would compete with the System;

(xi)  Thatthe Local Entity shall annually, within six months of
the end of the fiscal year, 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 BPH. If the Local Entity receives $300,000 or more (in federal
funds) in a fiscal year, the audit shall be obtained in accordance with the Single Audit Act
(as amended from time to time) and the applicable OMB Circular (or any successor thereto).
Financial statement audits are required once all funds have beenreceived by the Local Entity.
The audit 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 Local Entity's revenues are adequate to meet
its Operating Expenses and debt service and reserve requirements;

(xii) That the Local Entity 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 BPH within 30 days of adoption therecf;
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(xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

(xiv) Thatthe proceeds of the Local Bonds, advanced from time
to time, except for accrued interest and capitalized interest, if any, must (a) be deposited in
a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Local Entity 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 funding of such Local Entity, the
proceeds of which were used to finance the construction of the Project; provided that, with
the prior written consent of the Authority and BPH, the proceeds of the Local Bonds may be
used to fund all or a portion of the Reserve Account, on which the owner of the Local Bonds
shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30 days
written notice to BPH and the Authority;

(xvi) Thatthe West Virginia Municipal Bond Commission (the
"Commission') shall serve as paying agent for all Local Bonds;

(xvii) That the Local Entity 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 Local
Entity shall complete the Monthly Payment Form, attached hereto as Exhibit E and
incorporated herein by reference, and submit a copy of said form along with a copy of the
check or electronic transfer to the Authority by the 5th day of such calendar month;

(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Local Entity 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 Local Entity shall have obtained the certificate
of the Consulting Engineers 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

-~
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and BPH, the Projectis adequate for the purposes for which it was designed, the funding plan
as submitted to the Authority and BPH 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,

(xx) Thatthe Local Entity shall, to the full extent permitted by
applicable law and the rules and regulations of the PSC, terminate its services to any
customer of the System who is delinquent in payment of charges for services provided by the
System and will not restore such services until all delinquent charges for the services of the
System have been fully paid; and

(xxi) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written approval’
of the BPH before expending any proceeds of the Local Bonds held in “contingency” as set
forth in the final Schedule A attached to the certificate of the Consulting Engineer. The
Local Entity shall obtain the written approval of the BPH before expending any proceeds of
the Local Bonds available due to bid/construction/project underruns.

The Local Entity hereby represents and warrants that the Local Act has been
or shall be duly adopted or enacted 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 nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit F.

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

4.3 Atleast five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Loan Closing. The remaining proceeds of the Local Bonds shali be
advanced by the Authority monthly as required by the Local Entity to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Entity, the BPH and the Authority. The Local Bonds shall not bear interest during the
construction period but interest shall commence accruing on the completion date as defined
in the DWTRF Regulations, provided that the annual repayment of principal and payment
of interest shall begin not later than one (1) year after the completion date. The repayment
of principal and interest on the Local Bonds shall be as set forth on Schedule Y 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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4.4  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 Local
Entity. Anything to the contrary herein notwithstanding, the Local Bonds may be issued in
ome Or More series.

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay
from time to time, if required by the Authority and BPH, the Local Entity's allocable share
of the reasonable administrative expenses of the BPH and the Authority relating to the
Program. Such administrative expenses shall be determined by the BPH and the Authonty
and shall inchude, without limitation, Program expenses, legal fees paid by the BPH and the
Authority and fees paid for any bonds or notes to be issued by the Authority for contribution
to the Fund.

4.6  The obligation of the Authority to make any loans shall be conditioned
upon the availability of moneys in the Fund in such amount and on such terms and conditions
as, in the sole judgment of the Authority, will enable it to make the Loan.

ARTICLE V

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

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Loan Agreement and the Local Act.
The Local Entity 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 Actand this Loan Agreement,
the Local Entity 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
Focal Act and this Loan Agreement,
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53 In the event the Local Entity defaults in any payment due to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest at
the interest rate of the installment of the Loan next due, from the date of the default until the
date of the payment thereof.

54  The Local Entity hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Entity, the Authority may
exercise any or all of the rights and powers granted under Section 5 of the Act, including,
without limitation, the right to impose, enforce and collect charges of the System.

ARTICLE VI

Other Agreements of the
Local Entity

6.1  The Local Entity hereby acknowledges to the Authority and BPH its
understanding of the provisions of the Act, vesting in the Authority and BPH certain powers,
rights and privileges with respect to drinking water projects in the event of default by local
entities in the terms and covenants of this Loan Agreement, and the Local Entity hereby
covenants and agrees that, if the Authority should hereafter have recourse to said rights and
powers, the Local Entity shall take no action of any nature whatsoever calculated to inhibit,
nullify, void, delay or render nugatory such actions of the Authority in the due and prompt

£ 4

implementation of this Loan Agreement.

6.2  The Local Entity hereby warrants and represents that all information
provided to the Authority and BPH 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 BPH 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 BPH by the
Local Entity in connection with the Loan shall be incorrect or incomplete in any material
respect or (b) the Local Entity 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, the DWTRF
Regulations or this Loan Agreement.

6.3  The Local Entity hereby agrees to repay on or prior to the Date of Loan
Closing any moneys due and owing by it to the Authority or any other lender for the planning
or design of the Project, provided that such repayment shall not be made from the proceeds
of the Loan.
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6.4 The Local Entity 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 Local Entity fails to make any
such rebates as required, then the Local Entity 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.

6.5  Notwithstanding Section 6.4, the Authority and BPH may at any time,
in their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Entity to be monitored or cause the rebate calculations for the Local Entity to be prepared,
in either case at the expense of the Local Entity.

6.6  The Local Entity hereby agrees to give the Authority and BPH 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.

6.7  The Local Entity hereby agrees to file with the Authority and BPH upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule B to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  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 Local Entity supplementing the Local Act, a certified
copy of which official action shall be submitted to the Authority.

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

7.4 Nowaiver by anyparty 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 2 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.

7.5  ThisLoan Agreement supersedes all prior negotiations, répresentations
and agreements between the parties hereto relating to the Loan and constitutes the entire
agreement between the parties hereto in respect thereof.

7.6  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Entity 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.

7.7  This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Entity from either the
Authonity or BPH;

(11)  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 BPH if the Local Entity has
failed to deliver the Local Bonds to the Authority;

(ii1) termination by the Authority and BPH pursuant to Section 6.2
hereof; or

(iv)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the responsibility

of the Authority and BPH to make all the Loan is terminated; provided further that the
obligation of the Local Entity to repay the outstanding amount of the Loan made by the
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Authority and BPH is not terminated due to such non-funding on any balance of the Loan.
The BPH agrees to use its best efforts to have the amount contemplated under this Loan
Agreement included in its budget. Non-funding ofthe Loan shall not be considered an event
of default under this Loan Agreement.
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INWITNESS WHEREQF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

COWEN PUBLIC SERVICE DISTRICT
(SEAL) é«)
hamnan
Attest: Date. ecember 29, 2004

Its: Seéretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By:
Tts: Director
Attest; Date: December 29, 2004

300000 A3 Mo dlpn )

Its: Secretary-Treasurer

000832/00520
11/01/04
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Name of Local Entity

EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Bond Issue(s)

- Type of Project

Fiscal Year

Item

1. Gross Revenues
2. Operating Expenses
3. Bond Payments:

Tvpe of Issue
Clean Water SRF

Drinking Water TRF
Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

MO312328.1

Current
Month

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year " Total Year
To Date To Date To Date

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1

Item 2

Item3

[tem 4

You will need a copy of the current fiscal year budget adopted by the Local
Entity 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.

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). Thisis the incremental amount for the Budget Year-to-Date
column.

Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Entity 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.

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 Ttem 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 Local Entity.

The Local Entity must complete the Monthly 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.

MO312328.1
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

{Issuer)

{(Name of Bonds)

I8 , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,
, hereby certify as follows:

2

1. My firm is engineer for the acquisition and construction of
to the ' system (the "Project") of
(the "Issuer"), to be constructed primarily 1in
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 used herein and not defined herein shall have the same meaning set forth
m the bond adopted or enacted by the Issuer on ,and the
Loan Agreement by and between the Tssuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health (the
"BPH"), dated

2. The Bonds are being issued for the purposes of (1)
.and (ii) paying certain issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (1) 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 BPH and any change orders
approved by the Issuer, BPH and all necessary governmental bodies; (11) 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 normai 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
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Schedule B attached hereto as Exhibit A, and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the BPH and the
bid forms provided to the bidders contain all critical operational components of the Project;
(vi) the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System,; (ix) as of the effective date thereof®,
the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and urevocably 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 BPH; and (x1)
attached hereto as Exhibit A is the final amended “Schedule B - Total Cost of Project;
Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

West Virginia License No.

'Ifanother responsible party, such as the Issuer’s attorney, reviews the insurance and payment
bonds, then insert the following: [and inreliance upon the opinion of , 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 D

SPECIAL CONDITIONS

The Local Entity agrees to include, when issuing statements, press releases,
requests for proposals, bid solicitations, groundbreaking or project dedication program
documents and other documents describing projects or programs funded in whole or i part
with federal money, (1) the percentage of the total costs of the program or project which will
be financed with federal money, (2) the dollar amount of federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-governmental sources.
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EXHIBIT E

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 on
[Local Entity] [Date]
Sinking Fund:
Interest R
Principal  $
Total: )

" Reserve Account:  $

Witness my signature this  day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F

OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]

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

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the "Local Entity"), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (1) loan agreement dated , including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Local Entity and the West
Virginia Water Development Autherity (the "Authority”), on behalf of the West Virginia
Bureau for Public Health (the "BPH"), and (ii) the issue of a series of revenue bonds of the
Local Entity, 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 amount of § , in the form of one bond, registered as to principal
and interest to the Authority, with principal and interest payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and
ending 1, , all as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (1) , and (11)
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 Local Entity on , as supplemented by the
supplemental resolution duly adopted by the Local Entity on (collectively,

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

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

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

2. The Loan Agreement inures to the benefit of the Authority and the BPH and
cannot be amended so as to affect adversely the rights of the Authority or the BPH or
diminish the obligations of the Local Entity without the consent of the Authority and the
BPH. '

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

4. The Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Entity and constitute valid and binding

obligations of the Local Entity, enforceable against the Local Entity in accordance with their
terms. The Local Act contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Entity to the Authority and are valid, legally enforceable and binding special
obligations ofthe Local Entity, payable from the gross or net revenues of the System set forth
in the Local Act and secured by a first lien on and pledge of the gross or net 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 1s given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors' rights
or 1n the exercise of judicial discretion in appropriate cases.
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We have examined executed and authenticated Local Bond numbered R-1, and in our
opinion the form of said bond and its execution and authentication are regular and proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $400.000
Purchase Price of Local Bonds $400,000

The Local Bonds shall bear no interest. Commencing September 1, 2006,
principal of the Local Bonds is payable quarterly, with an administrative fee of 1%.
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 Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as 1s given to the Commission in writing by the Authority. Ifthe Reserve Account
1s not fully funded at closing, the Local Entity shall commence the payment of the 1/120 of
the maximum annual debt service on the first day of the month it makes its first monthly
payment to the Commission. The Local Entity shall instruct the Commission to notify the
Authority of any monthly payments which are not received by the 20th day of the month in
which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal and
interest, if any, and the Local Bonds shall grant the Authority a first lien on the gross or net
revenues of the Local Entity's system as provided in the Local Act.

The Local Entity may prepay the Local Bonds in full at any time at the price of par
upon 30 days' written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be issued
by the Local Entity 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 Local
Entity:

1. Combined Waterworks and Sewerage System Revenue Bonds, Series A, dated
July 1, 1968, 1ssued in the principal amount of $260,000.

2. Combined Water and Sewer Revenue Bonds, Series 1978, dated May 23, 1980,
1ssued in the principal amount of $150,000.
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3. Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 6, 1994, issued in the principal amount of $268,500.

4. Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B,
(West Virginia DWTRF Program), dated December 29, 2004, issued in the principal amount
of $800,000.

(%]
(W]
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SCHEDULE Y
$400,000 DWTREF - Series A
Cowen Public Service District

30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Total P+I
03/01/2005 - - -
06/01/2003 - - -
09/01/2003 - - -
12/01/2005 - - -
03/01/2006 - - -
06/01/2006 - - -
05/01/2006 3,333.34 - _ 3,333.34
12/01/2006 3,333.34 - 3,333.34
03/01/2007 3,333.34 - : 3,333.34
06/01/2007 3,333.34 - 3,333.34
09/01/2007 3,333.34 - 3,333.34
12/01/2007 3,333.34 - 3,333.34
03/01/2008 3,333.34 - 3,333.34
06/01/2008 3,33334 - 3,333.34
09/01/2008 3,333.34 - 3,333.34
12/01/2008 3,333.34 - 3,333.34
03/01/2009 3,333.34 - 3,333.34
06/01/2009 3,333.34 - 3,333.34
09/01/2009 3,333.34 - 3.333.34
12/01/2009 3,333.34 - 3,333.34
03/01/2010 3,333.34 - 3,333.34
06/01/2010 3.33334 - 3,333.34
09/01/2010 3,333.34 - 3,333.34
12/01/2010 3,333.34 - 3,333.34
03/01/2011 3,333.34 - 3,333.34
06/01/2011 3,333.34 - 3,333.34
09/01/2011 3,333.34 - 3,333.34
12/0172011 3,333.34 - 3,333.34
03/01/2012 3,333.34 - 333334
06/01/2012 3,333.34 - 3,333.34
05/01/2012 3,333.34 - 3,333.34
12/01/2012 ) 3,333.34 - 3,333.34
03/01/2013 3,333.34 - 3,333.34
06/01/2013 3,333.34 - 3,333.34
09/01/2013 3,333.34 - 3,333.34
12/61/2013 3,33334 - 3,333.34
03/01/2014 3,333.34 - 3,333.34
06/01/2614 3,333.34 - 3,333.34
09/01/72014 3,333.34 - 3,333.34
12/01/2014 3,333.34 - 3,333.34
03/0172015 3,333.34 - 3,333.34
06/01/2013 3,333.34 - 3,333.34
09/01/2015 3,333.34 - 3,333.34
12/01/2015 3,333.34 - 3,333.34
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$400,000

Cowen Public Service District
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Total P+1
03/01/2016 3,333.34 - 3,333.34
06/01/2016 3,333.34 - 3,333.34
09/01/2016 3,333.33 - 3,333.33
12/01/2016 3,333.33 - 3,333.33
03/01/2017 3,333.33 - 3,333.33
06/01/2017 3,333.33 - 3,333.33
09/01/2017 . 3,333.33 - 3,333.33
12/01/2017 3,333.33 - 3,333.33
03/01/2018 3,333.33 . 3,333.33
06/01/2018 3,333.533 - 3,333.33
09/01/2018 3,333.33 - 3,333.33
12/01/2018 3,333.33 “ 3,333.33
03/01/2019 3,333.33 - 3,333.33
06/01/2019 3,333.33 - 3,333.33
09/01/2019 3,333.33 - 3,333.33
12/01/2019 3,333.33 - 3,333.33
03/01/2020 3,3133.33 - 3,333.33
6/01/2020 3,333.33 - 3,333.33
09/01/2020 : 3,333.33 - 3,333.33
12/01/2020 3,333.33 - 3,333.33
03/01/2021 3,333.33 - 3,333.33
(6/01/2021 3,333.33 - 3,333.33
§9/01/2021 3,333.33 - 3.333.33
12/01/2021 3,333.33 - 3,333.33
03/01/2022 3,333.33 - 3,333.33
06/01/2022 3,333.33 - 3,333.33
09/01/2022 3,333.33 - 3,333.33
12/01/2022 3,333.33 - 3,333.33
03/01/2023 3,333.33 - 3,333.33
06/01/2023 3,333.33 - 3,333.33
09/01/2023 3,333.33 - 3,333.33
12/01/2023 3,333.33 - 3,333.33
03/01/2024 3,333.33 - 3.,333.33
06/01/2024 3,333.33 - 3,333.33
09/01/2024 3,333.33 - 3,333.33
12/01/2024 3,333.33 - 3,333.33
03/01/2025 3,333.33 - 3,333.33
06/01/2025 3,333.33 - 3,333.33
09/01/2025 3,333.33 - 3,333.33
12/01/2025 3,333.33 - 3,333.33
03/01/2026 3,333.33 - 3,333.33
06/01/2026 3,333.33 - 3,333.33
09/01/2026 3,333.33 - 3,333.33
12/01/2026 3,333.33 - 3,333.33
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$400,000

Cowen Public Service District

30 Years, 0% Interest Rate, 1% Administrative Fee

Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Total P+1
03/01/2027 3,333.33 - 3,333.33
06/01/2027 3,333.33 < 3,333.33
0970172027 3,333.33 - 3,333.33
12/01/2027 3,333.33 - 3,333.33
03/01/2028 3,333.33 - 3,333.33
06/01/2028 3,333.33 - 3,333.33
09/01/2028 3,333.33 - 3,333.33
12/01/2028 3,333.33 - 3,333.33
03/01/2029 3,333.33 - 3,333.33
06/01/2029 3,333.33 - 3,333.33
09/01/2029 3,333.33 - 3,333.33
12/01/2029 3,333.33 - 3,333.33
03/01/2030 3,333.33 - 3,333.33
06/01/2030 3,333.33 - 3,333.33
09/01/2030 3,333.33 - 3,333.33
12/01/2030 3,333.33 - 3,333.33
03/01/2031 3,333.33 - 3,333.33
06/01/2031 3,333.33 - 3,333.33
09/01/2031 3,333.33 - 3,333.33
12/01/2031 3,333.33 - 3,333.33
(3/01/2032 3,333.33 - 3,333.33
06/01/2032 3,333.33 - 3,333.33
09/01/2032 3,333.33 - 3,333.33
12/01/2032 3,333.33 - 333333
03/01/2C33 3,333.33 - 3,333.33
06/01/2033 3,333.33 - 3,333.33
09/01/2033 3,333.33 - 3,333.33
12/01/2033 3,333.33 - 333333
03/01/2034 3,333.33 - 3,333.33
06/01/2034 3,333.33 - 3,333.33
09/01/2034 3,333.33 - 3,333.33
12/01/2034 3,333.33 - 3,333.33
03/01/2035 3,333.33 - 3,333.33
06/01/2033 3,333.33 - 3,333.33
0%/01/2035 3,333.33 - 3,333.33
12/01/2C35 3,333.33 - 3,333.33
03/01/2036 3,333.33 - 3,333.33
06/01/2036 3,333.33 - 3,333.33

Total $400,000.00 - $400,000.00 *

*Plus $504.17 one-percent administrative fee paid quarterty, Total fee paid over life of loan is $60,500.40.
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DWTRF
(11/01/04)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "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 under the direction of the WEST VIRGINIA BUREAU FOR PUBLIC
HEALTH, a division of the West Virginia Department of Health and Human Resources (the
"BPH"), and the local entity designated below (the "Local Entity").

COWEN PUBLIC SERVICE DISTRICT (Series B)
{Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe
Drinking Water Act, as amended (the “Safe Drinking Water Act”), has provided for
capitalization grants to be awarded to states for the express purpose of establishing and
maintaining drinking water treatment revolving funds for the construction, acquisition and
improvement of drinking water systems;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the
Code of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the
"State") has established a drinking water treatment revolving fund program (the "Program™)
to direct the distribution of loans to eligible Local Entities pursuant to the Safe Drinking
Water Act;

WHEREAS, under the Act the BPH 1s designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition §66.458 (1998)) and BPH has been
awarded capitalization grants to partially fund the Program;
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WHEREAS, the Act establishes a permanent perpetual fund known as the
“West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the "Fund"), which
fund is to be administered and managed by the Authority under the direction of the BPH;

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the acquisition or construction of drinking
water projects by such Local Entities, all subject to such provisions and limitations as are
contained in the Safe Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

WHEREAS, the Local Entity is included on the BPH State Project Priority List
and the Intended Use Plan and has met BPH's pre-application requirements for the Program;

WHEREAS, the Local Entity is authorized and empowered by the statutes of
the State to acquire, construct, improve, operate and maintain a drinking water project and
to finance the cost of acquisition and construction of the same by borrowing money to be
evidenced by revenue bonds issued by the Local Entity;

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

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

WHEREAS, having reviewed the Application and the Fund having available
sufficient funds therefor, the Authority and BPH are willing to lend the Local Entity the
amount set forth on Schedule X attached hereto and incorporated herein by reference,
through the purchase of revenue bonds of the Local Entity with moneys held in the Fund,
subject to the Local Entity's satisfaction of certain legal and other requirements of the

Program.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Entity, BPH and the Authonty hereby agree as
follows:
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ARTICLE I
Definitions

1.1 ~ Except where the context clearly indicates otherwise, the terms
"Authonty," "cost," "fund," “local entity,” and "project” have the definitions and meanings
ascribed to them in the Act or in the DWTRF Regulations.

1.2 "Consulting Engineers" means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3 "Loan" means the loan to be made by the Authority and BPH to the
Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this
Loan Agreement.

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

1.5 "Local Bonds" means the revenue bonds to be issued by the Local Entity
pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence the Loan
and to be purchased by the Authority with money held in the Fund, all in accordance with the
provisions of this Loan Agreement.

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

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

1.8 "Program" means the drinking water facility acquisition, construction
- and improvement program coordinated through the capitalization grants program established
under the Safe Drinking Water Act and administered by BPH.

1.9 "Project" means the drinking water project hereinabove referred to, to
be constructed or being constructed by the Local Entity in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed by the Local Entity in
whole or in part with the proceeds of bond anticipation notes or other interim financing,
which 1s to be paid in whole or in part with the net proceeds of the Local Bonds.
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1.10 "DWTRF Regulations" means the regulations set forth in the West
Virginia Code of State Regulations.

1.11 "System" means the drinking water system owned by the Local Entity,
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.

ARTICLETI

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 Local Entity by the
Consulting Engineers, the BPH and Authority having found, to the extent applicable, that the
Project is consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Local Entity 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 Local Entity 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 Local Entity, subject to any mortgage lien or other security
interest as is provided for in the Local Statute unless a sale or transfer of all or a portion of
said property is approved by BPH and the Authority.

2.4  The Local Entity agrees that the Authority and BPH and their respective
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 Local Entity further
agrees that the Authority and BPH and their respective duly authorized agents 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 BPH with respect
to the System pursuant to the pertinent provisions of the Act.
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2.5  The Local Entity 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 Local Entity shall permit the Authority and BPH, acting by and through their directors
or 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 Local Entity shall submit to the Authority and BPH such
documents and information as it may reasonably require in connection with the construction,
acquisition and installation of the Project, the operation and maintenance of the System and
the administration of the Loan or of any State and federal grants or other sources of financing
for the Project.

2.6 The Local Entity agrees that it will permit the Authority and BPH and
their respective agents to have access to the records of the Local Entity pertaining to the
operation and maintenance of the System at any reasonable time following completion of
construction of the Project and commencement of operation thereof or if the Project is an
improvement to an existing system at any reasonable time following commencement of
- construction.

2.7  The Local Entity 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 Local Entity 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 lability
insurance in amounts and on terms satisfactory to the Authority and BPH and shall verify or
have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the Local Entity, the Local Entity or (at the option
of the Local Entity) the contractor shall maintain builder's risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the Authority, the
Local Entity, 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 Local Entity on or before
the Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local
Bonds are outstanding. Prior to commencing operation of the Project, the Local Entity must
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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 Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH 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, BPH and the Local Entity 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. The Local
Entity shall require the Consulting Engineers to submit Recipient As-Built Plans, as defined
in the DWTRF Regulations, to it within 60 days of the completion of the Project. The Local
Entity shall notify BPH in writing of such receipt.

2.10 The Local Entity shall require the Consulting Engineers to submit the
final Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH
when the Project is 90% completed. The Local Entity shall at all times provide operation and

“maintenance of the System in compliance with any and all State and federal standards. The
Local Entity shall employ qualified operating personnel properly certified by the State
before the Projectis 50% complete and shall retain such a certified operator(s) to operate the
Systemn during the entire term of this Loan Agreement. The Local Entity shall notify BPH
in writing of the certified operator employed at the 50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all
applicable laws, rules and regulations issued by the Authority, BPH 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 Local Entity, 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, shall each month complete 2 Monthly Financial
Report, the form of which is attached hereto as Exhibit A and incorporated herein by
reference, and forward a copy by the 10th of each month to BPH and the Authority.

2.13  The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity's construction schedule.
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ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and BPH to make the Loan is subject
to the Local Entity's fulfillment, to the satisfaction of the Authority and BPH, 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 Local Entity shall have delivered to BPH and the Authority
a report listing the specific purposes for which the proceeds of the Loan will be expended
and the procedures as to the disbursement of loan proceeds, including an estimated monthly
draw schedule;

(b)  The Local Entity shall have performed and satisfied all of the
terms and conditions to be performed and satisfied by it in this Loan Agreement;

(c)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV

hereof;

(d)  The Local Entity 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 Local Entity 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 etther case, the Authority and BPH
shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit C;

(¢)  The Local Entity 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 BPH shall have received a certificate of the Consulting Engineers to
such effect;

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

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

(h)  The Local Entity 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
BPH shall have received an opinion of counsel to the Local Entity, which may be local
counsel to the Local Entity, bond counsel or special PSC counsel but must be satisfactory to
the Authority and BPH, to such effect;

(1) 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
BPH shall have received a certificate of the accountant for the Local Entity, or such other
person or firm experienced in the finances of local entities and satisfactory to the Authority
and BPH, to such effect; and

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the BPH, including the DWTRF Regulations, 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
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the Loan to the Local Entity and the Local Entity shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Local Entity shall sell to the Authority and the
Authority shall make the Loan by purchasing the Local Bonds in the principal amount and
at the price set forth in Schedule X hereto. The Local Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Entity 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, BPH and the Local Entity.
The date of delivery so designated or agreed upon is hereinafter referred to as the "Date of
Loan Closing." Notwithstanding the foregoing, the Date of Loan Closing shall in no event
occur more than ninety (90) days after the date of execution of this Loan Agreement by the
Authority.

3.5  The Local Entity understands and acknowledges that 1t is one of several
local entities which have applied to the Authority and BPH for loans from the Fund to
finance drinking water projects and that the obligation of the Authority to make any such
loan is subject to the Local Entity's fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the requirements of the Program.
The Local Entity specifically recognizes that the Authority will not purchase the Local Bonds
unless and until sufficient funds are available in the Fund to purchase all the Local Bonds

“and that, prior to execution of this Loan Agreement, the Authority may purchase the bonds
of other local entities set out in the State Project Priority List, as defined in the DWTRF
Regulations. The Local Entity further specifically recognizes that all loans will be originated
in conjunction with the DWTRF Regulations and with the prior approval of BPH or such

later date as is agreed to in writing by the BPH.

3.6 TheLocal Entity shall provide BPH with the appropriate documentation
to comply with the special conditions regarding the public release requirements established
by federal and State regulations as set forth in Exhibit D attached hereto at such times as are
set forth therein.
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ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Eees and Charges

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

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

(1) to pay Operating Expenses of the System;

(11) to the extent 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)
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 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;

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

(1v) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided that if the Local Entity has existing outstanding indebtedness which
has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness 1s 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, as applicable, of the System as provided 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 Ieast one
hundred fifteen percent (115%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account 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;

(iit)  That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, 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
from such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the
I.ocal Bonds outstanding and further provided that portions of the System when no longer
required for the ongoing operation of the System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as are normally contained in
such covenants;

(v)  Thatthe Local Entity shall notissue 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 debtservice in any succeeding year
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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 BPH;

, (vi) That the Local Entity 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) Thatthe Local Entity 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 Local Entity 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 and all rights as set forth in Section 5 of the Act;

(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, tothe extent legallyallowable, the Local Entity will
not grant any franchise to provide any services which would compete with the System;

(xi}  Thatthe Local Entity shall annually, within six months of
the end of the fiscal year, 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 BPH. If the Local Entity receives $300,000 or more (in federal
funds) in a fiscal year, the audit shall be obtained in accordance with the Single Audit Act
(as amended from time to time) and the applicable OMB Circular (or any successor thereto).
Financial statement audits are required once all funds have been received by the Local Entity.
The audit 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 Local Entity's revenues are adequate to meet
its Operating Expenses and debt service and reserve requirements;

(xii) That the Local Entity 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 BPH within 30 days of adoption thereof;
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7 (xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

(xiv) Thatthe proceeds of the Local Bonds, advanced from time
to time, except for accrued interest and capitalized interest, if any, must (a) be deposited in
a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Local Entity 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 funding of such Local Entity, the
proceeds of which were used to finance the construction of the Project; provided that, with
the prior written consent of the Authority and BPH, the proceeds of the Local Bonds may be
used to fund all or a portion of the Reserve Account, on which the owner of the Local Bonds
shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30 days
written notice to BPH and the Authority;

(xvi) Thatthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for all Local Bonds;

(xvil) That the Local Entity 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 Local
Entity shall complete the Monthly Payment Form, attached hereto as Exhibit E and
incorporated herein by reference, and submit a copy of said form along with a copy of the
check or electronic transfer to the Authority by the 5th day of such calendar month;

(xvii1) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Local Entity 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 Local Entity shall have obtained the certificate
of the Consulting Engineers 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
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and BPH, the Project is adequate for the purposes for which it was designed, the funding plan
as submitted to the Authority and BPH 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; '

(xx) That the Local Entity shall, to the full extent permitted by
applicable law and the rules and regulations of the PSC, terminate its services to any
customer of the System who is delinquent in payment of charges for services provided by the
System and will not restore such services until all delinquent charges for the services of the
System have been fully paid; and

(xx1) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written approval
of the BPH before expending any proceeds of the Local Bonds held in “contingency” as set
forth in the final Schedule A attached to the certificate of the Consulting Engineer. The
Local Entity shall obtain the written approval of the BPH before expending any proceeds of
the L.ocal Bonds available due to bid/construction/project underruns.

The Local Entity hereby represents and warrants that the Local Act has been
or shall be duly adopted or enacted 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 nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit F.

4.2  The Loan shall be secured by the pledge and assignment by the Local
Entity, as effected by the Local Act, of the fees, charges and other revenues of the Local
Entity from the System. :

43  Atleast five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of L.oan Closing. The remaining proceeds of the Local Bonds shall be
advanced by the Authority monthly as required by the Local Entity to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Entity, the BPH and the Authority. The Local Bonds shall not bear interest during the
construction period but interest shall commence accruing on the completion date as defined
in the DWTRF Regulations, provided that the annual repayment of principal and payment
of interest shall begin not later than one (1) year after the completion date. The repayment
of principal and interest on the Local Bonds shall be as set forth on Schedule Y hereto. In
no event shall the interest rate on or the net interest cost of the Local Bonds exceed any
statutory himitation with regard thereto.
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4.4  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 Local
Entity. Anything to the contrary herein notwithstanding, the Local Bonds may be 1ssued in
One OT MOore Series.

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay
from time to time, if required by the Authority and BPH, the Local Entity's allocable share
of the reasonable administrative expenses of the BPH and the Authority relating to the
Program. Such administrative expenses shall be determined by the BPH and the Authority
and shall include, without limitation, Program expenses, legal fees paid by the BPH and the
Authority and fees paid for any bonds or notes to be 1ssued by the Authority for contribution
to the Fund.

4.6  The obligation of the Authority to make any loans shall be conditioned
upon the availability of moneys in the Fund in such amount and on such terms and conditions
as, in the sole judgment of the Authority, will enable it to make the Loan.

ARTICLE V

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

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Loan Agreement and the Local Act,
The Local Entity 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 Actand in compliance with the provisions of Subsections 4.1(a) and 4.1(b}(11) 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
msufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Tocal Entity 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.
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53 In the event the Local Entity defaults in any payment due to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest at
the interest rate of the installment of the Loan next due, from the date of the default until the
date of the payment thereof.

5.4  The Local Entity hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Entity, the Authority may
exercise any or all of the rights and powers granted under Section 5 of the Act, including,
without limitation, the right to impose, enforce and collect charges of the System.

ARTICLE VI

Other Agreements of the
Local Entity

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

6.2  The Local Entity hereby warrants and represents that all information
provided to the Authority and BPH 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 BPH 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 BPH by the
Local Entity in connection with the Loan shall be incorrect or incomplete in any material
respect or (b) the Local Entity 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, the DWTRF
Regulations or this L.oan Agreement.

6.3  The Local Entity hereby agrees to repay on or prior to the Date of Loan
Closing any moneys due and owing by it to the Authority or any other lender for the planning
or design of the Project, provided that such repayment shall not be made from the proceeds
of the Loan.
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6.4  The Local Entity 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 Local Entity fails to make any
such rebates as required, then the Local Entity 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.

6.5  Notwithstanding Section 6.4, the Authority and BPH may at any time,
in their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Entity to be monitored or cause the rebate calculations for the Local Entity to be prepared,
in either case at the expense of the Local Entity. -

6.6  The Local Entity hereby agrees to give the Authority and BPH 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.

6.7  The Local Entity hereby agrees to file with the Authority and BPH upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule B to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VI

Miscellaneous

7.1 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing 1s established and shall be
approved by an official action of the Local Entity supplementing the Local Act, a certified
copy of which official action shall be submitted to the Authornity.

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

7.4 Nowaiver by any party of any term or condition of this L.oan 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.

7.5  ThisLoan Agreement supersedes all prior negotiations, répresentations
and agreements between the parties hereto relating to the Loan and constitutes the entire
agreement between the parties hereto in respect thereof.

7.6  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Entity 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.

7.7  This Loan Agreement shall terminate upon the earlier of:

(i) written notice of termination to the Local Entity from either the
Authority or BPH;

(ii)  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 BPH if the Local Entity has
failed to deliver the Local Bonds to the Authority;

(iii) termination by the Authority and BPH pursuant to Section 6.2
hereof; or

(iv)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the responsibility

of the Authority and BPH to make all the Loan is terminated; provided further that the
obligation of the Local Entity to repay the outstanding amount of the Loan made by the
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Authority and BPH is not terminated due to such non-funding on any balance of the Loan.
The BPH agrees to use its best efforts to have the amount contemplated under this Loan
Agreement included in its budget. Non-funding of the Loan shall not be considered an event
of default under this Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

Its: Seéretary

(SEAL)

Attest:

Its: Secretary-Treasurer

000832/00520
11/01/04

MO0212328.1

COWEN% S iRVICE DISTRICT
By:

Its: C@Yrman )

Date: December 29, 2004

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

1@*& — LQ‘%W
Its: Director N Q
Date: December 29, 2004
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Name of Local Entity

EXHIBIT A

MONTHLY FINANCTIAL REPORT

Name of Bond Issue(s)

Type of Project

Fiscal Year

Item

1. Gross Revenues
2. Operating Expenses
3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Wis Fremnobers pdrrsen Tes e
Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

M0312328.1

Current
Menth

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Ttem 1

Item 2

Item 3

ftem 4

You will need a copy of the current fiscal year budget adopted by the Local
Entity 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.

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.

Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Entity 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.

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 Ttem 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 Local Entity.

The Local Entity must complete the Monthly 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 B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I, , Registered Professional Engineer, West
Virginia License No. , of ___ Consulting Engineers,
, hereby certify as follows:

]

1. My firm is engineer for the acquisition and construction of

to the system (the "Project") of
(the "Issuer"), to be constructed primarily in
County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words used herein and not defined herein shall have the same meaning set forth
in the bond adopted or enacted by the Issuer on ,and the
Loan Agrcement by and between the Issuer and the West Virginia Water Development
Authority (the "Authority™), on behalf of the West Virginia Bureau for Public Health (the
"BPH"), dated .

2. The Bonds are being issued for the purposes of (i)
,and (i1) 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 BPH and any change orders
approved by the Issuer, BPH and all necessary govemmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years,’
if properly operated and maintained, excepting anticipated replacements due to normal wear
and tear; (iii) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in
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Schedule B attached hereto as Exhibit A, and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the BPH and the
bid forms provided to the bidders contain all critical operational components of the Project;
(vi) the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date thereof’,
the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project approved by BPH; and (x1)
attached hereto as Exhibit A is the final amended “Schedule B - Total Cost of Project;
Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

West Virginia License No.

Hfanother responsible party, such as the Issuer’s attomey, reviews the insurance and payment
bonds, then insert the following: [and in reliance upon the opinion of ,Esqg.] 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 (1x).

M0312328.1 25



EXHIBIT D

SPECIAL CONDITIONS

The Local Entity agrees to include, when issuing statements, press releases,
requests for proposals, bid solicitations, groundbreaking or project dedication program
documents and other documents describing projects or programs funded in whole or in part
with federal money, (1) the percentage of the total costs of the program or project whrch will
be financed with federal money, (2) the dollar amount of federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-govermmental sources. '
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EXHIBIT E

MONTHLY PAYMENT FORM

West Virgimia 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 | on

[Local Entity] [Date]
Sinking Fund:
Interest $
Principal $
Total: $

Reserve Account: § -

Witness my signature this  day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F

OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]

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

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the "Local Entity"), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (1) loan agreement dated , including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Local Entity and the West
Virginia Water Development Authority (the "Authority"), on behalf of the West Virginia
Bureau for Public Health (the "BPH"), and (i1) the issue of a series of revenue bonds of the
Local Entity, 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 amount of § , in the form of one bond, registered as to principal
and interest to the Authority, with principal and interest payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and
ending 1, , all as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (1} , 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 Local Entity on , as supplemented by the
supplemental resolution duly adopted by the Local Entity on (collectively,

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

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

L. The Loan Agreement has been duly authorized by and executed on behalf of
the Local Entity and 1s a valid and binding special obligation of the Local Entity, enforceable
in accordance with the terms thereof.

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

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

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

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Entity to the Authority and are valid, legally enforceable and binding special
obligations of the Local Entity, payable from the gross or net revenues of the System set forth
in the Local Act and secured by a first lien on and pledge of the gross or net 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.
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We have examined executed and authenticated Local Bond numbered R-1, and 1n our
opinion the form of said bond and its execution and authentication are regular and proper.

Very truly yours,

M0312328.1 30



SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $800.000
Purchase Price of Local Bonds $800.000

The Local Bonds shall bear no interest from the date of delivery to
and including May 31, 2006. Commencing September 1, 2006, interest on the Local Bonds
is payable quarterly, at arate of 2% per annum. Commencing September 1, 2006, principal
of the Local Bonds is payable quarterly, with an administrative fee of 1%. Quarterly
payments will be made on March 1, June 1, September I and December 1 of each year as set
forth on the Schedule Y attached hereto and incorporated herein by reference.

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as 1s given to the Commission in writing by the Authority. If the Reserve Account
1s not fully funded at closing, the Local Entity shall commence the payment of the 1/120 of
the maximum annual debt service on the first day of the month it makes its first monthly
payment to the Commission. The Local Entity shall instruct the Commission to notify the
Authority of any monthly payments which are not received by the 20th day of the month in
which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal and
interest, i1f any, and the Local Bonds shall grant the Authority a first lien on the gross or net
revenues of the Local Entity's system as provided in the Local Act.

The Local Entity may prepay the Local Bonds in full at any time at the price of par
upon 30 days' written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be issued
by the Local Entity on a parity with the Local Bonds which request must be filed at least 60
days pnoor 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 Local
Entity:

1. Combined Waterworks and Sewerage System Revenue Bonds, Series A, dated
July 1, 1968, issued in the principal amount of $260,000.

2. Combined Water and Sewer Revenue Bonds, Series 1978, dated May 23, 1980,
issued in the principal amount of $150,000.

"
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3. Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 6, 1994, issued in the principal amount of $268,500.

4. Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A,

(West Virginia DWTRF Program), dated December 29, 2004, issued in the principal amount
of $400,000.
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$800,000

SCHEDULE Y
DWTREF - Series B

Cowen Public Service District
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Interest Total P+]
03/01/2005 - - - -
06/01/2003 - - - -
09/01/20035 - - - -
12/61/2005 - - - -
03/01/2006 - - - -
06/01/2006 - - - -
09/01/2006 8,157.63 2.000% 4,000.00 12,157.63
12/01/2006 8,198.42 2.000% 3,959.21 12,157.63
03/01/2007 8,239.41 2.600% 3,818.22 12,157.63
06/01/2007 8,280.61 2.000% 3,877.02 12,157.63
09/61/2007 8,322.01 2.000% 3,835.62 12,157.63
12/01/2007 8,363.62 2.000% 3,794.01 12,157.63
03/01/2008 8,405.44 2.000% 3,752.19 12.157.63
06/01/2008 8.447.46 2.000% 3,710.16 12,157.62
09/01/2008 8,489.70 2.000% 3,667.93 12,157.63
1270172008 8.532.15 2.000% 3,625.48 12,157.63
03/01/2009 8,574.81 2.000% 3,582.82 12,157.63
06/01/2009 8,617.68 2.000% 3,5359.94 12,157.62
09/01/2009 8,660.77 2.000% 3,496.86 12,157.63
12/01/200% 8,704.08 2.000% 3,453.55 12,157.63
03/6172010 8,747.60 2.000% 3,410.03 12,157.63
06/01/2010 8,791.34 2.000% 3,366.29 12,157.63
09/01/2010 8,835.29 2.000% 3,322.34 12,157.63
12/01/2010 8,879.47 2.000% 3,278.16 12,157.63
03/0172011 8,923.87 2.000% 3,233,76 12,157.63
06/01/2011 8,908.49 2.000% 3,189.14 12,157.63
09/01/2011 9,013.33 2.000% 3,144.30 12,157.63
12/01/2011 9,058.39 2.000% 3,099.23 12,157.62
0370172012 9,103.69 2.000% 3,053.94 12,157.63
06/01/2012 9,149.20 2.000% 3,008.42 12,157.62
09/01/2012 9,194.95 2.000% 2,962.68 12,157.63
12/01/2012 9.240.93 2.000% 2,916.7C 12,157.63
03/01/2013 9,287.13 2.000% 2,870.50 12,157.63
06/01/2013 5,333.57 2.000% 2,824.06 12,157.63
05/01/2013 9,380.23 2.000% 2,777.39 12,157.62
12/01/2013 9.427.13 2.000% 2,730.49 12,157.62
03/01/2014 9,474.27 2.060% 2,683.36 12,157.63
06/01/2014 9,521.64 2.000% 2,635.99 12,157.63
09/01/2014 9,569.25 2.000% 2,588.38 12,157.63
12/01/2014 9,617.10 2.000% 2,540.53 12,157.63
03/01/2015 9,665.18 2.000% 2,492.45 12,157.63
06/01/2015 5,713.51 2.000% 2,444.12 12,157.63
09/01/2015 9.762.08 2.000% 2,395.55 12,157.63
12/01/2015 9.810.89 2.000% 2,346.74 12,157.63
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$800,000

Cowen Public Service District
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Interest Total P+
03/01/20%6 0,859.94 2.000% 2,297.6% 12,157.63
06/01/2016 9,909.24 2.000% 2,248.39 12,157.63
09/01/2016 9,958.79 2.000% 2,198.84 12,157.63
12/01/2016 10,008.58 2.000% 2,149.05 12,157.63
43/01/2017 10,058.62 2.000% 2,099.01 12,157.63
06/01/2017 10,108.92 2.000% 2,048.71 12,157.63
09/01/2017 10,159.46 2.000% 1,998.17 12,157.63
12/01/2017 10,210.26 2.000% 1,947.37 12,157.63
03/01/2018 10,261.31 2.000% 1,896.32 12,157.63
06/01/2018 16,312.62 2.000% 1,845.01 12,157.63
08/01/2018 10,364.18 2.000% 1,793.45 12,157.63
12/01/2018 10,416.00 2.000% 1,741.63 12,157.63
03/01/2019 10,468.08 2.000% 1,689.55 12,157.63
06/01/2019 10,520.42 2.000% 1,637.21 12,157.63
09/01/201% 10,573.02 2.000% 1,584.61 12,157.63
12/01/2016 10,625.89 2.000% 1,531.74 12,157.63
(3/01/2020 10,679.62 2.000% 1,478.61 12,157.63
06/01/2620 10,732.41 2.000% 1,425.22 12,157.63
09/01/2020 10,786.07 2.000% 1,371.55 12,157.62
12/01/2020 10,840.00 2.000% 1,317.62 12,157.62
03/01/2021 10,894.20 2.000% 1,263.42 12,157.62
06/01/2021 10,948.67 2.000% 1.208.95 12,157.62
05/01/2021 11,003.42 2.000% 1,154.21 12,157.63
12/01/2021 11,058.44 2.000% 1,099.19 12,157.63
03/01/2022 11,113.73 2.000% 1,043.90 12,157.63
06/01/2022 11,169.30 2.000% 988.33 12,157.63
09/01/2022 11,225.14 2.000% 932.49 12,157.63
12/01/2022 11,281.27 2.000% 876.360 12,157.63
03/01/2023 11,337.67 2.000% 815.95 12,157.62
06/01/2023 11,394.36 2.000% 763.27 12,157.63
058/01,2023 11,451.33 2.000% 706.29 12,157.62
12/61/2023 11,508.59 2.000% 649.04 12,157.63
03/01/2024 11,566.13 2.000% 591.49 12,157.62
06/01/2024 11,623.97 2.000% 533.66 12,157.63
09/01/2024 11,682.09 2.000% 475.54 12,157.63
12/01/2024 11,740.50 2.000% 417.13 12,157.63
03/01/2025 11,799.20 2.000% 358.43 12,157.63
06/01/2023 11,858.19 2.000% 299.43 12,157.62
09/01/2025 11,917.48 2.000% 240.14 12,157.62
12/01/2025 11,977.07 2.000% 180.56 12,157.63
03/01/2026 12,036.96 2.000% 120.67 12,157.63
06/01/2026 12,097.14 2.000% 60.49 12,157.63

Taotal $800,000.00 - $172,610.25 §972,610.25 *

*Plus $1,078.82 one-percent administrative fee paid quarterly. Total fee paid over life of loan is $86,305.60.
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031077alj012104.wpd
PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Entered: January 21, 2004

CASE NO. 03-1077-PWD-CN 2~/O0-0O Y

COWEN PUBLIC SERVICE DISTRICT,

P.0. Box 457, Cowen,

West Virginia 26206.
Application for a certificate of convenience
and necessity to construct water system
facilities to extend water service to the
Camden-on-Gauley, Glade Summit and Big
Ditch areas of the District at Cowen, in
Webster County.

RECOMMENDED DECISION

On July 16, 2003, Cowen Public Service District (District or
Applicant), a public utility, filed an application, duly verified, for a
certificate of convenience and necessity to construct water system
facilities to extend water service to the Camden-on-Gauley, Glade Summit
and Big Ditch areas of the District at Cowen, in Webster County. The
District estimated that construction would cost approximately $2,333,000
and would be financed through a Drinking Water Treatment Revolving Fund
(DWTRF) loan in the amount of $400,000; a HUD Small Cities Block grant in

_the amount of $1,100,000; and a grant from the Appalachian Regional

Commission (ARC) in the amount of $833,000. The District proposed an
increase in its rates and charges to produce §$53,618 in additional

revenues.

By Order entered July 16; 2003, the District was directed to give
notice of the filing of the application by publishing a copy of the July
16, 2003 Order once in a newspaper, duly qualified by the Secretary of
State, published and of general circulation in Webster County, making due
return to the Commission of proper certification of publication immedi-
ately after publication. The Notice provided that anyone desiring to
protest or intervene in the application should file a written protest or
written notice of intervention within 30 days following the date of the
publication of the Notice, unless otherwise modified by Commission order.
The Notice prov1ded that failure to timely file a protest or to intervene
may affect one's right to protest aspects of the certificate case,
including any associated rate increases, or to participate in future
proceedings. All protests or requests to intervene were directed to be
filed with the Commission at P. Q. Box 812, Charleston, West Virginia
25323. The Order further provided that, if no protests are received
within said thirty-day protest period, the Commission may waive formal
hearing and grant the application based upon the evidence submitted with
the application and its review.

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON




Oon July 31, 2003, the Applicant filed an affidavit of publication
indicating that the Notice of Filing was published on July 23, 2003, in
the Webster Echo, a newspaper duly qualified by the Secretary of State,
published and of general circulation in Webster County.

On BAugust 11, 2003, the District provided additional information to
the Engineer assigned to review this case.

On August 18, 2003, Staff filed its Initial Joint Staff Memorandum
indicating that the District was seeking the Commission's approval for
the upgrade and expansion of its existing 320 gpm water treatment plant
to a 450 gpm water treatment plant. Major improvements of the project
will include the replacement of the existing raw water pumps, replacement
of existing filters, installation of a Tonka Simulwash backwash system,
installation of a new header/lateral underdrain system, replacement of
the existing high service pumps, the addition of a chlorination/de-
chlorination building, installation of a new telemetry system and
controls, replacement of the existing filter £float valves with controls,
upgrading the power system and installation of all necessary valves,
controls and appurtenances. Staff confirmed that the project cost is
estimated to be $2,333,000. Financing for the project includes a DWTRF
loan for a period of 30 years, with a 0% interest rate and a 1% adminis-
trative fee. The remainder of the financing consists of $1,100,000 from
a Small Cities Block grant and an $833,000 ARC grant. The proposed rates
would increase the average monthly residential bill from $17.55 to
$19.65. Staff recommended that the matter be referred to the Division of
Administrative Law Judges for further disposition. Staff advised that it
would file its recommendation upon completion of its investigation.

By Order entered August 28, 2003, this matter was referred to the
Division of Administrative Law Judges for a decision tc be rendered on or
before February 11, 2004.

On October 6, 2003, Staff filed its Final Joint Staff Memorandum
recommending that the application for a certificate of convenience and
necessity be granted; that the long-term funding be approved; that
Staff's recommended rates be approved, instead of the District's; and
that, if any change in the scope of the project or financing occurs, the
District request to reopen the case for the necessary approvals.

On October 23, 2003, Staff filed a Second Final Joint Staff
Memorandum indicating that, upon further review, Staff noticed that the
District had failed to file any documentation demonstrating compliance
with Rule 10.3.d. of the Commission's Rules of Practice and Procedure,
requiring that Form No. 14 be mailed to each of the District's sale for
resale customers. Staff advised that the District sells water to Bolair
Public Service District for resale. Additionally, Rule 10.3.d. reguires
that public service districts provide notice to all of their customers
when there is an increase in rates associated with a project for which a
certificate of convenience and necessity is being sought. The notice
must be provided by one of three methods: insertion of Form No. 14 as a
bill insert; a separate mailing of Form No. 14; or, if the utility bills

by postcard, inclusion of the following statement on the bill: "This
utility 1s seeking a rate increase. Details available in newspaper
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publications or at the utility office after [utility to insert date
application filed with Commission] by calling [utility to insert utility
office telephone number]." Staff noted that the application was filed by
the District itself with the assistance of an engineering firm. Staff
recommended that the District consult with its attorney regarding the
notice issue. Since the District has failed to demonstrate compliance
with Rule 10.3.d., Staff modified its prior recommendation to require
proof of the required public notice prior to granting the certificate of
_convenience and necessity for the project.

On October 28, 2003, a letter dated August 11, 2003, from Diane
Carpenter, addressed to Representative Nick Rahall was filed with the
Commission, along with a letter £from Congress Rahall regarding Ms.
Carpenter's request for water in the John Goff Road area of Cowen, West
Virginia.

Also on October 2B, 2003, a copy of a letter addressed to Ms.
Carpenter from Amy L. Swann, Director of the Water and Wastewater
Division of the Public Service Commission, was placed in the case file.

On November 13, 2003, the District filed a letter indicating that
Notice of Filing was mailed to the District's resale customer, Bolair
Public Service District, by certified mail, return receipt, along with a
copy of the Domestic Return Receipt indicating that the date of the
delivery was 7/21/03. The District also filed a copy of its July billing
card which contained the statement "PSD had put in for rate increase”. -

By letter filed on December 1, 2003, the District advised that it
accepted the 10.6% rate increase recommended by Commission Staff.

On December 3, 2003, Staff filed its Third Final Joint Staff
Memorandum. Staff noted that the District has submitted documentation
that its customers had been advised of the rate increase by postcard and
that the Notice of Filing was mailed to its resale customer by certified
mail. Staff was of the opinion that, while the language required by the
Rule was drastically abbreviated, the billing notice, when considered
along with the Notice of Filing published by the District, substantially
complies with the public notice requirements in this instance. Staff
recommended that the application be granted; that the long-term funding
be approved; and that the Staff-recommended rates, accepted by the
District in its November 21, 2003 letter, be approved.

Based upon the foregoing, the Administrative Law Judge is of the
opinion that the certificate should be granted.

FINDINGS OF FACT

1. on July 16, 2003, Cowen Public Service District, a public
utility, filed an application, duly verified, for a certificate of
convenience and necessity to construct water system facilities to extend
water service to the Camden-on-Gauley, Glade Summit and Big Ditch areas
of the District, in Webster County, which includes, but is not limited
to, the construction of approximately 13.5 miles of distribution lines
varying from 8-inch to 2-inch, two pressure reducing valve stations, one
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150 gpm water booster station and a 127,000 gallon water storage tank
with all the necessary valves, controls and appurtenances. The District
also requested approval to upgrade and expand its existing 320 gpm water
treatment plant to a 450 gpm water treatment plant, including, but not
limited to, the replacement of the existing raw water pumps, replacement
of the existing filters, installation of a Tonka Simulwash backwash
system, installation of a new header/lateral underdrain system, replace-
ment of +the existing high service pumps, the addition of a
chlorination/de-chlorination building, installation of new telemetry
system and controls, replacement of the existing filter float valves with
controls, upgrading the power system and installation of all necessary
valves, controls and appurtenances, in the Cowen area of Webster County.
(See, Application).

2. The estimated project cost is approximately $2,333,000. (See,
Application; Final Joint Staff Memorandum filed October 6, 2003).

3. Financing for the project includes a Drinking Water Treatment
Revolving Fund loan in the amount of $400,000, for a period of thirty
years, at a 0% interest rate with a 1% administrative fee; a HUD Small
Cities Block grant in the amount of $1,100,000; and an Appalachian
Regional Commission grant in the amount of $833,000. (See, Application;
Final Joint Staff Memorandum filed October 6, 2003}.

4. Notice of the original filing of the application was published
in the Webster Echo, a newspaper published and of general circulation in
Webster County, on July 23, 2003. (See, Affidavit of Publication filed
July 31, 2003).

5. No protests were received to the filing of the application for
a certificate of convenience and necessity within the thirty-day protest
period or as of the date of this Order. (See, Affidavit of Publication
filed July 31, 2003; case file generally).

6. The project is necessary to alleviate hazards existing as a
result of inadequate household wells and as evidenced by the issuance of
Permit No. 15,682, by the West Virginia Office of Environmental Health
Services. (See, Application; Final Joint Staff Memorandum filed October
6, 2003).

7. The District's existing rates and charges generate a cash flow
deficit of $9,337 and a debt service coverage of only 59.14%. The Staff-
recommended rates will generate a cash flow surplus of $4,797 and a debt
service coverage of 150.57%. The Staff rates will fully cover all of the
increased expenses and debt service associated with this project. (See,
Final Joint Staff Memorandum and attachments filed October 6, 2003).

8. Staff recommended approval of +the certificate application;
approval of its recommended rate increase, which is approximately a 10.6%
rate increase, instead of the rate increase proposed by the District; and
approval of the proposed financing of the project, contingent upon the
filing of the WVDNR, US Department of Interior and the West Virginia
Division of Highways permits. (See, Final Joint Staff Memorandum filed
October 6, 2003).
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9. The District accepts Staff's recommended 10.6% rate increase.
(See, December 1, 2003 filing).

10. The District provided notice of its filing of the application
for a certificate of convenience and necessity and rate increase to the
Bolair Public Service District, its resale customer, by certified mail
and to its individual (nonresale) customers by inserting a statement on
its billing dated July 31, 2003. (See, November 13, 2003 filing and
attachment).

11. Staff has recommended that the individual notice served upon
the District's resale customer, as evidenced by the Domestic Return
Receipt, and the notice provided to its other customers, as evidenced by
a copy of a postcard mailed to its customers, be determined to be
substantial compliance with the Commission's notice requirements for
resale and nonresale customers of the proposed rate increase. (See,
Third Filed Joint Staff Memorandum f£iled December 3, 2003).

CONCIUSTONS OF LAW

1. The public convenience and necessity require the issuance of a
certificate of convenience and necessity to the Cowen Public Service
District, a public utility, to extend water service to the Camden-on-
Gauley, Glade Summit and Big Ditch areas of Webster County.

2. It is reasonable to approve the fina ng of the project, being
a DWTRF lcan, a HUD Small Cities Block gran t a

3. It is reasonable to approve the Staff-recommended increased
rates and charges.

4, The proposed project is adequately financed and economically
feasible when supported by the Staff-recommended rates, which will resulc
in an approximate 10.6% increase in the District's rates.

ORDER

IT IS, THEREFORE, ORDERED that the application filed by the Cowen
Public Service District, on July 16, 2003, for a certificate of conve-
nience and necessity to construct water system facilities to extend water
service to the Camden-on-Gauley, Glade Summit and Big Ditch areas in
Webster County, and to upgrade its water plant be, and hereby is,
approved, contingent upon receipt of the WVDNR, U.S5. Department of the
Interlor and west virglinia Division of Highways permlts

IT IS FURTHER ORDERED that the flnancing of the project, being a
Drinking Water Treatment Revolving Fund loan in the amount of $400,000,
at a 0% interest rate, for a period not to exceed thlrty years, with a 1%
administrative fee; a HUD Small Cities Block grant in the amount of
$1,100,000; and an Appalachian Regional Commission grant in the amount of
$833,000, be, and hereby is, approved.
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IT IS FURTHER ORDERED that the following rates and charges be, and
hereby are, approved for use by the Cowen Public Service District, to
become effective for all service rendered on or after the date that this
Order becomes final:

APPROVED RATES

APPLICABITITY
Applicable within the entire territory served.

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

METERED RATE
First 2,000 gallons used per month $4.70 per 1,000 gallons
Next 10,000 gallons used per month S$4.00 per 1,000 galloens
Over 12,000 galions used per month $3.60 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than the following amount,
according to the size of the meter installed, to-wit:

5/8 inch meter $ 9.40 per month

3/4 inch meter $ 14.10 per month
1 inch meter § 23.50 per month
1-1/2 inch meter § 47.00 per month
2 inch meter $ 75.21 per month
3 inch meter $141.02 per menth
4 inch meter $235.03 per month
6 inch meter $470.05 per month

WATER SATES FOR RESALE
All water for resale to Bolair Public Service District
will be billed in accordance with the approved rate of $2.50
per 1,000 gallons used per month.

DELAYED PAYMFNT PENALTY
The above schedule is net. On all accounts not paid in
full when due, ten percent 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.

RECONNECTION CHARGE --- $20.00
To be charged whenever the supply of water is turned off
for violation of rules, non-payment of bills or fraudulent use
of water.

TAP FEE
The following charges are to be made whenever the utility
installs a new tap to serve an applicant.
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A tap fee of $200 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.

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

INCREMENTAT LEAK ADJUSTMENT
$0.42 per M. gallons 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.

IT IS FURTHER ORDERED that, if there is a change in the cost, scope,
terms and conditions or financing of this project, the District notify
the Commission immediately and obtain Commission approval of said change,
prior to commencing construction.

IT IS FURTHER ORDERED that the District file an original and five
(5) copies of the revised tariff with the Commission within thirty (30)
days of the date this Order becomes a final order of the Commission.

IT IS FURTHER ORDERED that the District notify the Commission within
thirty (30) days of the substantial completion of this project.

— IT IS FURTHER ORDERED that this matter be, and hereby is, removed
from the Commission's docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission 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 of the Commission
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 Secretary. No such waiver will be effective until
approved by order of the Commission, nor shall any such wailver operate to
make any Administrative Law Judge's Order or Decision the order of the
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Commission sooner than five (5) days after approval of such waiver by the
Commission.

AT

Susan A. Murensky
Administrative Law Judge
SaM:dfs
031077a.wpd .
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Ata session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 21* day of December, 2004.

CASE NO. 03-1077-PWD-CN (Reopened)

COWEN PUBLIC SERVICE DISTRICT

Petiton to Re-Open proceeding for an
application for a Certificate of Convenience
and Necessity to construct certain additions
and improvements to its waterworks portion of
the existing combined waterworks and
sewerage system and for the approval of the
financing thereof.

COMMISSION ORDER

By Recommended Decision entered on January 21, 2004 (Final February 10,
2004), the Cowen Public Service District (District) was granted a certificate of
convenience and necessity to construct water system facilities to extend water service to
the Camden-on-Gauley, Glade Summit and Big Ditch areas in Webster County, and to
upgrade its water plant, contingent upon receipt of specified permits. The total estimated
project cost was $2,333,000. The following financing was also approved: a $400,000
Drinking Water Treatment Revolving Fund (DWTRF) Ioan at 0% interest for a period not
to exceed thirty years, with a 1% administrative fee; a $1,100,000 HUD Small Cities
Block grant; and an $833,000 Appalachian Regional Commission grant. Rates were also
approved for the District on or after the date the Order became final.!

In response to a motion by Commission Staff, the Commission entered an Order
on June §, 2004 which modified the Recommended Decision to the extent that the rates
were approved for use by the District, to become effective for all service rendered on or
after substantial completion of the project.

'The Staff-recommended rates and charges reflected a 10.6% increase.
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On October 25, 2004, the District filed a petition to reopen this case for approval
of a revised funding package and rate increase. While prior approval was given for the
estimated $2,333,000 project cost, the District indicated that the bids came in higher than
anticipated. According to the District, the total project costis now $3,133,000. The scope
of the project, however, has not changed. With regard to financing, the District said the
DWTRE agreed to commit $800,000 additional loan funds (terms of 20 years 2% nterest
and 1% administrative fee), which the West Virginia Infrastructure and Jobs
Development Council approved. The additional funds represent an increase in the
DWTRF loan from $400,000 to $1,200,000. Due to the additional DWTRFT loan, the
District requested an increase in its post-construction rates. The District also received a
commitment letter from the Bureau of Public Health.

, On November 19 and December 16, 2004, the District. filed an affidavit of
publication from the Webster Echo. The “Notice of Amended Notice of Filing for Petition
to Reopen” was published on November 10, 2004 and provided a thirty (30) day protest
period. '

On November 22, 2004, the District’s counsel filed an affidavit that the District
mailed the “Amended Notice of Filing for Petition to Reopen” to each customer as
required by Rule 10.3.d.(11).

Staff filed its Final Joint Staff Memorandum on December 13, 2004,
recommending approval of the revised financing and of Staff’s recommendedrates. With
respect to the rate increase, Staff indicated that since the filing of this original application,
the District filed an application for a general rate increase (See Case No. 04-0156-PSWD-
19A Final Order September 24, 2004). The District proposed a rate mcrease of
approximately 23.54% above the rates approved in Case No. 04-0156-PSWD-19A to
fund the construction costs. Staff explained that some of the costs, notably those dealing
with wage increases and subsequent payroll taxes were accounted for in the previous rate
case and would not be repeated herein. As Staff explained, this case deals exclusively
with the water extension project. Staff explained its calculations and recommended an
across-the-board rate increase of 22.2% above the rates from Case No. 04-0156-PSWD-
19A.

On December 20, 2004, correspondence was filed on behalf of the District,
concurring with Staff’s recommendations. The District also noted the current number of

customers 1s 92, not 122, as stated in Staff’s final memorandum.

No protests have been filed.
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DISCUSSION

The Commussion finds that the reasons discussed by the District and Staff are
reasonable and the revised funding of the $1,200,000 DWTRF loan will be approved.
The total DWTRF loan amount consists of the previously approved $§400,000 DWTREF
loan for a thirty-year period at 0% interest with a 1% administrative fee and an additional
DWTREF $800,000 loan for twenty years at 2% interest with a 1% administrative fee. The
Commission will also approve the Staff-recommended rates to become effective upon
completion of the project.

FINDINGS OF FACT

1. By Recommended Decision entered on January 21, 2004 (Final February
10, 2004), the Cowen Public Service District (District) was granted a certificate of
convenience and necessity to construct water system facilities to extend water service to
the Camden-on-Gauley, Glade Summit and Big Ditch areas in Webster County, and to
upgrade 1ts water plant, contingent upon receipt of specified permits. Financing and the
Staff-recommended rates were also approved.

2. OnlJune 8,2004, the Commission modified the Recommended Decision to
the extent that the rates were approved for use by the District, to become effective for all
service rendered on or after substantial completion of the project.

3. In Case No. 04-0156-PSWD-19A, a general rate case, a Recommended
Decision was entered on September 24, 2004, granting the District a water rate increase
of 8.9%. '

4. On October 25, 2004, the District filed a petition to reopen this case for
approval of a revised funding package and rate increase due to a bid overrun.

5. The revised funding would consist of an additional $800,000 DWTRF loan
for term of 20 years at 2% interest and 1% admunistrative fee. The additional funds
represent an increase in the DWTRF loan from $400,000 to $1,200,000.

6. On November 19 and December 16, 2004, the District filed an affidavit of
publication from the Webster Echo. The “Notice of Amended Notice of Filing for Petition
to Reopen” was published on November 10, 2004 and provided a thirty (30)-day protest
period.

2
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7. On November 22, 2004, the District’s counsel filed an affidavit that the
District mailed the “Amended Notice of Filing for Petition to Reopen” to each customer
as required by Rule 10.3.d.(11).

8. Staff filed its Final Joint Staff Memorandum on December 13, 2004,
recommending approval of the revised financing and of Staff’s recommended rates.

9. No protests were filed.

CONCLUSIONS OF LAW

. The revised funding of the $1,200,000 DWTRF loan, consisting of the
previously approved $400,000 DWTREF lpan for a thirty-year period at 0% interest with
a 1% administrative fee and an additional DWTREF $800,000 loan for twenty years at 2%
interest with a 1% administrative fee, should be approved.

2. The Staff-recommended rates should be approved, to become effective
upon completion of the project.

ORDER -

IT IS, THEREFORE, ORDERED that the petition to reopen, filed by the Cowen
Public Service District on October 25, 2004, is hereby granted.

ITISFURTHER ORDERED that the Cowen Public Service District’s petition for
revised funding of the $1,200,000 DWTRF loan, consisting of the previously approved
$400,000 DWTRF loan for a thirty-year period at 0% interest with a 1% administrative
fee and an additional DWTRF $800,000 loan for twenty years at 2% interest with a 1%
admunistrative fee, 1s hereby approved.

IT IS FURTHER ORDERED that the Staff-recommended rates and charges,
attached hereto as Attachment A, are hereby approved, to become effective upon
completion of the project.

IT IS FURTHER ORDERED that the Cowen Public Service District notify the
Commussion, m writing, of the project’s completion date and provide a copy of the
engineer’s “Certificate of Substantial Completion” to Commission Staff, within ten (10}
days of the issuance of such.
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IT IS FURTHER ORDERED that the Cowen Public Service District file an
original and five copies of the revised tariff, approved herein, with the Commussion
within ten (10) days of the completion of the project.

ITISFURTHER ORDERED thatin the event of any change to the funding, terms
of financing, plans, or scope of the approved project, the District shall petition the
Commnussion to reopen this proceeding for approval of the same.

IT IS FURTHER ORDERED that, upon entry hereof, this proceeding shall be
removed from the Commission’s active docket of cases.

IT IS FURTHER ORDERED that the Commussion's Executive Secretary serve a
copy of this order upon all parties of record by facsimile and United States First Class
Mail and upon Commission Staff by hand delivery.

. A True Copy, Teste; %/'L
TBS/ljm A@

031077cb.wpd o ' Sandra Squire

Executive Secretary
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Attachment A
Page 1 of 2

COWEN PUBLIC SERVICE DISTRICT (Water)

Case No. 03-1077-PWD-CN (Re-Opened)

APPROVED POST-CONSTRUCTION RATES

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY

Available for general domestic, commercial, industrial, and sale for resale

water service.

(I) RATES (customers with metered water supply)

First 2,000 gallons used per month
Next 10,000 gallons used per month
Over 12,000 gallons used per month

O  MINIMUM CHARGE
No bill will be rendered for less than $11.32 per month which is the

equivalent of 2,000 gallons.

5/8
3/4
1
1%z
2

O

inch meter
inch meter
inch meter
inch meter
mch meter
inch meter
inch meter
inch meter

(C)Y(I) SALES FOR RESALE
All water for resale to Bolair Public Service District will be billed
accordance with the approved rate of $3.01 per 1,000 gallons.

$5.66 per 1,000 gallons
$4.81 per 1,000 gallons
$4.33 per 1,000 gallons

§ 11.32 per month
$ 17.00 per month
$ 28.30 per month
$ 56.60 per month
$ 90.60 per month
$169.80 per month
$283.00 per month
$566.00 per month

Public Service Cormmmission
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Attachment A
Page 2 of 2

COWEN PUBLIC SERVICE DISTRICT (Water)
Case No. 03-1077-PWD-CN (Re-Opened)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten
percent will be added to the net current amount unpaid. This delayed
payment penalty 1s not interest and 1s to be collected only once for each bill
where 1t 1s appropriate.

RECONNECTION $20.00
To be charged whenever the supply of Water 1s turned off for violations of
rules, non-payment of bills, or fraudulent use of water.

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

A tap fee of $200.00 will be charged to all customers who apply for service
outside of a certificate proceedmg before the Commuission for each new tap
to the system.

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

INCREMENTAL LEAK ADJUSTMENT
$0.42 per 1,000 gallons is to be used when the bill reflects unusual
consumption which can be attributed to eligible water leakage on the
customer’s side of the meter. This rate is to be used to calculate
consumption above the customer’s historical average usage.

Change in text
Indicates increases

Public Service Commission
of West Virginia
Charieston



West Virginia Infrastructure & Jobs Development Council |

300 Summers Street, Suite 580
Charleston, West Virginia 25301
Telephone: (304) 3584607
Facsimile: (304) 558-4G69

.‘ublic Members:

Mark Prince, Chalrman
Hurricane

Dwight Calhous, Vice Chairman
Petersburg

C. R, “Rennie” Hill, IXi
Becldey

Tim Stranko
Morganiown

Katy Mallory, 21
Executive Secretary

Katy.Mallory@verizon.net
September 1, 2004 .

James Gamble, Chairman
Cowen Public Service District
P.O.Box 437

Cowen, West Virginia 26206
Re: Cowen Pablic Service District

Watsr Project $6W-202

Dear Mr, Gamble:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) hagreviewed
the Cowen Public Service District’s (the “District”) revised preliminary application to upgrade the existing water
plant by increasing filter capacity; construct waterline extension along Route 20 toward Camdsn on Gauley, alang

Route 44/8 and Route 82 (the “Project™).

Based on the findings of the Water Technical Review Committee, the Infrasoucture Council has determined
that the Project is technically feasible within the guidelines of the Infrastructure and Jobs Development Act. The
District should carefully review the enclosed comments of the Water Technical Review Committee as the District
may need to address certain issues raised in said cormments ng it proceeds with the Project.

Upon consideration of the revised preliminary epplication, the Infrastructure Council recommends that the
Districtutilize a $833,000 Appalachian Regionel Commizsion grent, $1,100,600 Small Cities Block Grant, $400,000
Drinking Water Treatment Revolving Fund loan and pursue an additional $800,000 Drinldng Water Treatment
Revolving Fund loan to complete the funding for this $3,133,000 project. Please contact the West Virginia Bureau
for Public Health office at 558-6715 for specific information on the steps the District needs to follow to apply for
these funds. Pisase note that this letter does not constitute funding approval from this agency.

If you have any questions regarding this matter, please contact Katy Mallory at 5584607,

Sincerely,

Ve ST

Mark Prince
Enclosure
ce: Walt Ivey, BPH (w/o enclosure)
Debbie Legg, WVDO (w/o enclosure)
Region IV Planning & Development Couneil
John Tugle, Pentree, Ine,



~ STATE OF WEST VIRGINIA
DEPARTMENT OF HEALTH AND HUMAN RESOURCES :
BUREAU FOR PUBLIC HEALTH -
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

Bob Wise Paul L. Mushaum

Governor Secretary

September 2, 2004

| | ECEZT’TE\]

James Gamble, President SEP 08 2001
Cowen Public Service District B Y i
Post Office Box 457 ’ :

Cowen, West Virginia 26206

'RE~.. Revised Binding Commiiment Letter
Cowen Public Service District
00DWTRFO22

Project No. 86W-202

Webster County

Dear Mr. Gamble:;

The Bureau for Public Health (Bureau) agrees {o revise the binding commitment latier
of May 13, 2002 to increase the funding from $400,000 to $1,200,000. The loan wiil be subject
to the terms of $400,000 at 0% interest, 1% administrative fee for 30 years and $800,000 at
2% interest, 1% administrative fee for 20 years. The Bursau provides this revised binding offer
af a loan for Cowan Public Servica District’s (District) proposed project to male improvements
to the water plant and extend service to additional custorners. . The source of funds for the loan
will be from the Drinking Water Treatment Revolving Fund (DWTRF). The loan will be subject
to the terms set jorth on Schedule “A" (dated September 2, 2004) attached hereto and
incorporaiad herain by referenca. The loan agreemant will be between the District and Wast
\Virginia Waler Development Authority, who is the administrator of the DWTRF, acting on behalf
of the Bureau. This revised binding commiiment is contingent on the District recsiving a
Certificate of Convenience and Necessity from the Public Service Commission prior to loan
glosing.

ENVIRONMENTAL ENGINEERING DIVISION
Infrastructure and Capacity Development Unit
815 Quarrier Street, Suite 418, Charleston, West Virginia 25301-2616
Telephone: 304-553-6756 Fax: 304-558-0591



vir. Gamble - Cowen Public Sarvice District
September 2, 2004
Fage Two

If you have any questions regardmg this loan commitment, please contact me at 304-
558-6715.

Very truly yours,

;%%ffv/

Walter M: lvey, P.E,, Dtrect o
Environmental Enalneermg Dw's:on

Vylvilisnr
Enclosures

pe: vJohn Tuggle, Pen’cree Englncenng
Howard J. Blyer, Esquire
imre Pentek, CPA 7 :
Alica King, Region IV Planning & Dﬂ\rebpment
Daniel “Bemie” Yonkosky, WDA
Samme L. Gee, Esquire
Tracey Rowen, Development Ofiica
Katy Maliory, P.E., WDC
OEHS Philippi District Office

NOTE: This lefteris sentin triplicate. Please acmowiedge receipt on two copies and immeadiately refum to the -
Bureau for Public Health, 815 Quarrier Strest, Suite 418, Chariesten, WV 25301,

Cowen Public Service District

_By.‘

Title:

Date:

SAENGCOMONY & CD\SRFPROJECTS\Cowsn PSDFundingirevisindc.doc



WEST VIRGINIA BUREAU FOR PUBLIC HEALTH
Drinking Water Treatment Revelving Fund

A Project

C.

Cowen Public Servica District

Binding Commitinent

SCHEDULE A

September 2, 2004

Water Treatment Plant Upgrade and Distribution System Eftenalon

Webster County
IJDC No.: 86W-202

DWTRF No.: OODWTRF022

.B. Drinking Water Treatment Revolving Fund

Loan: Approximate Amount: $ 400,000

Terms: 0% + 1% administrative fee
Maturity Date: 30 years '
Loan: Apprbximate Amount: $800,000

Terms:
.. Maturity Date:

2% + 1% admmlstrauve fee
20 years

Special Conditions (if any):None ™,

Other Funding Sources:

1. Small Cities Block Grant | $ 1,100,000
_.2. Appalachian Regional Commission % 833,000

. Total Froject Cost:

Proposed User Rates:

Amount: $ 3,133,000

Average: $ 22.96 per 4‘,500 gallons



COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On the 29th day of December, 2004, 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 Cowen Public Service District (the "Issuer"),
for and on behalf of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received (i) the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), of
the Issuer, in the principal amount of $400,000, numbered AR-1 (the
“Series 2004 A Bonds™), and (ii) the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 B (West Virginia DWTRF Program), of the Issuer, in the principal
amount of $800,000, numbered BR-1 (the “Series 2004 B Bonds”), both dated
December 29, 2004 ) (collectively, the "Series 2004 Bonds").

2. Atthe time of such receipt, all the Series 2004 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 Series 2004 Bonds.

3.  The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2004 A Bonds, of $10,000, being a portion
of the principal amount of the Series 2004 A Bonds. The balance of the principal amount of
the Series 2004 A Bonds will be advanced by the Authority and the West Virginia Bureau for
Public Health to the Issuer as acquisition and construction of the Project progresses.

4. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2004 B Bonds, of $20,000, being a portion
of the principal amount of the Series 2004 B Bonds. The balance of the principal amount of
the Series 2004 B Bonds will be advanced by the Authority and the West Virginia Bureau for
Public Health to the Issuer as acquisition and construction of the Project progresses.
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12/15/04
193040.00001
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Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

COWEN PUBLIC SERVICE DISTRICT

st

Chair,



COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virgima DWTRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank,

as Bond Registrar

Charleston, West Virginia

Ladies and Gentlemen:

On this 29th day of December, 2004, Cowen Public Service District (the

"Issuer") hereby delivers to you the following:

CL916%67.1

(1) Bond No. AR-1, constituting the entire original issue of Cowen
Public Service District Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 A (West Virginia DWTRF Program), in the principal
amount of $400,000, dated December 29, 2004 (the “Series 2004 A Bonds™),
executed by the Chairman and the Secretary of 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 20, 2004, and a
Supplemental Resolution duly adopted by the Issuer on December 20, 2004
(collectively, the "Bond Legislation");

(2)  Bond No. BR-1, constituting the entire original issue of Cowen
Public Service District Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 B (West Virginia DWTRF Program), in the principal
amount of $800,000, dated December 29, 2004 (the “Series 2004 B Bonds™),
executed by the Chairman and the Secretary of the Issuer and bearing the
official seal of the Issuer, authorized to be issued under and pursuant to Bond
Legislation;

(3) A copy of the Bond Legislation authorizing the above-captioned
Bonds (collectively, the "Series 2004 Bonds"), duly certified by the Secretary
of the Issuer;



(4)  Executed counterparts of the loan agreements for the Series 2004
Bonds, dated December 29, 2004, by and between the Issuer and the
West Virginia Water Development Authority (the "Authority"), on behalf of the
West Virginia Bureau for Public Health (the "BPH") (collectively, the "Loan
Agreement™); and

(5)  Executed opinion of nationally recognized bond counsel regarding
the validity of the Loan Agreement and the Series 2004 Bonds.

You are hereby requested and authorized to deliver the Series 2004 A Bonds
to the Authority upon payment to the Issuer of the sum of $10,000, representing a portion of
the principal amount of the Series 2004 A Bonds. Prior to such delivery of the Series 2004 A
Bonds, you will please cause the Series 2004 A 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.

You are hereby requested and authorized to deliver the Series 2004 B Bonds
to the Authority upon payment to the Issuer of the sum of $20,000, representing a portion of
the principal amount of the Series 2004 B Bonds. Prior to such delivery of the Series 2004 B
Bonds, you will please cause the Series 2004 B 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.

Dated as of the day and year first written above.

COWEN PUBLIC SERVICE DISTRICT

Chairman

12/15/04
193040.00001
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SPECIMEN

- UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $400,000

KNOW ALL MEN BY THESE PRESENTS: That on this 29th day of
December, 2004, COWEN PUBLIC SERVICE DISTRICT, a public corporation and political
'subdivision of the State of West Virginia in Webster County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
. hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or registered assigns the sum of FOUR HUNDRED THOUSAND DOLLARS
($400,000), 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 1 of each year, commencing September 1, 2006, as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond Legislation)
shall also be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2006, as set forth on EXHIBIT B attached hereto.

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
Bureau for Public Health (the "BPH") 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 BPH, dated December 29, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this series (the
“Bonds”) and related costs. The existing public combined waterworks and sewerage system
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of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 20, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 20, 2004 (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
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTUREY), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS™); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE “SERIES 2004 B 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 Series 2004 B Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 A Bonds Reserve Account”), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 or the interest, if any, hereon, except from said special fund provided from the
Net Revenues, the monies in the Series 2004 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
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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 150% 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,
so0 long as the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount;
provided that, when the Series 1968 A Bonds are no longer outstanding and so long as there
exists in the Series 2004 A Bonds Reserve Account an amount at [east 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, an amount at Jeast 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 Legisiation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
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 to excessive erosion of
highly erodible lard or to the conversion of wetlands to produce an agricultural commodity.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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.

Al 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, COWEN 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 on the day and year first
written above.

BEAL %AMM
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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 29, 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
() $ 10,000 December 29, 2004 (19) §
2y _$ (20)_§
(3% ey $
4 3 (22) §
5y $ 23 §$
6 % 24y §
7y § (25 §
& § (26) 3
9 _$ en $
(10y $ (28) §
(11 $ (29 $
a2_$ (30) $
(13 $ 3H %
(14) $ (32) §
(15) § (33 §
(16) 8§ (34) $
(a7 3 (35) §
(18) § (36) $
TOTAL $
7
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EXHIBIT B

$400,000 DWTREF -
Series A
Cowen Public Service District
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service

Schedule

Date Principal Coupon Total P+I
03/01/2005 - - -
06/01/2005 - - . -
09/01/2005 - - _ -
12/01/2005 - - -
03/01/2006 - - -
06/01/2006 - - -
09/01/2006 3,333.34 - 3,333.34
12/)1/2006 3,333.34 - 3133334
03/01/2007 31.333.34 - 3,333.34
06/01/2007 3,333.24 - 3,333.34
09/01/2007 3,333.34 - 3,333.34
12/01/2007 3,333.34 - 3,333.34
03/01/2008 3,333.34 - 3,333.34
06/01/2008 3,333.34 - 3,333.34
09/01/2008 3,333.34 - 3,333.34
12/01/2008 3,333.34 - 3,333.34
03/01/2009 3,333.34 - 31,333.34
06/01/2009 3,333.34 - 3,333.34
05/01/2009 3,333.34 - 3,333.34
12/01/2000 3,333.34 - 3,333.34
03/01/2010 3,333.34 - 3,333.34
06/01/2010 3,333.34 - 3,333.34
09/01/2010 3,333.34 : - 3,333.34
12/0i/2010 3,333.34 - 3,333.34
03/01/2011 . 3,333.34 - 3,333.34
06/01/2011 3,333.34 - 3,333.34
09/01/2011 3333.34 - 3,333.34
12/01/2011 3,333.34 - 3,333.34
03/01/2012 3.333.34 - 3,333.34
06/01/2012 333334 - - 3,333.34
09/01/2012 1,333.34 - 3,333.34
12/01/2012 3,333.34 - 3,333.34
03/01/2013 3,333.34 - 333334
06/01/2013 3,333.34 - 1,333.24
09/01/2013 3,333.34 - 31,333.34
12/01/2013 3,333.34 - 3,333.34
03/01/2014 3,333.34 - 3,333.34
- 06/01/2014 3,333.34 - 3,333.34
09/01/2014 3,333.34 - 3,333.34
12/01/2014 3,333.34 - 3,333.34
03/01/2015 3,333.34 - 3,333.34
06/01/2015 3,33334 - 3,333.34
09/01/2015 3.333.34 - 3,333.34
12/01/2015 3,333.34 - 3,333.34
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Date Principal Coupon Total P+I

03/01/2027 3,333.33 - 3,333.33
06/01/2027 3,333.33 - 3,333.33
09/01/2027 3,333.33 - 3,333.33
12/01/2027 3,33333 . 3,333.33
03/01/2028 3,333.33 - 3,333.33
06/01/2028 3,333.33 - 3,333.33
09/01/2028 3,333.33 - 333333
12/01/2028 3,333.33 - 3,333.33
03/01/2029 3,333.33 - 3,333.33
06/01/2029 3,333.33 - : 3,333.33
09/01/202% 3,333.33 - 3,333.33
12/01/2029 3,333.33 - 3,333.33
03/01/2030 3,333.33 - 3,333.33
06/01/2030 3,333.33 - : 3,333.33
09/01/2030 3,333.33 - 3,333.33
12/01/2030 3,333.33 : - 3,333.33
03/01/2031 3,333.33 - 3,333.33
06/01/2031 3,333.33 - 3,333.33
09/01/2031 ' 3,333.33 - 3,333.33
12/01/2031 3,333.33 - 3,333.33
03/01/2032 3,333.33 - 3,333.33
06/01/2032 3,333.33 - 3,333.33
09/01/2032 3,333.33 - 3,333.33
12/01/2032 3,333.33 - 3,333.33
03/01/2033 3,333.33 - 3,333.33
06/01/2033 3,333.33 - 3,333.33
05/01/2033 3,333.33 - 3,33333
12/01/2033 3,333.33 - 3,33333
03/01/2034 3,333.33 - 3,333.33
06/01/2034 3,333.33 - 3,333.33
09/01/2034 3,333.33 - 3,333.33
12/01/2034 3,333.33 - 3,333.33
03/01/2035 3,333.33 - 3,333.33
06/01/2035 3,333.33 - 3,333.33
09/01/2035 3,333.33 - 3,333.33
12/01/72035 3,333.33 - 3,33333
03/01/2036 3,333.33 - 3,333.33
06/01/2036 3,333.33 - 3,333.33

Total $400,000.00 - $400,000.00

*Plus $504.17 one-percent administrative fee paid quarterly. Total fee paid over life of loan is $80,500.40.
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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: R §

In the presence of:

12/15/04
193040.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR-1 $800,000

KNOW ALL MEN BY THESE PRESENTS: That on this 29th day of
December, 2004, COWEN PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Webster County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority ") or registered assigns the sum of EIGHT HUNDRED THOUSAND DOLLARS
($800,000), 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 1 of each year, commencing September 1, 2006, as set forth on
the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference, with interest payable quarterly on March 1, June 1, September 1 and December
1 of each year, commencing September 1, 2006, at the rate per annum as set forth on
Exhibit B attached hereto. The Administrative Fee (as defined in the hereinafter described
Bond Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2006, as set forth on EXHIBIT B
attached hereto.

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

The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.
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This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") 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 BPH, dated December 29, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project™); and (ii) to pay certain costs of issuance of the Bonds of this series (the
“Bonds”) and related costs. The existing public combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 20, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 20, 2004 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
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS”): (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004 (THE
“SERIES 2004 A BONDS”), ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2004 A

BONDS”).
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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 Series 2004 A Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 B Bonds Reserve Account”), and unexpended
proceeds of the Bonds, Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2004 B 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 150% of the maximum amount
payable in any year for principal of and interest on the Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, so long as
the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount; provided
that, when the Series 1968 A Bonds are no longer outstanding and so long as there exists in
the Series 2004 B 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, 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 Legistation. 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 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.
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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 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 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 and interest on 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, COWEN 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 on the day and year first
written above.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 B 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 29, 2004.

THE HUNTINGTON NATIONAL BANK,

" 5o ] 2
]\//,/gz -

; Authorized pfﬁcer

CH722828.1 6



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

() $ 20,000 December 29, 2004{1%) _$
2§ (20)_$
3 3 (21) $
4 S 22) $
(5 % 23) $
6) _$ 24) _S
(7)__$ (25 $
® _$ (26) $
()R 27) $
(10) _$ (28) S
(1 $ 29) 3
(12) $ (30) $
(13) § (31 §
(14) 8 (32)_$
(15 8 (33) _$
(16) 8 34) S
a7 s (35) $
a8y 3 (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
$800,000 DWTREF -
Series B

Cowen Public Service District
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Interest Total P+1
03/01/2005 - - - -
06/01/2005 - - - -
09/01/2005 - - - -
12/01/2005 - - - -
03/01/2006 - - - -
06/01/2006 - - - -
09/01/2006 8,157.63 2.000% 4,000.00 12,157.63
12/01/2006 8,198.42 2.000% 3,959.21 12,157.63
03/01/2007 8,239.41 2.000% 391822 12,157.63
06/01/2007 8,280.61 2.000% 3877.02 12,157.63
09/01/2007 8,322.01 2.000% 3,835.62 12,157.63
12/01/2007 8,363.62 2.000% 3,794.01 12,157.63
03/01/2008 8,405.44 2.000% 3,752.19 12,157.63
06/01/2008 8,447.46 2.000% 3,710.16 12,157.62
05/01/2008 8,489.70 2.000% 3,667.93 12,157.63
12/01/2008 8,532.15 2.000% 3,625.48 12,157.63
03/81/2009 8,574.81 2.000% 3,582.82 12,157.63
06/61/2009 8,617.68 2.000% 3,539.94 12,157.62
09/01/2009 8,060.77 2.000% 3,496.86 12,157.63
12/01/2009 8,704.08 2.000% 3,453.55 12,157.63
03/0172010 8,747.60 2.000% 3,410.03 12,157.63
06/01/2010 8,791.34 2.000% 3,366.29 12,157.63
09/01/2010 8,835.29 2.000% 3,322.34 12,157.63
12/03/2010 8,879.47 2.000% 3,278.16 12,157.63
03/01/72011 8,923.87 2.000% 3,233.76 12,157.63
06/01/2011 8,968.49 2.000% 3,189.14 12,157.63
09/01/2011 9,013.33 2.000% 3,144.30 12,157.63
12/01/2011 ©,058.39 2.000% 3,009.23 12,157.62
43/01/2012 9,103.69 2.000% 31,053.94 12,157.63
06/01/2012 9,149.20 2.000% 3,008.42 12,157.62
09/01/2012 9.194.95 2.000% 2,962.68 12,157.63
12/01/2G12 9,240.93 2.000% 2,916.70 12,157.63
03/01/2013 9,287.13 2.000% 2,870.50 12,157.63
06/01/2013 9,333.57 2.000% 2,824.06 12,157.63
09/01/2013 9,380.23 2.000% 2.777.39 12,157.62
12/01/2013 9,427.13 2.000% 2,730.49 12,157.62
03/31/2014 9,474.27 2.000% 2,683.36 12,157.63
06/01/2014 9,521.64 2.000% 2,635.99 12,157.63
09/01/2014 9,569.25 2.000% 2,588.18 12,157.63
12/01/2014 9,617.10 2.000% 2,540.53 12,157.63
03/01/2015 9,665.18 2.000% 2,492.45 12,157.63
06/01/2015 9,713.51 2.000% 2,444.12 12,157.63
09/01/2015 9,762.08 2.000% 2,395.55 12,157.63
12/01/2015 0,810.89 2.000% ) 2,346.74 12,157.63
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Date Principal Coupon Interest Total P+I
03/01/2016 9,859.94 2.000% 2,297.69 12,157.63
06/01/2016 9,909.24 2.000% 2,248.39 12,157.63
09/01/2016 9,958.79 2.000% 2,198.84 12,157.63
12/01/2016 10,008.58 2.000% 2,149.05 12,157.63
03/0172017 10,058.62 2.000% 2,099.01 12,157.63
06/01/2017 10,108.92 2.000% 2,048.71 12,157.63
09/01/72017 10,159.46 2.000% 1,998.17 12,157.63
12/01/2017 10,210.26 2.000% 1,947.37 12,157.63
03/01/2018 10,261.31 2.000% 1,896.32 12,157.63
06/01/2018 10,312.62 2.000% 1,845.01 12,157.63
09/01/2018 10,364.18 2.000% 1,793.45 12,157.63
12/01/2018 10,416.00 2.000% 1,741.63 12,157.63
03/01/2019 10,468.08 2.000% 1,689.55 12,157.63
06/01/2019 10,520.42 2.000% 1,637.21 12,157.63
09/01/2019 10,573.02 2.000% 1,584.61 12,157.63
12/01/2019 10,625.89 2.000% 1,531.74 [2,157.63
03/01/2020 [0,679.02 2.000% 1,478.61 12,157.63
06/01/2020 10,732.41 2.000% 1,425.22 12,157.63
09/01/2020 10,786.07 2.000% 1,371.55 12,157.62
12/01/2020 10,840.00 2.000% 1,317.62 12,157.62
03/01/2021 10,894.20 2.000% 1,263.42 12,157.62
06/01/2021 10,948.67 2.000% 1,208.95 12,157.62
09/01/2621 11,003.42 2.000% 1,154.21 [2,157.63
[2/01/2021 11,058.44 2.000% 1,099.19 12,157.63
03/01/2022 11,113.73 2.000% 1,043.90 12,157.63
06/01/2022 11,169.30 2.000% 988.33 12,157.63
09/01/2022 11,225.14 2.000% 93249 12,157.63
12/01/2022 11,281.27 2.000% 876.36 12,157.63
03/01/2023 11,337.67 2.000% 819.95 12,157.62
06/01/2023 11,394.36 2.000% 763.27 12,157.63
09/01/2023 11,451.33 2.000% 706.29 12,157.62
12/01/2023 11,508.59 2.000% 649.04 12,157.63
(3/01/2024 11,566.13 2.000% 591.49 12,157.62
06/01/2024 11,623.97 2.000% 533.66 12,157.63
09/01/2024 11,682.09 2.000% 47554 12,157.63
12/01/2024 11,740.50 2.000% 41713 12,157.63
03/01/2025 11,799.20 2.000% 35843 12,157.63
06/01/2025 11,858.19 2.000% 299.43 12,157.62
09/01/2025 11,917.48 2.000% 240.14 12,157.62
12/01/2025 11,977.07 2.000% 180.56 12,157.63
03/01/2026 12,036.96 2.600% 120.67 12,157.63
06/01/2026 12,097.14 2.000% 60.49 12,157.63

Total $800,000.60 - §172,610.25 $972,610.25

*Plus $1,078.82 one-percent administrative fee paid quarterly. Total fee paid over life of loan is $86,305.60.
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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 substifution in the premises.

Dated: »

S,

A{.zﬁ'
h,

%’%
In the presence of; @
25

12/15/04
193040.00001
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| STEPTOE & Bank One Cenrer, Eighrh Floor Wrirer's Contacr Information
PO. Box 1588
JO H NSON Charleston, WV 25326-1588

FilcC

ATTORNEYS AT LAW (304} 353-8000  (304) 353-8180 Fax

Clarksburg Charleston Morgantown Marsinsbueg Wheeling Hunrington www.steptoe-johnson.com

December 29, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A {West Virginia DWTRF Program)

Cowen Public Service District
Cowen, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Cowen 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 $400,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), 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 29, 2004 , 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 Bureau for Public Health (the
"BPH"), 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, and with principal installments payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing September 1, 2006, and maturing
June 1, 2036, 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 16,
Article 13C 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 certain extensions, additions, betterments
and improvements to the waterworks portion of the existing public combined waterworks and sewerage
systemn of the Issuer (the "Project"); and (ii} paying certain costs of issuance and related costs.

9A
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Cowen Public Service District, et.al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on December 20, 2004, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on December 20, 2004 (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:

1. 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 BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority or the BPH or diminish the obligations of the Issuer
without the written consent of the Authority and the BPH.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer in connection with the issuance and sale of the Bonds 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 [ssuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System 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
(1) Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF
Program); (2) Combined Waterworks and Sewerage System Revenue Bonds, Series A (United States
Department of Agriculture); (3} Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculire), and {4) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 B (West Virginia DWTRF Program), issued concurrently herewith, in the original aggregate principal
amount of $800,000, all in accordance with the terms of the Bonds and the Bond Legislation.

CL917007.1



Cowen Public Service District, et.al.
Page 3

5. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from 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.

6. 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 exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

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 constinutionally 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.

Very truly yours,

STEPTOE & JOHNSON PLLC

12/15/04
193040.00001
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|| STEPTOE & Bank One Center, Eighth Floor Writer'’s Contact Informarion
PO. Box 1588
JOI I NSON Charleston, WV 25326-1588

FLLC

ATTORNEYS AT LAW (304) 353-8000 (304) 353-8180 Fax

Clarksburg Charleston Morgantown Martinshurg Wheeling Huntington www.step[oe'johnson.com

December 29, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bends,
Series 2004 B (West Virginia DWTRF Program)

Cowen Public Service District
Cowen, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Cowen 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 $800,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), 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 29, 2004, including all schedules and exhibits
attached thereto (the "looan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health (the
"BPH"), 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
and interest to the Authority, bearing interest at the rate of 2% per annum, payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing September 1, 2006, and with principal
installments payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2006, and maturing June 1, 2026, 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 Constiration and
statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(1) paying a portion of the costs of acquisition and construction of certain extensions, additions, betterments
and improvements to the waterworks portion of the existing public combined waterworks and sewerage
system of the Issuer (the "Project”); and (ii) paying certain costs of issuance and related costs.

& TrrRraLr 9B
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Cowen Public Service District, et.al.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on December 20, 2004, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on December 20, 2004 (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 upen our examination of such other documents as we have
deemed necessary, we are of the opinion, under existing law, as follows:

1. 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 BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority or the BPH or diminish the obligations of the [ssuer
without the writien consent of the Authority and the BPH.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer in connection with the issuance and sale of the Bonds 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 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
(1) Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF
Program); (2) Combined Waterworks and Sewerage System Revenue Bonds, Series A (United States
Department of Agriculture); (3) Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculture) and (4) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 A (West Virginia DWTRF Program), issued concurrently herewith, in the original aggregate principal
amount of $400,000, all in accordance with the terms of the Bonds and the Bond Legislation.

5. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from 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.

CH?01217.1
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6. 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 exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

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 BR-1, and in our
opinion the form of said Bond and its execution and authentication are regular and proper.

Verytnuly yours, M
SE)%EE&JOHN N PLLC '

12/15/04
193040.60001
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HOWARD J. BLYLER

ATTORNEY AT LAW
P.O.BOX 217
COWEN, WV 26206

304-226-5179

December 29, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

Cowen Public Service District
Cowen, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Cowen Public Service District, a public service district, in
Webster County, West Virginia (the “Issuer™). As such counsel, I have examined copies
of the approving opinions of Steptoe & Johnson PLLC, as bond counsel, the loan
agreements tor the Bonds, dated December 29, 2004, including all schedules and exhibits
attached thereto (collectively, the “Loan Agreements”™), by and between the Issuer and the
West Virginia- Water Development Authority (the “Authority”), on behalf of the West
Virginia Bureau for Public Health (the “BPH"), a Bond Resolution duly adopted by the
Issuer on December 20, 2004, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on December 20, 2004 (collectively, the “Bond Legislation™),
orders of The County Comrmission of Webster 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 Agreements when used herein.

[ am of the opinion that:



Cowen Public Service District, et. al.
Page 2

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

2. The Loan Agreements have been duly authorized, executed and delivered by
the Issuer and, assuming due authorization, execution and delivery by the other parties
thereto, constitute valid and binding agreements of the Issuer enforceable in accordance
with their terms.

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 1s in full force
and effect. .

5. The execution and delivery of the Bonds and the Loan Agreements and the
consummation of the transactions contemplated by the Bonds, the Loan Agreements 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 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 1s subject.

6. 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 receipt of all requisite orders and approvals from The
County Commission of Webster County, the West Virgima Infrastructure and Jobs
Development Council, the BPH and the Public Service Commission of West Virginia,
and has taken any other action required for the imposition of such rates and charges,
including, with limitation, the adoption of a resolution prescribing such rates and charges.
The Issuer has received the Orders of the Public Service Commission of West Virginia
entered on January 21, 2004 and December 217 , 2004, in Case No. 03-1077-PWD-Cn,
among other things, granting the Issuer a certificate of public convenience and necessity
for the Project, approving the financing for the Project and approving the rates for the
System. The time for appeal of the Order dated January 21, 2004 has expired prior to the
date hereof without any appeal. The time for appeal of the Order dated December 21,
2004, has not expired on the date hereof. The Issuer and the other parties to such Order
have stated that they do not intend to appeal such Order. Such Order is not subject to any
appeal, further hearing, reopening or rehearing by any customer, protestant, intervener or
other person not a party to such Order. Both Orders remain in full force and effect.
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7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transaction contemplated by the Bonds, the Loan Agreements, 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 thereof.

8. I have ascertained that all successful bidders have made required provisions for
all insurance and payment and performance bonds and verified such insurance policies or
binders and such bonds for accuracy. Based upon my review of the contracts, the surety
bonds and the policies or other evidence of insurance coverage in connection with the
Project, I am of the opinion 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 terras, conditions and provisions thereof.

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

Very truly yours,

Howard J. Byler
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FINAL 11 TLE OoPINTON

December 29, 2004

Cowen Public Service District
PO Box

Cowen, WV 26206

West Virginia Bureau for Publjc Health
Office of Environmental Health Services
8135 Quarrier Street, Suite 418
Charleston, WV 25101

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

Steptoe & Johnson PLLC
P.O. Box 1588
Charleston, WV 25326-1588

RE: Final Title Opinion for Cowen Public Service District

Ladies and Gentlemen:

| am counsel to Cowen Public Service District (the “Issuer”) in connection with a
proposed project to construct extension of water system to Camden on Gauley, Glade
Summit, and Big Ditch areas in Webster County, West Virginia (the “‘Project”). 1
provide this fina] utle opinion on behalf of the lssuer to satisfy the requirements of the
West Virginia Bureau For Public Health (the “BPH”) for the Project. Please be advised
of the following:

1. The Issuer is a duly created and validly existing public service district
possessed with al) the powers and authority granted to public service districts under the
laws of the State of West Virginia to construct, operate and maintain the Project as
approved by the BPH.



2. The Issuer has obtained all necessary permits and approvals for the
construction of the Project.

3. l 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 Pentree
Incorporated, the consulting engineers for the Project.

4. T have examined the records on file in the Office of the Clerk of the County
Commission of Webster County, West Virginia, the county in which the Project js to be
located, and, in my opinion, the lssuer has acquired Jegal title or such other estate or
interest 1n all of the necessary site components for the Project, including all easements
and/or nights of way, sufficient to assure undisturbed use and possession for the propose
of construction, operation and maintenance for the estimated life of the Project.

3. All deeds, easements and nghts of way which have been acquired to date by
the [ssuer have been duly recorded in the Office of the Clerk of the County Commission
of Webster County to protect the legal titie to and interest of the Issuer.

. Very truly yours,

H ow%ler



COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAIL 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.

LOAN AGREEMENTS

RATES

PUBLIC SERVICE COMMISSION ORDERS
SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
SPECIMEN BONDS

CONFLICT OF INTEREST

GRANTS

PROCUREMENT OF ENGINEERING SERVICES
SAFE DRINKING WATER ACT

EXECUTION OF COUNTERPARTS

[N —
i N P N T N T = S e

We, the undersigned CHAIRMAN and SECRETARY of the PUBLIC SERVICE
BOARD of COWEN PUBLIC SERVICE DISTRICT in Webster County, West Virginia (the
"Issuer™), and the undersigned COUNSEL TO THE ISSUER, hereby certify, on this the 29®
day of December, 2004, in connection with the Issuer's Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program) and the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF
Program), dated the date hereof (collectively, the "Series 2004 Bonds" or “Bonds”) as follows:
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1.  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 20, 2004, and the Supplemental Resolution
duly adopted December 20, 2004 (collectively, the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the tssuance, sale or
delivery of the Bonds, the acquisition and 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 Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: Allapplicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the creation and existence of the Issuer, acquisition and
construction of the Project, the operation of the System, inciuding, 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, and competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 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 Agreements, and the Issuer has met all conditions
prescribed in the Loan Agreements. 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 2004 Bonds as to liens, pledge, source of and security for payment, as follows:

(1)  Combined Waterworks and Sewerage System Revenue Bonds, Series
1994 (West Virginia SRF Program), dated April 6, 1994, issued in the
original aggregate principal amount of $268,500 (the “Series 1994
Bonds™), pursuant to a resolution of the Issuer adopted April 4, 1994 (the
“1994 Bond Resolution”™).

(2) Combined Waterworks and Sewerage System Revenue Bonds, Series A

(United States Department of Agriculture), dated July 1, 1968, issued in
the original aggregate principal amount of $260,000 (the “Series 1968 A
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Bonds™), pursuant to a resolution of the Issuer adopted June 29, 1968 (the
“1968 Bond Resolution™).

(3) Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculture), dated May 23, 1980, issued in the original
aggregate principal amount of $150,000 (the “Series 1978 Bonds”),
pursuant to a resolution of the Issuer adopted May 23, 1980 (the “1978
Bond Resolution™).

The Series 1994 Bonds, Series 1968 A Bonds, and Series 1978 Bonds are
hereinafter referred to as the “Prior Bonds”.

The Series 2004 Bonds shall be issued on a parity with the Prior Bonds, with
respect to liens, pledge, source of and security for payment and in all other 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 2004 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 covenants of the Prior Bonds and the Prior Ordinance.

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 originals 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:

Bond Resolution

Supplemental Resolution

Series 2004 A Loan Agreement

Series 2004 B Loan Agreement

Public Service Commuission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders on Creation and Expansion of District

County Commission Orders Appointing Current Boardmembers
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6.

QOaths of Office of Current Boardmembers
Rules of Procedure
Affidavit of Publication on Borrowing
Minutes of Current Year Organizational Meeting
Minutes on Adoption of Bond Resolution and Supplemental Resolution
Evidence of Small Cities Block Grant |
Evidence of Appalachian Regional Commission Grant
Resolutions Authorizing Issuance of Prior Bonds:

. Series 1994 Bond Resolution

. Series 1968 A Bond Reselution

. Series 1978 Bond Resolution
Consent of Prior Bondholders to Issuance of Parity Bonds
Environmental Health Services Permit

Evidence of Insurance

INCUMBENCY AND OFFICIAL NAME: The proper corporate title of

the Issuer is "Cowen Public Service District." The Issuer is a public service district and public
corporation duly created by The County Commission of Webster County and is presently
existing under the laws of, and a 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
James Gamble March 3, 1999 March 3, 2005
Amold Ayers February 2, 2002 February 1, 2008
Wilford L. Brown July 1, 2004 June 30, 2010

CL916975.1



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 2004 are as follows:

Chairman - James Gamble
Secretary - Virginia Fletcher
Treasurer - Shetly Robinson

The duly appointed and acting counsel to the Issuer is Howard J. Blyler, Esquire,
Cowen, 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 Systemn 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 or 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 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. CONTRACTOQRS' 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 the Loan Agreements is in full
force and effect.

10.  LOAN AGREEMENTS: As of the date hereof, (1) the representations of
the Issuer contained in the Loan Agreements are true and correct in all material respects as if
made on the date hereof; (i) the Loan Agreements do not contain any untrue 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; (1ii) to the best knowledge
of the undersigned, no event affecting the Issuer has occurred since the date of the Loan
Agreements which should be disclosed for the purpose for which it is to be used or which it is
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necessary to disclose therein in order to make the statements and information in the Loan
Agreements not misleading; and (iv) the Issuer is in compliance with the Loan Agreements.

11.  RATES: The Issuer has received the Orders of the Public Service
Commission of West Virginia entered on September 24, 2004, in Case No. 04-0156-PSWD-
19A, approving the sewer rates and charges for the System and on December 21, 2004, in Case
No. 03-1077-PWD-CN, approving the water rates and charges for the services of the System,
and has adopted a resolution prescribing such rates and charges. The time for the appeal of the
Order entered September 24, 2004, has expired prior to the date hereof without any appeal.
The time for appeal of the Order entered December 21, 2004, has not expired on the date
hereof. The Issuer hereby certifies that it will not appeal such Order and the other parties to
such Order have stated that they do not intend to appeal such Order. Such Order is not
subject to any appeal, further hearing, reopening or rehearing by any customer, protestant,
intervener or other person not a party to such Order. Both Orders remain in full force and
effect.

12.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Orders of the Public Service Commission of West Virginia entered on January 21, 2004 and
December 21, 2004, in Case No. 03-1077-PWD-CN, among other things, granting the Issuer
a certificate of public convenience and necessity for the Project and approving the financing
for the Project. The time for appeal of the Order dated January 21, 2004 has expired prior
to the date hereof without any appeal. The time for appeal of the Order of
December 21, 2004 has not expired on the date hereof. The Issuer hereby certifies that it -
will not appeal such Order and the other parties to such Order have stated that they do not
intend to appeal such Order. Such Order is not subject to any appeal, further hearing,
reopening or rehearing by any customer, protestant, intervener or other person not a party
to such Order. Such Orders remain in full force and effect.

13. 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 for each series, 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 of the Issuer is also
impressed above the signatures appearing on this certiftcate.

14,  BOND PROCEEDS: A. On the date hereof, the Issuer received $10,000
from the Authority and the BPH, being a portion of the principal amount of the Series 2004 A
Bonds. The balance of the principal amount of the Series 2004 A Bonds will be advanced to
the Issuer as acquisition and construction of the Project progresses.
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B. On the date hereof, the Issuer received $20,000 from the Authority and the
BPH, being a portion of the principal amount of the Series 2004 B Bonds. The balance of the
principal amount of the Series 2004 B Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

15,  PUBLICATION OF NOTICE OF BORROWING AND PSCFILING: The
Issuer has duly published the required notice with respect to, among other things, the
acquisition and construction of the Project, anticipated user rates and charges, the issuance of
the Bonds and filing of a formal application for a certificate of public convenience and
necessity with the Public Service Commission of West Virginia, in accordance with Chapter
16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended.

16. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Series 2004 Bonds.

17. 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.

18.  GRANTS: As of the date hereof, the grant from the United States
Department of Housing and Urban Development (Small Cities Block Grant through the State
of West Virginia) in the amount of $1,100,000, and the grant from the Appalachian Regional
Commission in the amount of $833,000 are committed and in full force and effect.

19.  PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

20. SAFE DRINKING WATER ACT: The Project as described in the Bond
Legislation complies with the Safe Drinking Water Act.

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.
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WITNESS our signatures and the official seal of COWEN PUBLIC SERVICE
DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE
KQQ\MML\U&@ Chairman

!

Secretary

Counsel to Issuer

12/15/04
193040.00001
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WITNESS our signatures and the official seal of COWEN PUBLIC SERVICE

DISTRICT on the day and vear first written above. .

(CORPORATE SEAL)

SIGNATURE OFFICIAL TITLE

Chatrman

Secretary

Counsel to Issuer




PENTREE, INCORPORATED

CONSULTING ENGINEERS

1428 MAIN STREET

PO. BOX 1309

PRINCETON, WEST VIRGINIA 24740-1309
TELEPHONE 304-431-7800

COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

CERTIFICATE OF ENGINEER

I, John Tuggle, Registered Professional Engineer, West Virginia License
No. 11845, of Pentree Incorporated, Princeton, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions, additions, betterments and improvements (the "Project") to the waterworks
portion of the existing public combined waterworks and sewerage system (the "System"} of
Cowen Public Service District (the "Issuer”) to be constructed primarily in Webster County,
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 otherwise defined herein shall have the meanings set forth in the Bond
Resolution adopted by the Issuer on December 20, 2004, as supplemented, and the Loan
Agreements, by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Bureau for Public Health (the "BPH"),
dated December 29, 2004 (collectively, the "Loan Agreements”).

2.  The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project; and (ii) paying certain costs of issuance
hereof 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 BPH and any change
orders approved by the Issuer, 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 thirty
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, Howard J. Blyler, 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 received any and all addenda to the original bid documents; (v) the bid
documents relating to the Project reflect the Project as approved by the BPH and the bid

AC@]—;‘;I?S(‘;T.Z
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forms provided to the bidders contain the critical operational components of the Project; (vi)
the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all applicable 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; (ix) in reliance upon the
certificate of Issuer’s certified public accountant, Imre Pentek, CPA, 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 Agreements and the Bond Resolution; (x) the net proceeds of the Bonds, together
with all other moneys on deposit or to be simultaneously 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 (xi) 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.

WITNESS my signature and seal on this 29th day of December, 2004.

PENTREE INCORPORATED

\‘\\\\biilli!:'hg,n;

e “y,
(SEAL) s K .
: John Tuggle, PE. .~ =
e West Virginia License No. 11845



Camden Water Extension Project — 00SCBG0113X
FINAL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

SCHEDULE B

Cowen PSD

A. Cost of Project Total SCBG ~ SCBG -~ ARC DWTRF DWTRF
County Town Serles A Series B
[. Construction 2,600,212.00 701,920.00 75.00 833,000.00 393,200.00 §72,017.00
2. Technical Services 278,000.00 189,800.00 88,200.00
3. Legal/ Administrative 145,505.00 75,194,587 25,310.43 6,800.00 38,200.00
A. Legal 9,525.00 9,343,56 181.44
B. Permits 5,000.00 5,000.00
C. Administrative - 80,000.00 54,871.01 25,1289
D. Interjm Fipancing Cost$/Registar {Fee  25,000.00 25,000.00
E. Accountant 4,380.00 4,380.00
F. Bond Counsel 20,000.00 - 6,800.00 13,200.00
G. TAP FEES 1,600.00 1,600.00
4, Sites and Other Lands 19,500.00 19,500.00
5. Step I or I or Other Loan Repayment
6. Contingency 89,753.00 89,783.00
7. Total of Lines 1 t.brough 6 3,133,000.00 986,414.57 113,585.43 $33,000.00 400,000.00 800,000.00
B. Sources of Funds
8. Federal Grants: ARC 333,000.00
9, State Grants: SCBG — Town 113,585.43
10. Other Grants: SCBG ~ County 986,414.57
11. Any Other Source
a. DWTRF - Series A ($400,000) 1,200,000.00 :
0. DWTRF - Series B ($800,000)

7,
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Imre David Pentek, CPA

P.O. Box 1390 Lewisburg, WV 24901 (304) 647-3949
Fax: (304) 647-3498 E-Mail: imre@writeme.com

PRELIMINARY CERTIFICATE
December 29, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds
Series 2004A and Seres 2004B
{(West Virginia Drinking Water Trust Revolving Fund (DWTRF) Program)

Cowen Public Service District
Cowen, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau of Public Health
Charleston, West Virginia

Ladies and Gentleman:

Based upon the rates and charges of the waterworks system approved by the Public Service
Commission of West Virginia in Case No. 03-1077-PWD-CN, entered December 13, 2004 and the rates and
charges of the sewerage system as approved by the Public Service Commission of West Virginia in Case No.
04-0156-PSWD-19A, entered September 24, 2004, of the Cowen Public Service District (the “Issuer”), and
projected operation and maintenance expenses and anticipated customer usage as furnished to me by Pentree,
Incorporated, the consulting engineer, it is my opinion that such rates and charges will be sufficient to
provide revenues which, together with other revenues of the existing combined waterworks and sewerage
system of the Issuer (“the System”), will pay all repair, operation and maintenance expenses and leave a
balance each year equal to at least 123% of the maximum amount required in any year for debt service on
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2004A (West Virginia DWTRF
Program) and the Combined Waterworks and Sewerage System Revenue Bonds, Series 2004B (West
Virginia DWTRF Program) (collectively, the “Bonds™), to be issued to the West Virginia Water
Development Authority and all other obligations secured by or payable from the revenues of the System on
a parity with the Bonds, including the TIssuer’s (1) Combined Waterworks and Sewage System Revenue
Bond, Sertes A, (2) Combined Water and Sewer Revenue Bond, Series 1978, and the (3) Combined
Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF Program) (collectively,
the “Prior Bonds™), all as required under the resolutions authorizing the Prior Bonds.

®
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Cowen Public Service District
Cowen, West Virginia
December 29, 2004

It is further my opinion that (i) the Net Revenues for the Fiscal Year following the year tn which the
Bonds are issued will be at least 120% of the average annual debt service requirements on the Bonds and the
Prior Bonds and that (ii) 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 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 Bonds, are not less than 115% of the largest aggregate
amount that will mature and become due in any succeeding fiscal year for principal of and interest on the
Bonds and the Prior Bonds currently outstanding.

Additionally, attached are the following: (1) current Balance Sheet and financial statements as of June
30, 2004, which reflect the financial position of the District and I hereby certify that the statements are an
accurate assessment of the District’s financial position, and (ii) RUS Form 442-7 “Operating Budget.”
Additionally, all RUS Reserve Accounts are funded in accordance with the prior bond documents.

Very truly yougs;
!
o
g <LV A

e D. Peniek,
Certified Fublic Accountant

®
The CPA. Never Underestimate The Value.
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Cowen Public Service District
Statement of Net Assets
For the Fiscal Year Ended June 30

2004
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 32,866
Accounts receivable 43,225
Grants receivable 4,435
Prepaid expenses 1,191
Total Current Assets 81,717
NON-CURRENT ASSETS
RESTRICTED ASSETS
Municipal bond commission revenug accounts 4,141
Construction funds 242
Reserve funds 61,755
Depreciation funds 30,931
Total Restricted Assets 97.070
CAPITAL ASSSETS
Property, plant and equipment 3,593,086
Construction in progress 606,925
Less accumulated depreciation (2,387,678}
Net capital assets 1.812.334
Total Non-Current Assets 1,809,403
Total Assets 1.991.120

The auditor's report and the notes to the financial statements are an integral part of this statement.
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Cowen Public Service District
Statement of Net Assets (Continued)
For the Fiscal Year Ended June 30

2004
LIABILITIES
CURRENT LIABILITIES
Current portion of long-term debt $ 35,776
Accounts payable 14,317
Accounts payable - construction 4,560
Accrued interest 1,025
Customer deposits 9.383
Total Current Liabilities 65.061
LONG-TERM LIABILITIES
Long-term debt: (Net of current portion)
Loans payable 34,449
Revenue bonds payabhle 147,502
Rural development loans payable 106,131
Total Long-Term Liabilities 288,082
Total Liabilities 353,143
NET ASSETS
Invested in capital assets, net of related debt 881,550
Restricted for capital projects 242
Restricted for debt service 64,769
Unrestricted 691,416
Total Net Assets $§ 1837977

The auditor’s report and the notes to the financial statements are an integral part of this statement.
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Cowen Public Service District
Statement of Revenues, Expenses and Changes in Net Assets
For the Fiscal Year Ended June 30, 2004

2004
OPERATING REVENUES
Charges for services % 451,553
Miscellaneous 482
Total Operating Revenues 452,035
OPERATING EXPENSES
Personal services 270,313
Contractual services 7,656
Materials and supplies 25,097
Maintenance 46,036
Heat, light and power 27,265
Administrative and general 29,226
Depreciation 70,283
Total Operating Expenses 475,878
OPERATING INCOME (LOSS) {23,842)
NON-OPERATING REVENUES (EXPENSES
Interest earned 711
Interest expense {14.722)
Total Non-Operating Revenues (Expenses) (14.911)
income (Loss} Before Contributions {37,852)
CAPITAL CONTRIBUTIONS 485.369
Change in Net Assets 447 517
NET ASSETS - Beginning of Year 1,190,459
NET ASSETS - END OF YEAR 1,637,977

The auditor’s report and the notes to the financial statements are an integral part of this statement.
6




Cowen Public Service District
Statement of Cash Flows

For the Fiscal Year Ended June 30

CASH FLOWS FROM OFERATING ACTIVITIES
Cash received from customers
Cash paid to suppliers and employees
Customer depaosits received
Customer deposits returned

Net Cash Provided (Used) By Operating Activities

CASH FLOWS FROM CAPITAL AND RELATED
FINANCING ACTIVITIES
Proceeds from issuance of capital debt
Principal paid on capital debt
Interest paid on capital debt
Acquisition of capital assets
Contributions in aid of construction
Net Cash Provided (Used) By Capital and
Related Financing Activiltes

CASH FLOWS FROM INVESTING ACTIVITIES
Interest eamed on cash and cash equivalents
Net Cash Provided (Used) By Investing Activities

Net Change in Cash and Cash Equivalents
CASH AND CASH EQUIVALENTS - Beginning of Year
CASH AND CASH EQUIVALENTS - END OF YEAR

RECONCILIATION OF CASH AND CASH EQUIVALENTS
TO THE BALANCE SHEET
Cash and equivalents in current assets
Restricted cash and equivalents
Total Cash and Cash Equivalents

RECONCILIATION OF OPERATING INCOME TO NET
CASH PROVIDED BY OPERATING ACTIVITIES
Operating income (loss)

Adjustments to reconcile operating income to net cash provided
by operating activities:

Depreciation and amortization

{Increase) decrease in accounts receivable

(Increase) decrease in prepaid expenses

Increase (decrease) in accounts payable

Increase (decrease} in customer deposits

Total Adjustments
Net Cash Provided (Used) By Operating Activities

2004 2003
$461,200 $444,155

(406,542) (377,855)
4,050 7,706
(4,067) (8,977)
54,641 65,029
15,067 0
(32,071) (29,517)
(14,846) (15,117)
(508,612) (124,460)
491,223 105,497
(49,239) (63,597)
711 932

711 932
6,113 2,364
123,823 121,459
$129,936 $123,823
$32,866 $31,651
97,070 92,172
$129,936 $123,823
($23,842) $4,483
70,283 68,150

9,166 (5,014)

(124) 0

(825) (1,319)

(17) (1,271)
78,483 60,546
$54,641 $65,029

The auditor's report and the notes to the financial statements are an integral part of this statement.
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Cowen Public Service District
Statement of Revenues, Expenses and Changes in Net Assets
Water Fund
For the Fiscal Year Ended June 30

2004
OPERATING REVENUES
Charges for services $ 274,562
Miscellaneous 482
Total Operating Revenues 275,044
OPERATING EXPENSES
Personal services 170,251
Contractual services 4,823
Materials and supplies 12,470
Maintenance 27,118
Heat, light and power 16,281
Administrative and general 18,869
Depreciation 25947
Total Operating Expenses 275.759
OPERATING INCOME (LOSS) {718)

NON-OPERATING REVENUES (EXPENSES)

Interest earned 462
Interest expense (7,738}
Total Non-Operating Revenues (Expenses) (7.276)
Income {l_oss) Before Contributions {7,991)
CAPITAL CONTRIBUTIONS 287,469
Change in Net Assets 79,47

The auditor’s report and the notes to the financial statements are an integral part of this statement.
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Cowen Public Service District
Statement of Revenues, Expenses and Changes in Net Assets
Budget and Actual
Water Fund
For the Fiscal Year Ended June 30, 2004

Variance
Over

__Budget __ Actual _ (Under)
OPERATING REVENUES

Charges for services $ 260,855 3 274562 § 13,607
Miscellanecus 2.000 482 {1.518)
Total Operating Revenues 262,955 275,044 12.089

OPERATING EXPENSES

Personal services 167,383 170,251 2,868
Contractual services 4,368 4,823 455
Materials and supplies 10,189 12,470 2,281
Maintenance 24,042 27,118 3,076
Heat, light and power 16,315 16,281 (34)
Administrative and general 14,521 18,869 4,348
Depreciation 4.200 25,947 21.747
Total Operating Expenses 241,018 275,759 34.741
OPERATING INCOME (LOSS) 21,937 (716) (22,653)

NON-OPERATING REVENUES (EXPENSES)

Interest earned 1,400 462 (938)
interest expense {5.069) (7.738) 2,669
Total Non-Operating Revenues {Expenses) (3,669) (7,276} (3,697}
Income (Loss) Before Centributions 18,268 (7,991) (26,259}
CAPITAL CONTRIBUTIONS e 287,469 287,469
Change in Net Assets 3 18268 5 279478 § 261,210

The auditor’s report and the notes to the financial statements are an integral part of this statement.
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COWEN PUBLIC SERVICE DISTRICT
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL DEVELOPMENT PROJECTED BUDGET

WATER FUND

Operating Income
Water sales
Miscellaneous
Total operating revenues

Operating Expenses
Personal services
Contractual services
Supplies
Maintenance
Utilities
Administrative
Interest
Depreciation
Total operating expenses

Net operating income (loss)
Nonoperating Income
Interest earned

Total nonoperating income

NET INCOME (LOSS)

06/30/04

ACTUAL  PRO FORMA
$274,562 $411,394
482 482
275,044 411,876
170,251 174,662
4,823 4,823
12,470 23,007
27,118 29,560
16,281 20,246
18,869 25,752
7,738 28,033
25,947 121,900
283497 427,983
-8,453 -16,107
462 462
462 462
-$7,991 -$15,645



COWEN PUBLIC SERVICE DISTRICT

UNITED STATES DEPARTMENT OF AGRICULTURE

PROJECTED CASH FLOW
WATER FUND

Net Income {Loss)

Add: ltems not requiring cash:
Depreciation

Total

Less: Cash expended for:
Replacement and additions
Principal Payment
Total

Beginning cash balances
Ending cash balances

Cash Balances Composed of:
Revenue Account
O&M Account
Reserve Account
Deprecation Fund
Totail

-$15,645

121,900

$107 647

$1,500
41,147
35,000
30,000

107.647



COWEN PUBLIC SERVICE DISTRICT
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL DEVELOPMENT PROCJECTED BUDGET

WATER FUND

Operating tncome
Water sales
Miscellaneous
Total operating revenues

Operating Expenses
Personal services
Contractual services
Supplies
Maintenance
Utilities
Administrative
Interest
Depreciation
Total operating expenses

Net operating income (loss)
Nonoperating Income
Interest earned

Total nonoperating income

NET INCOME {LOSS)

06/30/04

ACTUAL PRO FORMA
$274 562 $387,966
482 482
275,044 388,448
170,251 174,662
4,823 4,823
12,470 23,007
27,118 29,560
16,281 20,246
18,869 22,017
7,738 28,033
25,947 121,900
283,497 424,248
-8,453 -35,800
462 462
462 462
-$7.991 -$35,338



COWEN PUBLIC SERVICE DISTRICT
UNITED STATES DEPARTMENT OF AGRICULTURE
PRCJECTED CASH FLOW
WATER FUND

Net Income (Loss)

Add: ltems not requiring cash:

Total

Depreciation

Less: Cash expended for:

Replacement and additions
Principal Payment
Total

Beginning cash balances

Ending cash balances

Cash Balances Composed of:

Total

Revenue Account
O&M Account

Reserve Account
Deprecation Fund

-$35,338

121,800

$1,500
31,454
30,000
25,000

$87.954



COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Cowen Public
Service District in Webster County, West Virginia (the "Issuer"), being one of the officials
of the Issuer duly charged with the responsibility for the issuance of $400,000 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program) (the "Series 2004 A Bonds"), and $800,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program) (the "Series 2004 B
Bonds" and collectively with the Series 2004 A Bonds, the "Bonds") hereby certifies, on this
the 29th day of December, 2004 as follows:

1. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. I 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 20, 2004,
as supplemented (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 29, 2004, the date on which the Bonds
are being physically delivered in exchange for a portion of the principal amount of the 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
Bureau for Public Health (the "BPH") 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.

THOMRNOR 7
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S. The Bonds were sold on December 29, 2004, to the Authority,
pursuant to the Loan Agreements dated December 29, 2004, by and between the Issuer and
the Authority, on behalf of the BPH, for the respective purchase prices of $400,000 and
$800,000 (100% of par), at which time, the Issuer received $10,000, being the first advance
of the principal amount of the Series 2004 A Bonds and $20,000 being the first advance of
principal amount of the Series 2004 B Bonds. No accrued interest has been or will be paid
on the Bonds. The balance of the principal amount of the Bonds will be advanced to the
Issuer as acquisition and construction of the Project progresses.

6. The 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 certain extensions, additions, betterments and improvements
to the waterworks portion of the existing public combined waterworks and sewerage system
of the Issuer (the "Project”); and (ii) paying certain costs of issuance of the Bonds 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 on
expenditures of the Project shall commence immediately and shall proceed with due diligence
to completion, and with the exception of proceeds deposited in the Series 2004 A Bonds
Reserve Account, if any, 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 March 29, 2006. The acquisition and construction of the Project is expected to be
completed by December 29, 2005.

8. The total cost of the Project is estimated at $3,133,000. Sources and
uses of funds for the Project are as follows:

SOURCES

Proceeds of Series 2004 A Bonds ) 400,000
Proceeds of Series 2004 B Bonds h) 800,000
Small Cities Block Grant $ 1,100,000

Appalachian Regional Commission Grant  § 833,000

Total Sources § 3,133,000

CHY18098.2 2



USES

Costs of Acquisition and

Construction of the Project $3,108,120
Costs of Issuance $ 24880
Total Uses $ 3,133,000

9. Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2004 A Bonds, as more fully
described herein:

(1) Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2004 Bonds Construction Trust Fund;
(4y  Series 2004 A Bonds Sinking Fund;

(5)  Series 2004 A Bonds Reserve Account;

(6)  Series 2004 B Bonds Sinking Fund; and

(7)  Series 2004 B Bonds Reserve Account.

10.  Pursuantto Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited in the Series 2004 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 Bonds and related costs.

11.  Monies held in the Series 2004 Bonds Sinking Funds will be used solely
to pay principal of and interest, if any, on the Bonds and will not be available to meet costs
of acquisition and construction of the Project. All investment earnings on monies in the
Series 2004 Bonds Sinking Funds and Series 2004 Bonds Reserve Accounts, if any, will be
withdrawn therefrom and deposited into the Series 2004 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 12 months of the date hereof.

CHO18068.2 3



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 2004 Bonds
Reserve Accounts, if any, all of the proceeds of the Bonds will be expended on the Project
within 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 to 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.  Noproceeds 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 governmental bonds.

23.  The Issuer has either (a) funded the Series 2004 Bonds Reserve Accounts
at the maximum amount of principal and interest which will mature and become due on the
Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2004 Bonds Reserve Accounts which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2004 Bonds
Reserve Accounts hold amounts equal to the maximum amount of principal and interest which
will mature and become due on the Bonds in the then current or any succeeding year.
Monies in the Series 2004 Bonds Reserve Accounts and the Series 2004 Bonds Sinking Funds
will be used solely to pay principal of and interest, if any, on the Bonds and will not be
available to pay costs of the Project.

CH918098.2 4



24.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the 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.

CH913098.2 5



WITNESS my signature as of the day and year first written above.

COWEN, PUBLIC SERVICE DISTRICT

Chaiiﬁn -

12/15/04
193040.00001
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ORDERS -- WEBSTER COUNTY COURT

REGULAR 3E3310M, Tuewday, April_7, 1964, .

The County lourt of Webstar Counry, Weat Yirginia, met in rcoular session Tuesuay, ipri
7. 1964, ar the Court House aof said County.

The meezing was called to order ancd the roll being called, there were prasant Dr. 4. M,
Cofer, President, prasiding, and *he foilawing named Comm ssiocners: Cra £. Jardan and Ovid H;
Kortan. MNone were absent, Whereupoa, upon motior of Ovid Morton duly seconded by Qe J. M,
Cafer, Prasident, the County Caurt took un and caused to be resd a proposed resolutisan and arders
entitled;

"A resclution and order Fixing a date for hearing on -ha creation of a Public Servies
Cistrict within Webster County, West Yirginia, %@ Be known as :Q- Cowen Pubtlic Service Bistrice,
and providing for the publication of a notice of such hearing,” and moved that all rules cther-
wisa requiring deferred consideration be suspended and 2aid proposed resclution and ordar Se
adopted.

After due consideration, the President pus the guestion on the action, and the rol.
being called, the Follawing votad:

Aye: De. J, M, Cafer

Cra E. Jordan
Ovid Morton

Whareupan, the President deaclared the motion duly carried and said resclution and order
duly adopted on motion and vote. The resolution and order aforesaid i3 in werda and Figures
following, to-wit:

“h rasalution and order Fixing & date of haaring on the creation of ~he proposed Public
Service Diswrict within Webstar County, West Yirginia, to be known am the Cowen Public Service
Diszrict; and providing for tha publication of a notice of such hearing.,”

WHEREAS, tha Town Council of the Town of Cowen in Webstar County, West Virginia, and
other citizens have urged upon the Courr the nacessity and desirasbilivy of eatgblishing an
adequate mechod and plat for the disposal of sewarape and wasta in the arse and tercitory in and
surrsending said Town off Cowen; and’

WHEREAS, :tha County Caurt of Webscter County take cognizance of the desirabilicy of
ponsibila establishmant of an sdaquate system for the diatribu.ion of a supply of potable water
to such areas near the Town of Cowen which are not served presentiy by tha existiks water
ayateam of tha Cowen Municipal Water Works;'

"NOW, TIHEREFQRE, pursuant to the provisions of Aericie !3-a oF Chapter |0 of che hest
Yirginia Code, upon the motion of che County Court of Wehsrer County, Ea It and It |s Hereby
Resolvad and Ordered by tha County Court af Wcebater County, Wast Yirginia, as Follows:’

“Secriagn l: That rhe County Cour: of Wehstor County on its own mazion herehy Ffinds and
declares the desirability and neceasity of the crestion of & public amrvice Jdistrict in webs-eer ~

County, Wast Yirginia, within Websrar Caunty, Wast Yirainia, "0 be kaown ax the Cowen Public

Servies Diatrice,’



8%
r -

. ORDERS . - WEBSTER COUNTY COURT
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Saction 2:
(a) Tha name and corporate ticle of seid poblic sarvice district shall ba the Jo-en

Public Sarvice District,

“fb) Tha Territory to ba embraced in said public service district nhall be as follo-s-
Beginning at & point in Glade Magiuterial Jistrict at the confluence of Williama River uith
River

Geuley/and having latituda N, 38* 22" 5, 9.34" end longitude W, 50° jd' 467, thence N, 30 €
with Caulay Aiver 0.7] miles %o a point in North West Eank of Gauley River, thance N. 40

W. 0,10 miles, thence 5. 53 W. 0.56 miles, cthence N, 133 w. 0.76 miles, thence N. 40 w, Q.56
mitas, thence ™, 75 E, 0.58 milas, thaence N. 734 £. 0.54 milaw, thence S, 35 E. 0,66 miles
to Gauley River, thance 5. 36 E. with Sauley River 0.47 miles to confluence of Upper Glade
Run, thence N. 4 W, with Upper Giacde Hun Q.10 milea, thanca N, 88} W, 0.42 wilas, thence¥, j4
W, 0.25 miles, theaca N. 16 W. 0.25 milas, thences

N, 40 W, 0,2) miles, thence N, 46 E. 0,33 miles To & point in Wese Yirginia Secondary Road
numbar 36/3. thence N, 65§ W, 0,44 miles which !ine passes through intersection of W, Va.
Secondary Roads Numbers 34 and 38, thence 5. 11 W, 0.49 miias, theose N. 79 W, 0.32 miies,
thance 3. 64 W, 0.74 miles, thence M, 42 W, 0.85 milas, thenca N, JO W, 1,14 milas, thence
S. 6i%4 W, 0.38 milas which !ins pasmes through old croseing et north and of B & O Railroad
yards,thence 5, 18 W, 0,8] miles, thenca N, 74 W. 0,29 milaes, thence S. 58% W, 0,47 miies to
a point in intersaction of ¥, Ya, Secondery Roads Numbers 30 and 30/2, thencs 5, J W,

0.19 mifas, thenca S, 12 E. 0.77 milas to a point in W. Va, Primary Road Number 20 at long
Glade Run culvert, thence with said W. Y3, Primary Road Nuymber 20 in & south easterly girection
1.20 miftas, thence leaving said road N, 46 E, Q.13 miles, thance N, 46 W, D.9] miles, thence
N. 29 E, O.SSInile-, thenca 5. 64 E. ©.10 milas, thenca N, 6&f E, 0,60 nil-s: thance #. }

E. O.16 milas, thenea 5, 714 E. 0,55 miles, theance 5, 40 E. 1.99 miles to the beginning,
containing }.20 square milex, be the same more or less, and gansrally cantaining the
communities of Upper Glade, Giada Yiew, Town of Cowen, Walch Glade snd Big Ditch Run south
of Cowen, Long Glade Run, Oyer Road %o Denaldson, Camp Caesar and W. Ya. Stats Baptiat Lamp,
all of which ara located within the proposed Pubtlic Service Oistrict, being a portion af
Glade District, Webster County, State af Wast Yirginia, ax shown on a map preparsd by
Dampsay Sharp, P. G, Eax 247, ;-bstgr Springs, West Vieginia, and dated Apeil J, 1564,

“{ec) The purpose oFf said public service district shall be to comatruct, ar acquire
by purchase or otharwise, and maintain, operats, improve and extand praperties supalying
Nawersge sarvice and water sarvice within such tarritory and also outaide such territory to
the axtant permitted by Jaw.’

“{d}) Tha territory Jdescribad abovs doas not include within its limita the terri-
zory af any other public service district organized under Article l3-a of Chaprar 16 of the
West Yirginia CBd-. Howewnr, such territory doas inglude within its limita the incorparated
Town of Cowan, which b; resg@lytion duly antersd snd adapted by its Tawn Counci!, has requested
this County Court to have the tarritary within it corperate |imits included in such publie
servige district.”

“Section 1: That on May 5, 1904, at the hour of 10:00 a'clock A, H., this Councy
Court ahall meet in the Caunty Courc Housa at Webater Springs, West Yirginia for the purpose
of conducting a pubiic haaring on the creation of the proposad public aervice Jistrict at
which time and plecs all persocns residing in ar owaing o~ having any intarast in prossrty
in the proposas pubiic asrvica district may appear beform thia County Court and shall have

an opportunity to Le heard for and sgainat the creation oF seid districc, and st such

hearing, this County Court shal! censider and determine tha feasibility of the creation of

the prorased public mervics Jistriet.'



482
Y .. REZULAR 3Z3310N, Tuesday, Apeil 7, 1964, T - T T -
"Sactian 4: That cthe Cauaty Court Clark is hereby authorized and Jirected to causs

notice of such haaring in substpatially the Farm hereinafter set out to be publ ished an April

§, 1964, in the vebster lepublican, a newipaper of genersl circulation published in Wabster

caunty,”

ke J

A true copy from the Record
Court Order Book 18 Page 480
Attest: /}7@«_7 ﬁ?Av/éc/c.‘zq&c,}.’ , Clerk




STATE OF WEST VIEGINIA

Webster County, ss:

I, Terry J. Payne, Clerk of the County Commission of Webster
County, West Virginia, do hereby certify that the foregoing writing
is a true copy from the records in my cffice, the same appearing in

Court Order Book No. _ 18 at Page No. _ 480 .

Given under my hand and the seal of said Commission this _ 25¢h

day of March » 19 94

f}~} (:\‘\{C) :
=T ~

Webster Q?uné@ Commisghon
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ORDERS - - WEBSTER COUNTY COURT

e " . . NECULAR SESSION, Tussdauy, June 2,
kT s G, ¥, =

At a regular mesting of tha County Court of Webszar Caunty, West Yirginia, held at the

Court Houss theracf, on Tuasday, June 2, 1904, prasent: 1. M. Cofer, Prusident; Ovid M. Mortan

snd dra E. Jordan, Commiscionars,.

WHEREAS, by a resciution end ordar haretofore sdopted on the Tth ‘day of April, !964,
the County Court of Webxter County, West Yirginia, did fix a data for a public hesring on the
creation of the peropossd Cowen Public Service District, and {n and by said ressiution and oruer
did provide that all persons rasiding in or awning or having sny interest in proparty in the

. proparty in the proposed public sarvice district might appear befors the County Court at said
heating, hald on the S5th day of Mey, 1964, and hava the opportunity to ba hasrd for and againss
[ " the creation of said disteict; and

WHEREAS, notica of said meating was duly given in the sanner provided and requirad by
said reselution and order and by Article 13-4 of Chaptar 18 of the Code of West Vieginia, and al!
interssted peracns have bean afforded en opportunity of heing heard for and ageinet the creation
of said district, but no writtan protast has Daen filad by the requinita number of qualifFiea
votars registered and rediding within said sroposed public sapvice district, and the Court has



ORDEFE{S - -S}VEBSTER CO[EA\II;I;Y COURT
REGULAR SESSION, Tuasday, Juns 4

pivan dus tonsideration te all watters for which such hawring ves offarsd; and

WAEREAS, it iw now deamad desirable by said County Court to edopt & resclution snd
order craating said diatrict;

WOW, THEREFOWE, be it, and it ie haredy resolved wnd ordered by tha County Court of
Webstar County, West Yirginia, as follaws

Section |; That a public sarvice district within Webater County, West Yirginia, ia
hareby creatad, and said district shal! have the following boundaries:

Beginning &t a point in Glade Maginterial Divtrict at the confiuence of Willisma
River with Gauley River and having latitude N, 38* 22° S, 9.34" and longitude ¥, 80° 34° 167,
thence N, 50 E, with Gauley River 0,71 miies £6 s point in North Waat Bank of Geuley River,
thence N. 40 W, 0,10 miles, thencs 5, 53 W. 0.56 milaw, thanca N. 334 W, 0,76 miles, thence
K. 40 W. 0.66 milea, thence N, 75 E. Q.58 miles, thance N. 734 E, 0.54 milas, thenes 5. 3§ E.
Q.66 miles to Gaulay River, thance 5. 86 E. with Gauley River 9.47 milas to confluence of
Upper Slade Run, thance N, 4 W. with Upper Glade Run 0,10 miles, thance N, 884 W, 0.42 mjlas ,
thenca N, 34 W, 0,25 miles, thenca H. |6 W, 0,15 miles, thence N, 40 W, 0.2) miles, thenca
N. 46 £. 0.3] milas to a point in Wast Yirginis Secondsry Rosd Mumber 36/3, thenca N, 654 w.
0.44 milas which line passmas through intarsaction of W. Ya. Secondery Roads Numbers J4 and 38,
thence S. || W. 0.4% milas, thence N. 79 W, ©0.22 miles, theanca S, 64 W. .74 milas, thance N
62 W, 0.95 milaa, thance N, 30 ¥, .14 miles, thence 3. 614 W, §.38 mitan which line passes

through ald crossing at north snd of B & 0 Railroad yards, thance 5, I3 W, 0,63 miics, thencs

"ML 74 W. 0,29 milws, thanca 5. 584 W. 0.47 miles to a point in intersection of W. Va. Secondary

Roads Numbers 30 and 30/21, thence S. 3 W. 0.19 milas, thange 5. 32 Ec 0.77 milea to a point
in W, Va. Primary Road Number 20 &t Long Glade Run culvert, thence with asid W, Ya. Primery
Road Number 20 in a south sasterly diraction 1.20 miles, thence [saving said rosd N. 46 E.
0.1] milas, thence M, 46 W, C.9! miles, thence N, 29 £, 0,55 milas, thance S. 64 E. 0.10
miles, thancs N, 6] E. Q.60 milea, thance N. 3 E. C,186 milas, thence 5. 7t} E, 0.55 milaa,
thencs 5, 40 £, 1.99 milas to the beginning, ce¢ntaining 1,20 squarc milea, ba the same morae
or leass, and ganarslly containing tha communitiss of Upper Glade, Glada Yiaw, Tawn of Cowen,
Walch Glade and Big Citch Run south of Cowan, long Glads Run, Oyer Road ta Donaidson, Camp
Casnar and ¥W. Y3, State Saptist Camp, ;II of which are loccated within the propossd Public
Service District, baing & portion of Glade Oistrict, Wabster County, State of West Virginia,
a8 shown on mag prepared by Dampasy Shars, P, Q. Box 247, Webstar Springs, Wast Yirginia, and
datad Apeil 1, 1964.

Section 2; That sai d Public Sarvice District so crestsd shal| have tha name and
corporata titlie af "Cowan Public Service District”, snd shall conatitute a public corporstion
and political subdivieion of the State of Wast Yirginia baving all of the rights and powars

confarrad on public sarvice districte by the laws of the State of West Virginia, and particul -

- arly Article 13-a of Chapter §6 of thae Cods of Wast Yirginia.

Section 3: That the County Caurt of Webatar County, Wast ¥irginia, has determined
that tha territory within Webster County, West Yirginia, having the hrarinbafors described
boundaries, is 80 situatad that the construction or acquisition by purchasa or otherwise and
the maintenance, opsration, improvement and sxtension of prepertiss supplying sawerags servicas
and water supply servicas within such territory by maid public service district will be conduciva
to tha pressrvation ;f pubiia health, comfort and convanisnce of such arsa.

AND
WHEREAS, wnder the provisions of Articls 13-s of Chepter 1|6 of tha Weat Yirginia Code

the powars of said public servica district shall be vasted in and axercised by a public tervice

board; and



| . ORDERS..WEBSTER COUNTY COURT

REGULAR SESSION, _Tusaday, lune 2, 1064
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_"H_!..i—-l'.la- E.TB-R-—._M- Chark s, h- —N-aa ——— —— e

WHEREAS, aince thers is no city, incorporated town or other wunicipal corporatian
! includad within said district, with a population in aaxcess af thres thousand, it ia proviged
! i by waid Article 13-4 of Chapter 16 of the Cade of Wast Yirginia that this County Court shall
1 appoint Five members of said boerd, who shall be parsons residing within the district;
NOW, THEREFORE, ba it, and it is hereby further resclved and orderad by the County
Court of Webstar County, Wast Yirginia, as Fallows:
Ssction |: That the County Court of Webster County, West Yirginia, hereby Finds

and determines that Randat| &, Bragg, 5r,, Cari R, Wright, F. 0. Clark, Harcy F. Given snd

Ralph K, Givan, are parsons rasiding within the Cowen Public Service District, and the afore-

said parsona ars hareby appointed as members of tha Public Service Baard of said Districe and

their respective terms of offica shall bea an follows:

Randall G, Bragg, Sr., for & terw of six yaars from the first day of the month in
which this resolution and order in adopted;

Cari R, Wright for a tarw of five years from tha First day of the menth in which

this resolytion and order ia adoptaed;

S vy ——

F. b0, Clark for a term of four years from tha First day of tha month in which this
rasolution and order is adopted;

Harcy F, Given for a tarw of threm years from the first day of ths month in which
this rascluvtion and order is adoptad; and

Ralph K. Given for & terw of twd yaars from the first dey of the manth in which
this rasslution and ordar ia adopted.

&
Section 2: The aforesaid parsons shall meat as soon an practicable, at ths office

of the Clark of ssid County Court and shal! quatify by tasking an cath of office, and thereaftcr

said appaintees constityting the initial Public Sarvica Soard of the Cowen Public Sarvice
Diatrict ahal!) mewt and arganize in compliance with the provisions of Article |3-a of Chapter

16 of tha Wesxt Virginia Coda,

A true copy from the Record
Court Order Book 18 Page 1+93

Attest: 77@47% . ' , Clerk

I



STATE OF WEST VIRGINIA
Webster County, ss:

I, Terry J. Payne, Clerk of the County Commission of Webster
County, West Virginia, do hereby certify that the foregoing writing
is a true copy from the records in my office, the szme appearing in

Court Order Bock No. 18 at Page No. 493 .

Given under my hand and the seal of said Commission this _ 25th

day of March » 1994

\S;‘\Jw Q\pw\*-' Clerk

Webster dgLnt CommisJ{on
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REGULAR SESSION, TUESDAY, MARCH 2, 1999

IN RE: JAMES L. GAMBLE, REAPPOINTED, MEMBER, COWEN PUBLIC SERVICE DISTRICT

Being moved by Victor McClure and seconded by William M. Armentrout, the Commission unanimously
approved to reappoint James "Jim" L. Gamble as a member of the Cowen Public Service District, if he wants
to be reappointed. Motion carried. Term will be from March 3, 1999 to March 3, 2005.




IN RE: ARNOLD AYERS, MEMBER, COWEN PUBLIC SERVICE DISTRICT, APPROVED
Being moved by Timothy C. Woody and seconded by William M. Armentrout, the Commission approved to reappoint Arnold Ayers
to the Cowen Public Service District. The vote thereon was as follows: Timothy C. Woody - Yes, William M. Armentrout - Yes and Victor

McClure - Abstained. Motion carried,

-
P asassTrasRcstsstersannn didessedialvaanas IR EE R EEE R R R HEEE I disvssrliadaans. dissad e



STATE OF WEST VIRGINIA

WEBSTER COUNTY, ss:

I, Terry J. Payne, County Clerk of Webster County, West Virginia, do
hereby certify that the foregoing writing is a true copy from the records

in my office, the same appearing in Court Order Book No. 26

at Page No. 261 .
Given under my hand and the seal of said County this _22nd day of

November , 2004 .,

By § Fospna-

Webster County Clerk
Webster County, West Virginia




IN RE; WILFORD L. BROWN, APPOINTED MEMBER, COWEN PUBLIC SERVICE DISTRICT, APPROVED

Being moved by Larry R. Sandy and seconded by Timothy C. lUoody, the Commission unanimously approved Wilford Brown to the
Cowen Public Service District committee. Motion carried.

ttsmasttoronsssnsana S I P RS e A A A AT PRSI E S SA RS E RS SRS I3 RN R N L]
--------------- Srstrirtaaasrreeses it it E Il Nan e Tassr st satnraTRTRaRIRtRSR Iz
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STATE OF WEST VIRGINTIA
WEBSTER COUNTY, ss:

I, Terry J. Payne, County Clerk of Webster County, West Virginia, do
hereby certify that the foregoing writing is a true copy from the records

in my office, the same appearing in _ Court Order Book No. 26

at Page No. 478 .
Given under my hand and the seal of said County this 22nd day of

November 2004

Webster County Clerk
Webster County, West Virginia



OATH

State of West Wirginia, County of __ Webster 55:

| S James L. Gamble o , do solemnly swear that 1 will support the

constitution of the United States and the constitution of this State and that I will faithfully discharge the

Member, Cowen Public Service District, Term Beginning

Subscribed and swomn to before the undersig

of. November:

....................................................................... 3

Clerk County iSSION, .o T e County, W. Va.

@ CASTO & HARA?S INC., SPENCER, W. ¥A. 300=1-81



I
ey

OATH
State of West Virginia, County of Webster ss:

I, Arnold L. Ayers », do solemnly swear

that I will support the constitution of the United States and
the <constitution of this State and that I will faithfully

discharge the duties of my office of Member, Cowen Public Service

District, 6 Year Term, Beginning January 15, 2002 and Ending January 15, 2008,

to the best of my skill and judgment, so help me God.

%M&@M

Subscribed and sworn to before the undersigned, this the

21st day of June , 2002.

e
J 7 J

Webhster ChHunty Clerk, Webster County, WV



STATE OF WEST VIRGINIA

WEBSTER COUNTY, ss:

I, Terry J. Payne, County Clerk of Webster County, West Virginia, do
hereby certify that the foregoing writing is a true copy from the records

in my office, the same appearing in Official Bond Book No. 8

at Page No. 316 .
Given under my hand and the seal of said County this _22nd day of

November 2004

B 3P
Webster County Clerk
Webster County, West Virginia




OATH

State of West Virginia, County of Webster ss:

I, Wilford I.. Brown, do solemnly swear that I will support the
constitution of the United States and the constitution of this State and that I
will faithfully discharge the duties of my office of Member, Cowen Public

ervice Distri ix Year Term, Beginning Ju 004 and Ending June

30, 2010, to the best of my skill and judgment, so help me God.

(Jifoact. L Speisrn

Subscribed and sworn to before the undersigned, this the _14th day
of June , 2004,

{ 0 Webster County Clerk
Webster County, West Virginia




STATE OF WEST VIRGINTA
WEBSTER COUNTY, ss:

I, Terry J. Payne, County Clerk of Webster County, West Virginia, do
hereby certify that the foregoing writing is a true copy from the records

in my office, the same appearing in Official Bond Book No. 8

at Page No. 331 .
Given under my hand and the seal of said County this _23rd day of

November ’ 2004 .

Doy §Poma

Webster County Clerk
Webster County, West Virginia




RULES OF PROCEDURE

COWEN PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Name: COWEN PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District will be located at 7017
Webster Road, Cowen, West Virginia 26206. '

Section 3. The Common Seal of the District shall consist of 2 concentric circles
between which circles shall be inscribed Cowen Public Service District, and in the center "seal” as follows:

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 II
PURPOSE

This District is organized exclusively for the purposes set forth in Chapter 16, Article 13A
of the Code of West Virginia of 1931, as amended (the "Act").

19
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ARTICLE 111
MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall
be those persons appointed by The County Commission of Webster 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.

Section 2. Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service Board, the
Secretary shall immediately notify the County Commission or other entity provided under the
Act and request the appointment of a qualified person to fill such vacancy. Prior to the end
of the term of any member of the Public Service Board, the Secretary shall 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 Public Service
Board.

ARTICLE IV
MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall
hold regular monthly meetings the first Wednesday of every 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 Public
Service Board may be called at any time by the Chairman or by a quorum of the Board.

Section 2. At any meeting of the Public Service Board of the District,
2 members shall constitute a quorum. Each member of the Public Service 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 3 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 thereat, and no business other than that stated in the notice
or incidental thereto shall be transacted at any such special meeting.

CLY21552.1 2



PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant 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 such Public Service Board, and the date, time,
place and purpose of all special meetings of such Public Service 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 Public Service Board of the Public Service District at the
front door or bulletin board of the Webster County Courthouse and at the front
door or bulletin board of the place fixed for regular meetings of the Public
Service Board of the date, time and place fixed and entered of record by the
Public Service 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 Public Service Board not
less than 72 hours before such regular meeting is to be held, If a 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 Secretary of
the Public Service Board at the front door or bulletin board of the Webster
County Courthouse and at the front door or bulletin board of the place fixed for
the regular meetings of the Public Service Board not less than 72 hours before
a specially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. If the special meeting is
cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such cancellation has been determined.

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

CL921552.1 3



occurring among the officers shall be filled by the members of the Public Service Board at a regular or
special meeting. Persons selected to fill vacancies shall serve until the following January meeting of the
Board when their successors shall be elected as hereinabove provided.

ARTICLE VI

DUTIES OF OFFICERS

Section 1. When present, the Chairman shall preside as Chairman at all 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 also 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.

Section 3. 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 to 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.

CL921552.1 4



ARTICLE VII
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 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 5th day of May, 2004.

12/15/04
193040.00001

CLY21552.1 5



AFFIDAVIT

STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, 10 wit

I, Thomas C. Clark, a publisher of the Webster Echo, a weekly newspaper published
in the Town of Webster Springs, County of Webster, State of West Virginia, and the general circulauon
in that area, the said Webster Echo being a newspaper of opposite politics of the Webster Republican.being
duly swomn, do hereby depose and say that the hereto annexed - Notice Of Pre-filing

was duly published in the said paper for ~ one consecutive week commencing
February 20th, 2003 and February 20th, 2003

and
I do further depose and say that the said Notice

contains 1638 words and that the publisher"As fee was therefore $131.04

Given under my hand that 20th of Febru ary, 2003

Taken, swomn to and subscribed before me in the state and county

aforesaid this  20th day of Februar&ﬂm
Erien é. W
d{‘_‘go:uﬁa’ o ‘jf;LLQf_\LJ‘Ig

Notary Public D

My commission ekpires /OC;\UJIL‘V(P 2 N 20l .

Attomey

Code 59-3-4




i B U ‘S
WoTICE 03 rﬂﬁ.m.me
* 7 Btate of .
: - Publig}Bervice (‘..‘ommiuion
: Chuluton )

g
wOTICE | {ERnBY GIVEN. that Gowen Puhflc Seruﬂc: Dlstnct a public:utility, ha,s gwcq not.lcc to t.hs-—
Public Service Comrnission of its intent to file an Application for a Certificate of Convcmcnce and.,
Necessity fer the construction, operation-and maintenance of water system {acumes 19, BBV approx]-k
mately 92 customers in Camden on Gauley, Glade Summit and Big Ditch Lake areas o!’ Webster
Cuunty West Virginia, . . .

M The pl‘chct “will] consnst 0 29 850 feet of 8 inchy’ Spdeet ot'6 meh 1,450 feet of 4o
.3 Teet"of 2 inch water malns, a {27,000 gallon " StOTAEE tanik, a water booster sum )
reducmg stations, and an upgrade to the exlstmg Cowcn wa\_ter plant with
not to excccd $2,333,000. .

The District intends td finance the project by the follnwmg mieanis: The i issuing of reveniié bonds through
Dnnkmg Water Treatment Revelvmg Fund Loan Program:in the amount not to exceed $400,000 with 5/
-thé Tefmaining funding for the projéct to be provided as grants from the HUD Smail Cmea Bioek Grant -

Program in the amount of $1, 100 000 a.nd the Appa]acman Regaonal Cnmmmsm the Amounty,
$833,000. o :

- WATER RATES Based on water usagc]
?‘-.e - it b

Flrs: 2 000 gallons at $4. SO per 1, 000 ga]ions'
Next 10,000 g:. ons at $4.09 per 1,000 gallons
Ov::r 12 000 gallons at $3.67 per 1 ,000 gallons

mmum CHARGE ..
© = The above schcdule 15 suhject wa month]y m
use as foilnws : -

r'-‘..‘;‘i.VS}‘Smchmetcr' .
- » 3/4 inch meter o
‘1 incir meter
1-1/2 inch meter
2 inch meter
3 .inch meter
inch, meter
[ mch meter ’

$48.03 per month”
$76.84 per month.

; $24b 13 pér month
$480.25 per month

Rcsmemtal
- Cammercial
Resale |

&istorhers may receive increases that are gr:ater or
and charges are only ‘@ proposal and afe ‘subjéée
'SCTEICC Commission in its review of this filing, "

i On aIl currcnt usage b:l.hngs no pa.]d wit SNt
the currcnt amount unpald This delaycd paym

TAP FEE .i‘

g 2

‘ Sefviée& shall niot be restored until a.ll amounts in an;ears, nclu
fee of $20.00 have been paid.

INCREMENTAL LEAK ADJUSTMEET'—' :

$0.47 per M gallens. To be used when the bill reflects. unusual consumption which can be attrib-
uted to eligible water leakage on the customer’s side of the meter. This mte is to be uscd to calculate
consumption above the customer’s ‘historical average usage. I :

Any increase in rates and charges will not become effective until authorized and dpproved by theTy
Public Service Commission in the Certificate of Convenience and Necessity Application. Following the {
filing of the formal Application thers will be an additional public notice and opportunity for the submis- |
sion of public protest. It is anticipated that the formal Application wlll be filed Mthm 30 days ol thc ‘

publication of this notice. !

. Cowen' Public Service Dlstnct a piblic utility in Wehstér Codrity. "
James Gamblu, _Chnirman : e




Cowen Public Service District held it's regular monthly meeting on Wednesday

May 5, 2004 Ia attendance were: Richard Wayne, Jim Gamble, Amold Ayers, Alice
KlﬂS, ShCHJ Robinsen, Joc PacL Bl Bmgg, Kc1th Drennen, Howard Blyler, and ch‘O" .

~ McClure,

Fim called the meeting to ordcr Thc mmutcs were reviewed, Amold made a motion
to aceept minutes, Jim second.

_ Alice discussed agreement between Cowen PSD and County Commissicn, Heward
will have it tomomaw.

The board dizenssed casements oo the Camden Proiect, there are no fmows rrobloms

with the easemcnts at this time.

- The bills were presented to the board | m the amount of § §,714.42, Arnold rade

f‘ A mohon to pay bills, Jin sccond. ' :

- Joe Pack discussed e propety for he waber b i Qe Tadusbial Pwd site, The
‘_ founoahon 1y 1uid uud the tauk should be siarded soon. He uiso gave e boand pay cstiwaies

' _-.for the Industial Paurk pruject, (hey were mgued and giveu (o Alice. Jue also gave an

" ."estmmted finish time on the Industiial Park pmject for e first week of June,

_ Ah%e presenied the bourd with Requmhon #4 (see altuched copy), in the muount
of $ 91,69%.65, Arnold made mouqn to pay it and Jime second. Jim then signed the re-

qmsnon and gave it to Alice,

L :md 1t bemg ilie only one the board au:cpied i,

- Jim inguired about the mugh. hill project. Richasd 1eporle<l {hat ihe culveit is in plnce

ii_:'and'the footers are dug for the booster station buxldmg

TLm,also asked about the Willoughby Park project. Richard reported that he ls

3 the List ready 10 go 1o Howazd,
«:,+ The Request for a Proposal for Admmistrauon Seivices for the SAP Granl was pubhshed

tbe.paper The only proposal was n'om Reglon 4.The Bonrd opened und reviewed 1t and

o Vietor MeClure addressed the bonrd aboul the feasability of putlting o water line
nd ‘another booster station to hiz prnimrz}' above lha Lough Hill project a6 that he can

- 'dévelop hix property. lichard iz to get a m\fd eqtimate on thig tor Vietor. |
“ The board discussed the pnlwrwnrk i'm'm Qleptm & Jlohngon (bond antnsel) L

‘Amol.d'mncle & motion to adopt Rules of Pmcedure and Jim Second. The hoard then .
pmceeded to elect ofticers. Amold made a motion for Jime to be Chaimnan, Ginger tobe 7t

. secmiaxy, and Shelly o be treasurer, Jim second

e

" EsTE

\ ﬁﬁ‘\h“” e

Mde z zjohon to adjoum .Ilm second




COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

MINUTES ON ADOPTION OF BOND RESOLUTION
AND SUPPLEMENTAL RESOLUTION

The undersigned, SECRETARY of the Public Service Board of Cowen Public
Service District, hereby certifies that the following is a true and correct excerpt of minutes
of a special meeting of the said Public Service Board:

*kw *xk ook

The Public Service Board of Cowen Public Service District met in special
session, pursuant to notice duly posted, on the 20th day of December, 2004, in Cowen,
West Virginia, at the hour of 10:30 a.m.

PRESENT: James Gamble - Chairman
Virginia Fletcher - Secretary
Shelly Robinson - Treasurer
Arnold Ayers - Member
Wilford L. Brown - Member

ABSENT: None

James Gamble, Chairman, presided, and Virginia Flectcher acted as
Secretary.

The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

22
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RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$450,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 A (WEST
VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $850,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004
B (WEST VIRGINIA DWTRF PROGRAM); 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 THE LOAN
AGREEMENTS 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 Arnold Ayers and seconded by Wilford Brown, it was unanimously ordered that the said
Bond Resolution be adopted and be in full force and effect on and from the date hereof.

The Chairman then presented a proposed Supplemental 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 COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2004 A (WEST VIRGINIA DWTRF

CHY21542.2



PROGRAM) AND COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), OF
COWEN PUBLIC SERVICE DISTRICT; APPROVING
AND RATIFYING THE LOAN AGREEMENTS
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 Arnold Ayers and seconded by Wilford Brown, it was unanimously ordered that the said

Supplemental Resolution be adopted and be in full force and effect on and from the date
hereof.

Fodek KoKk Ak

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

CH921542.2



CERTIFICATION

I hereby cemfy that the foregoing action of said Public Service Board
remains in full force and effect and has not been amended, rescinded, superseded, repealed
or changed.

WITNESS my signature on this 29" day of December, 2004,

12/15/04
193040.00001

CH921542.2



3 v .

SRUCHION 'OF EXTENSIONS, 2

E\%} REG PORTION-OFYTRE EX
20

2 p“.. : ‘Fi:,gsmv
S0.0BTIN- / mGREGA'FE NEl

; BONDS, ASE‘
MQEE AGGREG TiE: | RJNG'I

ma};;ﬁ's-rs ,gg,v;-:mﬁ BONDE, SER)
. PG HG) *REMEDIES-OF
- il tpt : DS AT Qgﬁzxna\sxzcmion D |
! c‘n}g‘%‘[ PROV!F i RAT
b g HORLZN G

ADG

AFFIDAVIT

STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, 10 win

1, Thomas C. Clark, a publisher of the Webster Echo, a weekly newspaper published
in the Town of Webster Springs, County of Webster, State of West Virginia, and the general circulation
in that area, the said Webster Echo being a newspaper of opposite politics of the Webster Republican,
being duly sworn, do hereby depose and say that the hereto annexed - Notice Of Public Hearing
Of the Public ServiceBoard Of Cowen Public Service District To Adopt Bond
Resolution

was duly published in the said paper for one consecutive week commencing
November 17th, 2004 2xd November 17th, 2004
and 1 do further depose and say that the said Notice

contain$ 714 words and that the publisher’s fee was therefore $74.97

Given under my hand that 17th day of November, 2004
Taken, sworn to and subscribed before me in the state and county

aforesaid this ~ 17th day o«Novemb er, 2004

s @ O Lo d

Notary Public

My commission expires {() C 5[—(” £ 7% m

Attorney

Code 59-3-4




WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500, Terminal Building

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: _December 29, 2004

ISSUE: Cowen Public Service District Combined Waterworks and Sewerage System Revenue Bonds. Series 2004 A

{West Virginia DWTRF Program)

ADDRESS: P.O. Box 457, Cowen, WV 26206

COUNTY: Webster

PURPOSE OF ISSUE: New Money: X
Refunding: N/A

ISSUE DATE: December 29, 2004

ISSUE AMOUNT: _$ 400,000

1ST DEBT SERVICE DUE: _ September 1, 2006

1ST DEBT SERVICE AMOUNT: § 3.333.34

REFUNDS ISSUE(S) DATED: _N/A

CLOSING DATE: December 29, 2004

RATE: 0 %: 1% Administration Fee

1ST PRINCIPAIL DUE: Sentember 1. 2006

PAYING AGENT: _Municipal Bond Commission

BOND

COUNSEL: Steptoe & Johnson PLLC
Contact Person: John C. Stump. Esq.
Phone: 304.353.8196

CLOSING BANK: First Community Bank, NA
Contact Person: _Connie Griffin

Phone:_304.872.4402

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: James Gambie

UNDERWRITERS

COUNSEL: Jackson Kelly PLLC.
Contact Person: Samme L. Gee, Esq.
Phone: __304.340.1318

ESCROW TRUSTEE:
Contact Person:
Phone:

QOTHER: West Virginia Bureau for Public Health
Contact Person: Walt Ivey, P.E.

Position: _Chairman Function: Manager Infrastructure Program
Phone: 304.226.3541 Phone: _304.558.2981
DEPOSITS TO MBC AT CLOSE: __Accrued Interest: $
: By: Wire ____ Capitalized Interest: $
Check _____ Reserve Account: $
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire ____To Escrow Trustee: $
Check ___ ToIssuer $

IGT ____ToCons. Invest. Fund  §

____To Other: $

—_— e — e e— e e e — e . — i ——— —

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CH9178%2.2
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office. Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes.”

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. If no significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

12/15/04
193040.06001
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM

8 Capitol Street

Suite 500, Terminal Building Date of Report: _December 29, 2004
Charleston, WV 25301

(304) 558-3971

ISSUE: Cowen Public Service District Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
{West Virginia DWTRF Program)

ADDRESS: P.0O. Box 457, Cowen, WV 26206 COUNTY: Webster
PURPOSE OF ISSUE: New Money: X
Refunding: N/A REFUNDS ISSUE(S) DATED: _N/A

ISSUE DATE: December 29, 2004 CLOSING DATE: December 29, 2004

ISSUE AMOUNT: _$ 800,000 RATE: 2%: 1% Administrative Fee

1ST DEBT SERVICE DUE: September 1. 2006 1ST PRINCIPAL DUE: September 1, 2006

1ST DEBT SERVICE AMOUNT: § 12,157.63 PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: Steptoe & Johnson PLLC COUNSEL.: Jackson Kelly PLLC.

Contact Person; John C. Stump, Esq. Contact Person: Samme L. Gee, Esq.
Phone: 304.353.8196 Phone:  304.340.1318
CLOSING BANK: First Community Bank, NA ESCROW TRUSTEE:
Contact Person: Connie Griffin Contact Person:
Phone: 304.872.4402 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER: West Virginia Bureau for Public Health
Contact Person; James Gamble Contact Person; Walt Ivey, P.E.
Position: Chairman Function: Manager Infrastructure Program
Phone: 304.226.3541 Phone: 304.558.2981

DEPOSITS TO MBC AT CLOSE: Accrued Interest: )

By: Wire Capitalized Interest: $
Check Reserve Account: S
Other: s ]
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
IGT To Cons. Invest. Fund  §
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY':
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

23B
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
Date of first action or debt service.
3, Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office. Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. If no significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

12/15/04
193040.00001
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

FIRST COMMUNITY BANK, NATIONAL ASSOCIATION, Summersville,
West Virginia, hereby accepts appointment as Depository Bank in connection with a Bond
Resolution of Cowen Public Service District (the "Issuer”) adopted by the Issuer on
December 20, 2004, and a Supplemental Resolution adopted by the Issuer on December 20,
2004 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program), dated December 29, 2004, issued in the aggregate principal amount of $400,000
(the "Series 2004 A Bonds"), and Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 B (West Virginia DWTRF Program), dated December 29, 2004, issued
in the aggrepate principal amount of $800,000 (the “Series 2004 B Bonds,” and collectively
with the Series 2004 A Bonds, the “Series 2004 Bonds™}, and agrees to serve as Depository
Bank in connection with the Series 2004 Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 29th day of December, 2004.

12/15/04
193040.00001

CL%17885.1
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

The Huntington National Bank, Charleston, West Virginia, as Registrar under
the Bond Legislation and Registrar's Agreement providing for the above-captioned Bonds of
Cowen Public Service District (the "Issuer"), hereby certifies that on the date hereof, the
single, fully registered Combined Waterworks and Sewerage System Revenue Bond,
Series 2004 A (West Virginia DWTRF Programy), of the Issuer, dated December 29, 2004
in the principal amount of $400,000, numbered AR-1, was registered as to principal only and
the single, fully registered Combined Waterworks and Sewerage System Revenue Bond,
Series 2004 B (West Virginia DWTREFE Program), of the Issuer, dated December 29, 2004,
in the principal amount of $800,000, numbered BR-1, was registered as to principal and
interest 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 Registrar.

WITNESS my signature on this 29th day of December, 2004.

THE HUNTINGTON NATIONAL BANK

N
Its: Authorized Officer ,4 - // Fa

12/15/04
193040.00001

CH91808%.2
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

The Huntington National Bank, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Cowen Public Service District Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program), dated December 29, 2004, in the aggregate principal amount of $400,000 (the
"Series 2004 A Bonds") and the Cowen Public Service District Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), dated
December 29, 2004, in the aggregate principal amount of $800,000, (the “Series 2004 B
Bonds” and, collectively with the Series 2004 A Bonds, the “Series 2004 Bonds™) and agrees
to perform all duties of Registrar in connection with the Series 2004 Bonds, all as set forth
in the Bond Legislation authorizing issuance of the Series 2004 Bonds.

WITNESS my signature on this 29" day of December, 2004.

THE HUNTINGTON NATIONAL BANK

ol 2 /Z’L/ /Zﬁ%

Its: Authorlz Officer 2“

11/05/04
193040.00001

CL918095.1
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
‘ Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 29th day of
December, 2004, by and between COWEN 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 $400,000 principal amount of Combined Waterworks and Sewerage
Systemn Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), in fully registered
form (the "Series 2004 A Bonds") and its $800,000 principal amount of Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF
Program), in fully registered form (the “Series 2004 B Bonds,” and collectively with the
Series 2004 A Bonds, the “Series 2004 Bonds™), pursuant to a Bond Resolution of the Issuer
duly adopted December 20, 2004, and a Supplemental Resolution of the Issuer duly adopted
December 20, 2004 (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 Series 2004 Bonds; and

WHEREAS, the [ssuer 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;

CL%21533.1
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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 Series 2004 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 shall do so with the intention of maintaining the exclusion of interest on the Series
2004 Bonds from gross income for federal income tax purposes, in accordance with any rules
and regulations promulgated by the United States Treasury Department or by the Municipal
Securities Rulemaking Board or similar regulatory bodies as the 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 reports 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 imtended 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 to which it is a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon

60 days' written notice sent by registered or certified mait to the other party, at the following
respective addresses:

CL921533.1 2



ISSUER; . Cowen Public Service District
Post Office Box 457
Cowen, West Virginia 26206
Attention; Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Trust Department

8. The Registrar is hereby requested and authorized to authenticate, register
and deliver the Series 2004 Bonds in accordance with the Bond Legislation.

9. 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 Left Blank]

CL921533.1 3



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

COWEN PUBLIC SERVICE DISTRICT

THE HUNTINGTON NATIONAL BANK

By7e /Z)A«L«/j,

Its: Authorized Q{’ﬁcer

12/15/04
193040.00001
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2

CL921533.1 5



SCHEDULE OF COMPENSATION

(See Attached)

CL921533.1 6



STATE OF WRET VIRG|NIA
OFFICE OF THE GOYERNOR

CHARLESTON 23305

B0 WISE

aovERNoR October 3, 2002

The Honorable Gene P. Angus

Mayor

Town of Cowen . y
Post Office Box 448

Cowen, West Virginia 26202

Daar Mayor Angus:
Thank you for your appilication to the Small Cltles Block Grant Program {(SCEBG).

Your request has been appmved in the amount of 5850,000. These funds will
bring the total SCBG commitment ta $1,100,000 and will enabla you fo complete the
Cowen Public Service District's water line extension and freatment plant upgrade

project to serva BO new customers.

The West Virginia Devalopment Office (WVDO), Community Development staff,
will contact you o amend the SCBG cantract In order ta proceed with your project.

Please he reminded that the WVDO reserves the right to wftﬁdraw funds If your
project does not proceed on schedula. Thesa funds would be repiaced with 3 letter of

intent far conslderation from future allocations.

| am pleased to assist with thess Improvements for the citizens of the Town o
Cowen.

Very truly yours,

L e

Bob Wise
Govemnor )

BW:igd



APPALACHIAN A Prosd Pasy, Office of the Executive Dircelor

REGIGNAL A New Fiatan
LomMMmIsSsion

- August 22, 1997

Honorable Cecil H. Underwood
Govemor Of West Virginia

State Capitol
Charleston, West Virginia 235305

Re: Cowen PSD Camden Water Extension Project
(WV-12742-1-214)
Dear Governor Underwood:

Enclosed is a copy of the Appalachian Regional Cornmnission's approval of a grant for the referenced
project dated August 20, 1997.

: Appalachian Regional Commission funds in the amnount of $833,000 have been made available to
the Administrator, Rural Utilities Service, U.S. Department of Agriculture.

A copy of the approval is enclosed.
Sincerely yours,

THOMAS M. HUNTER
Executive Director

Enclosure

cc: State Alternate

1666 COMMECTICUT AVENUE, MW  WASHINGTOMN, D 20225 (101) 084.7700  rax (202} BRA.7€9y

Alcelamea I\'rnrud:;' & ff.u_ﬂ},e.;r?;.»' Noreth € earerizm f'r'ml‘r_)f,"m'.r Firtrieesen Hived Froesioim

o~



APPALACHIAN REGIONAL COMMISSION
1666 Connecticut Avenue, N.W.

Washington, D. C. 20235
REV (2.

Walley B. Beyer, Administrator
Rural Utilities Service

U.S. Department of Agriculture
South Building, Room 5014

14th & Independence Avenue, S. W,
Washington, D.C. 20250

Attn: T.W. Davis STOP Code 1570

The Appalachian Regional Commission has approved a project for assistance under the
Appalachian Regional Development Act of 1965 as amended, as follows:

Cowen PSD Camden Water Extension Project, WV-12742-1-214

Grantee: Cowen Public Service District
FUNDING:

Section 214 $ 833,000 41%
Federal: (RD Grant) 500,000 25
Local 700,000 34
Total Project Cost $2,033,000 100%

Time Limitation. As the Commission may revoke or revise its approval of any project
(except for Section 201 projects) if not underway within 18 months after the ARC approval

date, please advise ARC when allowable activity has begun.

Underrun. ARC funds are limited to the lesser of (1) the amount specified 'm‘ARC’s most
© recent approval or (2) the difference between the actual eligible project cost and the sum of
the actual non-ARC basic grants and the non-federal funds specified in ARC’s inost recent

approval, unless otherwise directed by the Commission.

Section 201 Funding Limitation. ARC assistance is established at the percentage amount
specified above up to the above specified dollar amount. In no case shall ARC assistance

exceed 80 percent of actual eligible project cost.

Advisory Note for Education Projects. The State education agency monitoring this grant
is requested to advise the grantee that the memorandum "'Closeout of ARC-Assisted
Education Projects-Clarification (P.L. 89-4, Sections 211(a), 211(b) and 214)", dated
April 14, 1978, and disseminated by the Division of Vocational and Technical Education,
U.S. Office of Education, prescribes closeout procedures to be adhered to in closing out

this project.
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COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE SEWERAGE PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
FACILITIES OF COWEN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN §$268,500 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $250,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND RATIFYING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF COWEN
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
20, Article 51 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, Cowen Public Service District {(the "Issuer") is a public service district
and political subdivision of the State of West Virginia in Webster County of said State.

B.  The Issuer presently owns and operates a public combined waterworks
and sewerage systern. However, it is deemed necessary and desirable for the health and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
improvements and extensions to the sewerage portion of the existing public combined
waterworks and sewerage facilities of the Issuer, consisting of upgrading its sewerage
treatment plant, replacing and renovating sections of the sewerage collection system to
reduce inflow and infiltration, together with all appurtenant facilities (collectively, the
"Project™), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes at an estimated cost of $1,158,500,
of which $268,500 will be obtained from proceeds of sale of the Series 1994 Bonds and
$890,000 from a grant by the Economic Development Authority, in accordance with the
plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer. The existing public combined
waterworks and sewerage facilities, the Project and any further additions or improvements
thereto or extensions thereof are herein called the "System."

C.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of and interest on the Prior Bonds
and the Series 1994 Bonds and all Sinking Funds, Reserve Accounts and other payments
provided for herein and in the Prior Resolutions, all as such terms are hereinafter defined.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF Program), in the
total aggregate principal amount of not more than $268,500, initially to be represented by
a single bond (the "Series 1994 Bonds"), and (at the option of the Issuer) to issue its
sewerage system bond anticipation notes prior to issuance of the Series 1994 Bonds and
contemporaneously therewith, or as soon as practicable thereafter, to issue its sewerage
system grant anticipation notes and/or a note or notes evidencing a line of credit, or any
combination of the foregoing (collectively, the "Notes"), in the aggregate principal amount
of not more than $250,000 to temporarily finance costs of acquisition and construction of
the Project. Said costs shall be deemed to include the cost of all property rights, easements
and franchises deemed necessary or convenient therefor; interest upon the Notes during the
term thereof and upon the Series 1994 Bonds prior to and during construction or acquisition
and for a period not exceeding 6 months after completion of construction of the Project;
amounts which may be deposited in the Series 1994 Bonds Reserve Account (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,
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commitment fees, fees of the Authority (as hereinafter defined), discount, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection
with the sale of the Series 1994 Bonds and/or the Notes 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, including, with respect to the Notes,
any fees for the providing of a letter of credit, as hereinafter defined, and any costs of
obtaining insurance thereon; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 1994 Bonds or the
Notes or the repayment of indebtedness incurred by the Issuer for such purposes shall be
deemed Costs of the Project, as hereinafter defined.

E.  The Issuer intends to permanently finance such costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia
Water Development Authority (the "Authority"), in connection with the West Virginia
Water Pollution Control Revolving Fund program (the "SRF Program”), pursuant to the
Act, in order to take advantage of the favorable terms available to the Issuer under the
SRF Program.

F. The period of usefulness of the System after completion of the Project is
not less than 20 years.

G. It is in the best interests of the Issuer that its Series 1994 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement") by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection, a division of the West Virginia Department of Commerce, Labor
and Environmental Resources (the "DEP"), in form satisfactory to the Issuer, the Authority
and the DEP, to be approved hereby if not previously approved by resolution of the Issuer.

H.  There are outstanding obligations of the Issuer which will rank on parity
with the Series 1994 Bonds as to liens, pledge and source of and security for payment,
being the Issuer’s Combined Waterworks and Sewage System Revenue Bond, Series A,
dated July 1, 1968, issued in the original aggregate principal amount of $260,000, and the
Issuer’s Combined Water and Sewer Revenue Bond, Series 1978, dated May 23, 1980,
issued in the original aggregate principal amount of $150,000 (collectively, the "Prior
Bonds").

The Issuer has met the parity requirements of the Prior Bonds and the Prior
Resolutions (as hereinafter defined) or has obtained a sufficient and valid consent of the
Holders of the Prior Bonds with respect thereto, and the Series 1994 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 other respects. The grant anticipation notes, if issued, will not be
payable from the Net Revenues, but shall be payable from Grant Receipts, Surplus
Revenues, certain proceeds of such grant anticipation notes and proceeds of a letter of
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credit, if any, all as shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such grant anticipation notes. The bond anticipation notes, if
issued, will be payable from the proceeds of the Series 1994 Bonds, certain proceeds of
such bond anticipation notes and the Net Revenues, if necessary, all as shall be set forth in
the Indenture and/or the Supplemental Resolution authorizing the Notes or such bond
anticipation notes.

Other than the Prior Bonds, there are no outstanding obligations of the Issuer
which will rank prior to or on a parity with the Series 1994 Bonds as to liens, pledge and/or
source of and security for payment.

L. 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 the issuance of the Series 1994 Bonds and the Notes, or
will have so complied prior to issuance of any thereof, including, among other things and
without limitation, 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 either have expired prior to the issuance of the Series 1994 Bonds or
any of the Notes or such final order will not be subject to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1994 Bonds and the Notes 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 Bondholders and such
Noteholders, and the covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the registered owners of any
and all of such Series 1994 Bonds and Notes, respectively, all which shall be of equal rank
and without preference, priority or distinction between any one Bond of a series and any
other Bonds of the same series and between any one Note of a series and any other Note
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 20, Article
51 of the West Virginia Code of 1931, as amended and in effect on the date of adopticn
hereof.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and registered owner of the Series 1994 Bonds, or
any other agency of the State of West Virginia that succeeds to the functions of the
Authority.



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

“Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

"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” or "Bond and Notes Resolution” means this
Bond and Notes 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.

"Bond Year" means each one-year period (or shorter period from the date of
issue of the Series 1994 Bonds) that ends at the close of business on October 1 of each
calendar year, unless otherwise required under the Code.

"Bonds" means, collectively, the Series 1994 Bonds and any bonds on a parity
therewith authorized to be issued hereunder, and includes the Prior Bonds, whether such
Prior Bonds are specifically referred to or not, unless the context otherwise requires.

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

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

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

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

"Consulting Engineers" means Pentree, Inc., Princeton, West Virginia, or any
engineer or firm of engineers that shall at any time hereafter be retained by the Issuer as
Consulting Engineers for the System, or portion thereof;, 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 1.02D
hereof to be a part of the cost of acquisition and construction of the Project.
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"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Department of Commerce, Labor and Environmental
Resources, or any other agency, board or department of the State that succeeds to the
functions of the DEP.

"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.

"Grant Receipts” means all moneys received by the Issuer on account of any
Grant.

"Gross Revenues" means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System and all parts thereof, all as calculated in accordance with sound
accounting practices.

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

"Indenture” or "Trust Indenture” means the Trust Indenture which may, at the
Issuer’s option, be entered into between the Issuer and the Trustee relating to any or all of
the Notes and all supplements or amendments thereto.

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



"Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a)}(S}C) of the
Code.

"Issuer” means Cowen Public Service District, in Webster County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered into, or to
be entered into, among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1994 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.

"Net Proceeds" means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1994 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1994 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.

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1994 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1994 Bonds.

"Noteholder," "Holder of the Notes" or any similar term means the person,
whenever used herein with respect to an outstanding Note or Notes, in whose name such
Note is registered.

"Notes" means, collectively, the not more than $250,000 in aggregate principal
amount of sewerage system bond anticipation notes, grant anticipation notes and/or notes
evidencing a line of credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall be set forth in one or
more Supplemental Resolutions, and unless the context clearly indicates otherwise, the terms
"Notes" includes any refunding Notes of the Issuer.



"Notes Construction Trust Fund” means the Notes Construction Trust Fund
which may be established by the Indenture.

"Notes Debt Service Fund" means the Notes Debt Service Fund which may
be established by the Indenture.

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

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting practices, and retention of a
sum not to exceed one-sixth of the budgeted Operating Expenses stated above for the current
year as working capital, and language herein requiring payment of Operating Expenses
means also retention of not to exceed such sum as working capital.

"Original Notes Purchaser" means, in the event Notes are issued, the original
purchaser of such Notes, as shall be named in the Supplemental Resolution, and, in the
event a note or notes evidencing a line of credit are issued, such bank or banks as shall be
named in a resolution supplemental hereto. :

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

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

"Paying Agent" means the bank or banks or other entity designated as such for
the Series 1994 Bonds and/or the Notes in the Indenture or in the Supplemental Resolution
or such entity or authority as may be designated by the Issuer.



"Prior Bonds" means, collectively, the Issuer’s Combined Waterworks and
Sewage System Revenue Bond, Series A, dated July 1, 1968, issued in the original
aggregate principal amount of $260,000, and the Issuer’s Combined Water and Sewer
Revenue Bond, Series 1978, dated May 23, 1980, issued in the original aggregate principal
amount of $150,000.

"Prior Resolutions” means, collectively, the resolutions of the Issuer adopted
June 29, 1968, and May 23, 1980, authorizing the respective Prior Bonds.

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

“Project” means the acquisition and construction of certain improvements and
extensions to the sewerage portion of the existing public combined waterworks and sewerage
facilities of the Issuer, consisting of upgrading its sewerage treatment plant, replacing and
renovating sections of the sewerage collection system to reduce inflow and infiltration,
together with all appurtenant facilities. -

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

(1) Government Obligations.

(2) Obligations of any of the following federal agencies which
obligations represent full faith and credit of the United States of America,
including:

(a)  Export-Import Bank,
(b) Farmers Home Administration,
(¢)  General Services Administration,

(d)  United States Maritime Administration,

(¢)  Small Business Administration,



(f)  Government National Mortgage Association
(GNMA),

(g)  United States Department of Housing & Urban
Development (PHA’s),

(h}  Federal Housing Administration.

(3) Money market funds registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal
Securities Act of 1933, and having a rating by S&P of AAAM-G; AAAm; or
AAm;

(4)  Certificates of deposit secured at all times by collateral described
in (1) and/or (2) above. Such certificates must be issued by commercial
banks, savings and loan associations or mutual savings banks whose short term
obligations are rated A-1 or better by S&P and P-1 by Moody’s. The
collateral must be held by a third party and the Trustee must have a perfected
first security interest in the collateral;

(5)  Certificates of deposit, savings accounts, deposits accounts or
money market deposits which are fully insured by Federal Deposit Insurance
Corporation or Federal Savings and Loan Insurance Corporation,;

(6) Investment agreements, including guaranteed investment
contracts;

(7)  Commercial paper rated, at the time of purchase, "Prime-1" by
Moody’s and "A-1" or better by S&P;

(8) Bonds or notes issued by any state or municipality which are
rated by Moody’s and S&P in one of the two highest rating categories
assigned by such agencies,

(9) Federal funds or bankers acceptances with a maximum term of
one year of any bank which has an unsecured, uninsured and unguaranteed
obligation rating of "Prime-1" or "A3" or better by Moody’s and "A-1" or
"A" or better by S&P;

(10) Repurchase agreements, the maturity of which are 30 days or
less, entered into with (1) a Qualified Bank or (2) a government bond dealer
reporting to, trading with, and recognized as a primary dealer by the Federal
Reserve Bank of New York and which is a member of the Security Investors
Protection Corporation ("SIPC"); such repurchase agreement must be
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continuously and fully secured by first perfected security interests in
obligations of the type described in clause (1) or (2) above which have a fair
market value, exclusive of accrued interest, at least equal to 103% of the
amount invested in the repurchase agreement and which are held by the
Depository Bank or its agent or, in the case of book-entry securities, are
registered in the name of the Depository Bank as pledgee and are free and
clear of any adverse claims, must be valued weekly and marked-to-market at
current market price, plus accrued interest, and must be a legal investment
under the laws of the State; and

(11) State pooled investment funds.

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

"Registrar” means, as appropriate, either the Bond Registrar or the Notes
Registrar, or both.

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

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

"Series 1994 Bonds" means the not more than $268,500 in aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), of the Issuer, authorized herein.

"Series 1994 Bonds Reserve Account" means the Series 1994 Bonds Reserve
Account established in the Series 1994 Bonds Sinking Fund pursuant te Section 5.02 hereof.

"Series 1994 Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1994 Bonds in the then current or any succeeding year.

‘ "Series 1994 Bonds Sinking Fund" means the Series 1994 Bonds Sinking Fund
established by Section 5.02 hereof.

"SRF Program" means the State’s Water Pollution Control Revolving Fund
program, under which the Authority purchases the water pollution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds from the State.
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"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"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 any or all
of the Notes or the sale of the Series 1994 Bonds, as the case may be; provided, that any
matter intended by this Resolution to be included in the Supplemental Resolution with
respect to the Notes or the Series 1994 Bonds, as the case may be, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 1994 Bonds
(including, without limitation, the Prior Bonds) or any other obligations of the Issuer,
including, without limitation, the Depreciation Reserve and the Reserve Accounts, the
proceeds of which Bonds or other obligations are to be used to pay Costs of the Project.

"System" means the complete public combined waterworks and sewerage
system of the Issuer, including all waterworks and sewerage 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 System; and shall also include any and all
additions, extensions, improvements, properties or other facilities at any time acquired or
constructed for the System.

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

"Trustee” means the banking institution designated as trustee for the
Noteholders under the Indenture, if any, its successors and assigns.

Words importing singular number shall include the plural number in each case

and vice versa, words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.
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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 the acquisition and construction of the Project, at an
estimated cost of $1,158,500, 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 Notes and the Series 1994 Bonds hereby authorized shall be
applied as provided in the Indenture, if any, and Article VI hereof, respectively.

The Issuer has received bids or entered into contracts for the acquisition and

construction of the Project, compatible with the financing plan submitted to the SRF
Program.
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ARTICLE 11

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1994 Bonds, funding a reserve account for the Series 1994 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1994 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 1994 Bonds of the Issuer, in an aggregate principal amount of not more
than $268,500. The Series 1994 Bonds shall be issued as a single bond, designated as
"Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia
SRF Program),” and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 1994 Bonds shall be issued contemporaneously with or prior to
issuance of the grant anticipation notes, if any. The proceeds of the Series 1994 Bonds
remaining after funding of the Series 1994 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Bond
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 1994 Bonds shall bear interest
at such rate or rates, not exceeding the then legal maximum, 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 1994 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 1994 Bonds shall be paid by check or draft
of the Paying Agent mailed to the registered owner thereof at the address as it appears on
the books of the Bond Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 1994
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 1994 Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 1994 Bonds shall be exchangeable
at the option and expense of the Holder 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.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated
as of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1994 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1994 Bonds shall cease to be such
officer of the Issuer before the Series 1994 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 1994 Bond may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1994 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, substantiaily in the forms set forth in Section 3.10 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 1994 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 1994 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 1994 Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiabie 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 bona fide holder for value.

So long as the Series 1994 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of such Bonds.

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

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

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1994 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1994 Bonds Reserve Account. No holder or
holders of the Series 1994 Bonds shall ever have the right to compe! the exercise of the

taxing power of the Issuer to pay the Series 1994 Bonds or the interest thereon.

respect to Prior Bonds. The payment of the debt service of all the Series 1994 Bonds shall
be secured forthwith equally and ratably with each other by a first lien on the Net Revenues
derived from the System, on a parity with the lien on such Net Revenues in favor of the
Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the principal
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of and interest on and other payments for the Prior Bonds and the Series 1994 Bonds and
to make the payments into the Series 1994 Bonds Sinking Fund, the Reserve Accounts and
the Depreciation Reserve as hereinafter set forth are hereby irrevocably pledged to the
payment of the principal of and interest on the Prior Bonds and the Series 1994 Bonds as
the same become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver
the Series 1994 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1994 Bonds are to be registered upon original issuance, together with
such taxpayer identification 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 1994 Bonds to the original purchasers; and

C.  The unqualified approving opinion of bond counsel on the
Series 1994 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1994 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 issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1694
(WEST VIRGINIA SRF PROGRAM)

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That COWEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Webster County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the West Virginia Water Development Authority (the "Authority") or registered assigns
the sum of 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 1,
1, {and : 1 of each year, as set forth
on the "Schedule of Annual Debt Service" attached as Exhibit B hereto and incorporated
herein by reference with interest on each instailment at the rate per annum set forth on said
Exhibit B.

The interest on such advances shall run from the Completion Date {as defined
in the hereinafter described Bond Legislation), and such interest shall be payable quarterly
on 1, 1, 1and 1
of each year. 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”). The interest on this Bond is payable by check or draft of the Paying Agent mailed
to the registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar {the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
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among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, dated , 199 .

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the sewerage portion of the existing
public combined waterworks and sewerage facilities of the Issuer (the "Project"); (i) [to pay
interest on the Bonds of this Series (the "Bonds") during the construction of the Project and
for not more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and
(iv)] to pay certain costs of issuance hereof and related costs. The existing public combined
waterworks and sewerage 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 20, Article 51
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond and
Notes Resolution duly adopted by the Issuer on , 1994, and a
Supplemental Resolution duly adopted by the Issuer on , 1994 (collectively,
the "Bond Legistation"), 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
RESPECTS, WITH THE ISSUER’S COMBINED WATERWORKS AND SEWAGE
SYSTEM REVENUE BOND, SERIES A, DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000, AND THE ISSUER’S
COMBINED WATER AND SEWER REVENUE BOND, SERIES 1978, DATED
MAY 23, 1980, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$150,000 (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
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1994 Bonds Reserve Account™) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest hereon except from said special fund provided
from the Net Revenues, the moneys in the Series 1994 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
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other revenues of the Systemn, 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 150% of
the maximum amount payable in any year for principal of and interest on the Bonds and all
other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Prior Bonds, so long as the Prior Bonds are outstanding, and
thereafter, 115% of such amount; provided however, that when the Prior Bonds are no
longer outstanding and so long as there exists in the Series 1994 Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding prior to or on a parity
with the 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 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 the payment of the Costs of the Project
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.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the revenues of the
Systern has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.
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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, COWEN 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 , 199 .
[SEAL]
Chairman
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 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: , 1994,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:
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Loan Agreement. The Series 1994 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.

Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Series 1994 Bonds,
the Issuer may issue and sell its Notes in an aggregate principal amount not to exceed
$250,000. The Notes may be in the form of bond anticipation notes, grant anticipation
notes and/or as evidence of a line of credit from a commercial bank or other lender, or any
combination of the foregoing, at the discretion of the Issuer, and as shall be set forth in one
or more resolutions supplemental hereto. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in the Indenture and/or

supplemental resolution, as applicable.

Section 4.02. Terms of and Security for Notes; Trust Indenture. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenture, if applicable (which Indenture
in the form to be executed and delivered by the Issuer shall be approved by a supplemental
resolution), or one or more supplemental resolutions, if no Indenture is used.

Section 4.03. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceeds of the
Series 1994 Bonds or the Net Revenues (if issued in the form of bond anticipation notes)
or the Grant Receipts, the Surplus Revenues and letter of credit proceeds (if issued in the
form of grant anticipation notes) and from other sources described in the Indenture and/or
such supplemental resolution or resolutions. The Notes do not and shall not constifute an
indebtedness of the Issuer within the meaning of any constitutionat or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge,
lien or encumbrance upon any property of the Issuer or upon any of its income, receipts or
revenues except as set forth in the Indenture and/or the Supplemental Resolution.

Section 4.04. Letters of Credit. As additional security for any Notes,
the Issuer may obtain a letter or letters of credit from a bank or banks, pursuant to which
such bank or banks would agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to exceed $250,000 in the
aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter or letters of credit
shall be authorized and shall have such terms as shall be set forth in a resolution
supplemental hereto.
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ARTICLE V

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 created and established (or continued
if previously created and established by the Prior Resolutions) with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank

and from each other:

(1) Revenue Fund (created and established by the Prior
Resolutions);

(2)  Prior Bonds Reserve Account (created and established by
the Prior Resolutions);

(3)  Depreciation Reserve (created and established by the Prior
Resolutions);

(4) Rebate Fund; and
(5) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created and established with the
Commission:

(1)  Series 1994 Bonds Sinking Fund;

(d) Within the Series 1994 Bonds Sinking Fund, the
Series 1994 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 the Prior Resolutions 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 provided herein and in the Prior Resolutions.

(1)  The Issuer shall first each month pay from the moneys in the
Revenue Fund all current Operating Expenses.
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(2)  The Issuer shall next, (i) on the first day of each month, transfer
from the Revenue Fund and pay to the National Finance Office designated in
the Prior Bonds the amounts required by the Prior Resolutions to pay principal
of and interest on the Prior Bonds, (ii) simultaneously with the transfer set
forth in subsection 5.03A(2)(i), on the first day of each month, commencing
4 months prior to the first date of payment of interest on the Series 1994
Bonds for which interest has not been capitalized or as required in the Loan
Agreement, apportion and set apart out of the Revenue Fund and remit to the
Commission, for deposit in the Series 1994 Bonds Sinking Fund, a sum equal
to 1/3rd of the amount of interest which will become due on said Series 1994
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 1994 Bonds Sinking Fund and the next quarterly interest payment date
is less than 4 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly interest
payment date, the required amount of interest coming due on such date, and
(iii) simultaneously with the transfers set forth in subsections 5.03A(2)(i) and
(ii), on the first day of each month, commencing 4 months prior to the first
date of payment of principal on the Series 1994 Bonds, apportion and set apart
out of the Revenue Fund and remit to the Commission for deposit in the
Series 1994 Bonds Sinking Fund, a sum equal to 1/3rd of the amount of
principal which will mature and become due on said Series 1994 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 1994
Bonds Sinking Fund and the next quarterly principal payment date s less than
4 months, then such monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(3)  The Issuer shall next, (i) on the first day of each month, transfer
from the Revenue Fund and pay to the Depository Bank the amounts required
by the Prior Resolutions to be deposited in the Prior Bonds Reserve Account,
and (ii) simultaneously, with the transfer set forth in subsection 5.03A(3)(i),
on the first day of each month, commencing 3 months prior to the first date
of payment of principal of the Series 1994 Bonds, if not fully funded upon
issuance of the Series 1994 Bonds, apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit in the Series 1994 Bonds
Reserve Account, an amount equal to 1/120 of the Series 1994 Bonds Reserve
Requirement; provided, that no further payments shall be made into the
Series 1994 Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal
to the Series 1994 Bonds Reserve Requirement.

{4) Thereafter, from the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month, transfer from the
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Revenue Fund and deposit in the Depreciation Reserve, 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 Depreciation Reserve 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 the Prior Resolutions and
Article VIII hereof. Withdrawals and disbursements may be made from the
Depreciation Reserve for replacements, emergency repairs, improvements or
extensions to the System and as permitted under the Prior Resolutions;
provided, that any deficiencies in the Prior Bonds Reserve Account and the
Series 1994 Bonds Reserve Account [except to the extent such deficiency
exists because the required payments into such accounts have not, as of the
date of determination of a deficiency, funded such accounts to the maximum
extent required hereof] shall be promptly eliminated with moneys from the
Depreciation Reserve.

(5)  After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining therein
and not permitted to be retained therein may be used to prepay installments of
the Bonds on a parity basis and pro rata, or for any lawful purpose.

If on any monthly payment date the revenues of the System are
insufficient to make the required deposits in any of the funds and accounts as
hereinabove provided, the deficiency shail be made up on the next ensuing
payment dates by payments in addition to the payments which are otherwise
required to be made into the funds and accounts on such ensuing 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 Prior Resolutions, and the Net Revenues
shall be applied to such deficiencies before being applied to any other
payments hereunder.

Moneys in the Series 1994 Bonds Sinking Fund shall be used only for
the purposes of paying principal of and interest on the Series 1994 Bonds as
the same shall become due. Moneys in the Series 1994 Bonds Reserve
Account shall be used only for the purpose of paying principal of and interest
on the Series 1994 Bonds, as the same shall come due, when other moneys in
the Series 1994 Bonds Sinking Fund are insufficient therefor, and for no other
purpose, except for transfers to the Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at the request of the
Issuer, all investment earnings on moneys in the Series 1994 Bonds Sinking
Fund and the Series 1994 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 Bond Construction
Trust Fund, and following completion of construction of the Project, shall be
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deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payments due on the Series 1994 Bonds, and then to the next ensuing
principal payments due thereon.

Except with respect to transfers to the Rebate Fund permitted
hereunder, any withdrawals from the Series 1994 Bonds Reserve Account
which result in a reduction in the balance of the Series 1994 Bonds Reserve
Account to below the Series 1994 Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available after all required
payments of principal of and interest on the Prior Bonds and all required
payments to the Prior Bonds Reserve Account and the Series 1994 Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with the Bonds are
issued, provision shall be made for additional payments into the respective
sinking fund sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the
appropriate reserve account in an amount equal to the maximum amount of
principal and interest which will become due in any year for account of the
Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1994 Bonds Sinking Fund or into the Series 1994 Bonds Reserve
Account therein when the aggregate amount of funds in said Sinking Fund and
Reserve Account are at least equal to the aggrégate principal amount of the
Series 1994 Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest to accrue until the maturity thereof.

Principal and interest payments, and any payments made for the purpose
of funding a deficiency in any Reserve Account, shall be made on a parity
basis and pro rata, with respect to the Prior Bonds and the Series 1994 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 1994 Bonds Sinking Fund created hereunder, and
all amounts required for said Sinking Fund shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided
herein.

Moneys in the Series 1994 Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.

Except with respect to transfers to the Rebate Fund permitted

hereunder, the Series 1994 Bonds Sinking Fund, including the Series 1994
Bonds Reserve Account therein, shall be used solely and only for, and are
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hereby pledged for, the purpose of servicing the Series 1994 Bonds and any
additional Bonds ranking on a parity therewith that may be issued and
Qutstanding under the conditions and restrictions hereinafter set forth.

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 its
required interest, principal and reserve payments, and all such payments shall be remitted
to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation and the Prior Resolutions.
All remittances made by the Issuer to the Commission shall clearly identify the fund or
account into which each amount is to be deposited.

i

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

D.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank’s charges and the Paying
Agent fees then due. The Issuer shall also remit from the Revenue Fund to the Authority,
on such dates as the Authority shall require, the Issuer’s allocable share of reasonable
administrative expenses, if any, incurred by the Authority with respect to the SRF Program.

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

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

G. . All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following the Completion Date, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System, provided that, in the
event Notes are issued, Tap Fees may, with the written consent of the Authority be

deposited otherwise.
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ARTICLE VI
BOND PROCEEDS,; CONSTRUCTION DISBURSEMENTS
Section 6.01. Applicationof Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1994 Bonds, the following
arnounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1994 Bonds, there shall first be
deposited with the Commission in the Series 1994 Bonds Sinking Fund, the amount, if any,
specified in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1994 Bonds for the
period commencing on the date of issuance of the Series 1994 Bonds and ending 6 months
after the estimated date of completion of construction of the Project. '

B. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Series 1994 Bonds Reserve Account, the sum, if any,
set forth in the Supplemental Resolution for funding of the Series 1994 Bonds Reserve
Account.

C. Next, from the proceeds of the Series 1994 Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not otherwise paid from
funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Except with respect to any transfers to the Rebate Fund permitted
hereunder, moneys in the Bond Construction Trust Fund shall be used solely to pay Costs
of the Project and until so transferred or expended, are hereby pledged as additional security
for the Series 1994 Bonds. In the event that Notes are issued, the disposition of funds in
the Bonds Construction Trust Fund may be modified from that set forth herein, with the
written consent of the Authority and the DEP.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority a report
listing the specific purposes for which the proceeds of the Series 1994 Bonds will be

33.



expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Unless the Authority and the DEP agree otherwise, payments for
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:

(1}  acompleted and signed "Payment Requisition Form," a form of
which is attached to the Loan Agreement as Exhibit C, and

(2)  acertificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

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

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

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

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and iegally
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 Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Bonds as hereinafter provided in this Article VII. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as
long as any of said Bonds or the interest thereon is Qutstanding and unpaid.

Until the payment in full of the principal of and interest on the Notes when
due, and to the extent they do not materially adversely affect Bondholders, the covenants,
agreements and provisions contained in this Bond Legislation shall, where applicable, also
inure to the benefit of the Holders of the Notes and the Trustee therefor and constitute valid
and legally binding covenants of the Issuer, enforceable in any court of competent
jurisdiction by the Trustee or any Holder or Holders of said Notes as prescribed in the
Indenture; provided, that Section 7.09 shall not be applied to the Grant Anticipation Notes
or any line of credit evidenced by such Grant Anticipation Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of the Issuer.
Neither the Series 1994 Bonds nor the Notes shall be or constitute an indebtedness of the
Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 1994 Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay said Bonds

or Notes or the interest thereon.

with respect to Prior Bonds. The payment of the debt service of the Series 1994 Bonds
issued hereunder shall be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System, on a parity with the lien on said Net
Revenues in favor of the Holders of the Prior Bonds. The Revenues derived from the
System, in an amount sufficient to pay the principal of and interest on the Prior Bonds and
the Series 1994 Bonds and to make the payments into the Series 1994 Bonds Sinking Fund,
the Reserve Accounts, and all other payments provided for in the Bond Legislation and the
Prior Resolutions, are hereby irrevocably pledged, in the manner provided herein, to the
payment of the principal of and interest on the Prior Bonds and the Series 1994 Bonds as
the same become due, and for the other purposes provided in the Bond Legislation and the
Prior Resolutions.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
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Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Order of the Public Service Commission of West Virginia
entered September 28, 1993 (Case No. 93-0591-PSD-CN), and such rates are hereby

adopted.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, lease, mortgage, pledge, or otherwise encumber, or
in any manner dispose of, or otherwise alienate, the System, or any part thereof, except as
provided in the Prior Resolutions and with the written consent of the Authority and the
DEP.

Additionally, so long as the Series 1994 Bonds are outstanding and except as
otherwise required by law or with the written consent of the Authority and the DEP, 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 ail the Series 1994 Bonds, including the Prior Bonds, and the Notes, if any,
Outstanding, or to effectively defease this Bond Legislation in accordance with Article X
hereof and, if entered into and not previously defeased, the Indenture in accordance with
Section 8.01 thereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect to the Series 1994 Bonds, immediately be remitted to the
Commission for deposit in the Series 1994 Bonds Sinking Fund, and, with the written
permission of the Authority, or in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal at
maturity of and interest on the Series 1994 Bonds. Any balance remaining after the
payment of all the Series 1994 Bonds and interest thereon shall be remitted to the Issuer by
the Commission unless necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System. With respect to the Notes, such proceeds in an amount
sufficient to pay the Notes in full shall be applied to the payment of the Notes, either at
maturity or, if allowable under the Supplemental Resolution and/or the Indenture, prior
thereto.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shail, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Depreciation Reserve. 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
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dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such property, aggregating during
such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall with the written
consent of the holders of the Prior Bonds and the Authority, be applied only to the purchase
of the Prior Bonds and the Series 1994 Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 3% of such par value or otherwise.
Application of such proceeds as provided above shall not reduce the amounts required to
be paid into the funds and accounts set forth in other provisions of this Bond Legislation and
the Prior Resolutions. 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 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06, the
Issuer shall not issue any obligations whatsoever with a lien on or otherwise payable from
any source of payment pledged originally to any or all of the Notes issued under the
Indenture and/or supplemental resolution prior to or on a parity with the lien on behalf of
such Notes until such Notes have been defeased in accordance with the provisions of the
Indenture (if an Indenture is used) and the Bond Legislation; and, so long as the Series 1994
Bonds are Outstanding, the Issuer shall not issue any other obligations whatsoever payable
from any or all of 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 1994 Bonds.
All obligations issued by the Issuer after the issuance of the Series 1994 Bonds and payable
from any or all of 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 1994 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into the Series 1994 Bonds Sinking Fund, the Reserve
Accounts and the Depreciation Reserve at the time of the issuance of such subordinate
obligations have been made and are current.

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1994 Bonds, and the interest
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thereon, upon any or all of the income and revenues of the System pledged for payment of
the Series 1994 Bonds and the interest thereon in this Bond Legislation, or upon the System
or any part thereof.

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

Section 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 Resolutions shall
be applicable. In addition, no Parity Bonds, payable out of any or all of the revenues of
the System, shall be issued after the issuance of the Series 1994 Bonds pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided (unless less
restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1994 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding the Series 1994 Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived,
subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by such Parity Bonds, shall, so long as any of the Prior Bonds are
Outstanding, not be less than 150%, and thereafter, shail not be less than 115%, of the
largest aggregate amount that will mature and become due in any succeeding Fiscal Year
for principal of and interest on the following:

(1)  The Bonds then Outstanding, including, without limitation,
the Prior Bonds;

(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.
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The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b} any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public 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.

The Issuer covenants that not later than one day following the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts for the immediate
acquisition or construction of such extensions or improvements, if any, to the System that
are to be financed by such Parity Bonds.

The term "Parity Bonds" as used in this section shall be deemed to mean
additional Bonds issued under the provisions and within the limitations of this section and
the Prior Resolutions, payable from the Net Revenues of the System on a parity with the
Bonds, and 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 and
the Prior Resolutions. Bonds issued on a parity, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net Revenues of the System and
their source of and security for payment from said Net 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 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.

All Parity Bonds shall mature on the day of the years of maturities, and the
semiannual interest thereon shall be payable on the days of each year, specified in a
Supplemental Resolution.

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

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation and the Prior
Resolutions with respect to the Bonds then Outstanding, and any other payments provided
for in this Bond Legislation and the Prior Resolutions, 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 Bond Legislation and the
Prior Resolutions.

The Issuer may issue additional Parity Bonds without compliance with any
other conditions for the purpose of refunding prior to maturity any series of the Bonds or
portion thereof, provided that the annuat debt service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greater in any year in which the
Bonds not refunded and the refunding Bonds are tc be Outstanding than the annual debt
service required in such year if the Bonds to be refunded were not so refunded.

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

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the 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.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of
a Bond or Bonds or of a Note or Notes issued pursuant to this Bond Legislation and/or the
Indenture or the Trustee 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.
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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 Consulting Engineers, the Trustee, the DEP and
the Authority, or any other original purchaser of the Series 1994 Bonds, and shall mail in
each year to any Holder or Holders of the Series 1994 Bonds or Notes, as the case may be,
requesting the same, an annual report containing the following: )

(A) A statement of Gross Revenues, Operating Expenses, Net
Revenues 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 Indenture with
respect to said Bonds, the Prior Bonds or Notes, as the case may be, and the
status of all said funds and accounts.

(C) The amount of the Prior Bonds, the Bonds, Notes or other
obligations ocutstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1994
Bonds or Notes, as the case may be, and shall submit said report to the Trustee, the DEP
and the Authority, or any other original purchaser of the Series 1994 Bonds. Such audit
report submitted to the Authority and the DEP shall include a statement that the Issuer is
in compliance with the terms and provisions of the Loan Agreement and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer’s operation
and maintenance expenses and debt service requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and

representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
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also provide the Authority and the DEP, or their agents and representatives, with access to
the System site and System facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the DEP with respect to the System pursuant to
the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder and under the Prior Resolutions. 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 Systermn and (ii) to leave a balance each year equal to at least 150%
of the maximum amount required in any year for payment of principal of and interest on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, including the Prior Bonds, so long as the Prior Bonds are
Qutstanding, and thereafter 115% of such amount; provided that, in the event that the Prior
Bonds are no longer Outstanding and an amount equal to or in excess of the Series 1994
Bonds Reserve Requirement is on deposit in the Series 1994 Bonds Reserve Account and
any reserve accounts for obligations prior to or on a parity with the Series 1994 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
on the Series 1994 Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Series 1994 Bonds. In any event, the Issuer
shall not reduce the rates or charges for services set forth in the rate ordinance described
in Section 7.04.

Section 7.10. Operating Budget; Audit 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. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
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of the amount of such budget shall be made except upon the further certificate of the
Consuiting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Trustee,
the DEP and the Authority and to any Holder of any Bonds or Notes, 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 times
to the Trustee, the DEP and the Authority and to any Holder of any Bonds or Notes, as the
case may be, or anyone acting for and in behalf of such Holder of any Bonds or Notes, as
the case may be.

In addition, the Issuer shall annually cause the records of the System to be
audited by an Independent Certified Public Accountant, 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 with the terms and provisions of this Bond Legislation and the Loan
Agreement and that the revenues of the System are adequate to meet the Issuer’s operation
and maintenance expenses and debt service requirements.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement as Exhibit B, and forward a copy of such report to the Authority
by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall provide and maintain competent and adequate resident engineering services satisfactory
to the Authority and the DEP covering the supervision and inspection of the development
and construction of the Project and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies. Such resident engineer
shall certify to the Authority, the DEP and the Issuer at the compietion 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 require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is
completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.
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The Issuer agrees that qualified operating personnel properly certified by the
State will be employed before the Project is 25 % complete and agrees that it will retain such
a certified operator(s) to operate the System during the entire term of the Loan Agreement.
The Issuer shall notify the DEP in writing of the certified operator employed at the 25%
completion stage.

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
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 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services of either system until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law. If the watet facilities are not owned by the Issuer, then the Issuer shall enter into a
termination agreement with the water provider, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all rules, regulations and
orders of the Public Service Commission of West Virginia.

Section 7.14. 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 circumnstances
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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 Series 1994 Bonds or any of the Notes remain
Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above- -
ground insurable portions of the System in an amount equal to the actual cost
thereof, In time of war the Issuer will also carry and maintain insurance to
the extent available against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Depreciation Reserve and used
only for the repairs and restoration of the damaged or destroyed properties or
for the other purposes provided herein or in the Prior Resolutions. 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) PUBLICLIABILITY 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 the County in which
such work is to be performed prior to commencement of construction of the
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Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

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

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

(6) FIDELITY BONDS wiil 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 Project covered by the particular contract
as security for the faithful performance of such contract.

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

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

Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System in
good condition and in compliance with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System.

Section 7.18. 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 10% of the Net Proceeds of the Series 1994 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1994 Bonds during the term thereof is, under the terms of the
Series 1994 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1994 Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the interest due on the
Series 1994 Bonds during the term thereof is, under the terms of the Series 1994 Bonds or
any underlying arrangement, directly or indirectly, secured by any interest in property used
or to be used for said Private Business Use or in payments in respect of property used or
to be used for said Private Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the Series 1994 Bonds used
for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1994 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 the portion of the Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1994 Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1994 Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1994 Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code. )

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1994 Bonds will be and remain excluded from
gross income for federal income tax purposes, and will not take any actions or fail to take
any actions (including, without limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1994 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 1994 Bonds and
such statutory mortgage lien shall be on a parity with the statutory mortgage lien in favor
of the Holders of the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the contrary, the Issuer will provide the DEP with copies of all
documents submitied to the Authority.

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

System.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation or the Indenture, other than the Revenue Fund,
shall be invested and reinvested by the Commission, the Trustee, if any, 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, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and in the Indenture, if any,
and the specific restrictions and provisions set forth in this Section 8.01 and in the
Indenture. '

Except as provided in the Indenture, if any, 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 except as otherwise provided
herein with respect to the Series 1994 Bonds Rebate Fund. The investments held for any
fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value
of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund.”" The Commission, the Trustee, if any, the
Depository Bank, or such other bank or national banking association, as the case may be,
shall sell and reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments required from such fund
or account, regardless of the loss on such liquidation. The Trustee, if any, the Depository
Bank, or such other bank or nattonal banking association, as the case may be, may make
any and all investments permitted by this section through its own bond department and shail
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

The Trustee, if any, and 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 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 and as long thereafter as necessary to assure the exclusion
of interest on the Series 1994 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that

(i} it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1994 Bonds which would cause the Series 1994 Bonds to be
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“"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Series 1994 Bonds) so that the
interest on the Series 1994 Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section 8.03. Tax Certificate 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 Series 1994 Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1994 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 actiohs, 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 Bond Legislation.

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 earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and
clear of any lien or pledge hereunder or under the Indenture, if any, and used only for
payment of rebatable arbitrage to the United States. The Issuer shali pay, or cause to be
paid, to the United States, from the Rebate 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 in 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 payments are made
by the Issuer to the United States, on a timely basis, from any funds lawfuily 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
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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 8.03. The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant to this Section 8.03 in accordance with the
requirements of Section 148(f) of the Code and 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 Series 1994 Bonds
from gross income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shall submit to the Authority a certificate stating that it
is exempt from such rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1994 Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority including information with
respect to earnings on all funds constituting "gross proceeds” of the Bonds (as such term
"gross proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

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

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

(2)  If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Notes set forth
in this Bond Legislation, any supplemental resolution, the Indenture or in the
Notes, 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 Trustee, any
other bank or banking association holding any fund or account hereunder or
a Holder of a Note; or

(3) H 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.

B. Each of the following events shall constitute an "Event of
Default" with respect to the Series 1994 Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest on the Series 1994 Bonds; or

(2)  If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Series 1994
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1994 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; or

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

(4)  If default occurs pursuant to the events set forth in the Prior
Resolutions.

52.



Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Note or Bond, as the case may be, 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 limited to the making and
collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the Notes or Bonds, as the case may be, (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 Notes or Bonds, as the case may be, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Notes or Bonds, or the rights
of such Registered Owners, provided however, that no remedy herein stated may be
exercised by a Noteholder in a manner which adversely affects any remedy available to the
Bondholders, and provided further, that all rights and remedies of the Holders of the
Series 1994 Bonds shall be on a parity with those of the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond or Bond Anticipation Note or 2 Bond Anticipation Note evidencing a line of credit
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 or
Bond Anticipation Notes or Bond Anticipation Note evidencing such line of credit 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 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 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
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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 defauit, 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. 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 Prior Bonds and 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 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.

54.



ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the Holder of the Series 1994 Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to the Series 1994 Bonds,
the pledge of Net Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1994 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 on the Series 1994 Bonds from gross income for federal income tax
purposes.

Series 1994 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1994
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1994 Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission
or its agent, either moneys in an amcunt which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1994 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments
of and interest on said Series 1994 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,
if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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Section 10.02. Defeasance of Notes. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of any series of Notes,
the principal of and interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution pertaining to such Notes, then
with respect to such Notes, this Bond Legislation, the Indenture, if any, and the pledges of
Grant Receipts and other moneys and securities pledged thereby, and all covenants,
agreements and other obligations of the Issuer to the Holders of the Notes shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest on the Notes from gross income for federal
income tax purposes.
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ARTICLE XI

MISCELLANEOQOUS

Section 11.01. Amendment or Modification of Bond Legislation. No
material modification or amendment of this Bond Legislation, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Notes or the Series 1994 Bonds shall be made without the consent
in writing of the Registered Owners of 66-2/3% or more in principal amount of the Notes
or the Series 1994 Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein respectively pledged thérefor
without the consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds or Notes respectively, required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder or Noteholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or otherwise as
may be necessary to assure the exclusion of interest on the Series 1994 Bonds and the
Notes, if any, from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1994 Bonds and Notes, 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 Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
the Indenture, if axiy, the Series 1994 Bonds or the Notes, if any.

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

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions. 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.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolution
occurred and are duly in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Cowen Public Service District and within the boundaries of the
District, a Class II legal advertisement stating:

(a) The respective maximum amounts of the
Series 1994 Bonds and the Notes to be issued;

(b)  The respective maximum interest rates and terms of
the Series 1994 Bonds and the Notes originally authorized
hereby;

(¢) The public service properties to be acquired or
constructed and the cost of the same;

(dy The maximum anticipated rates which will be
charged by the Issuer; and

(e)  The date that the formal application for a Certificate

of Public Convenience and Necessity is to be filed with the
Public Service Commission of West Virginia.
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} Section 11.08. Effective Date. This Resolution shall take effect
immedidtely upon adoption.

Adopted this 4th day of April, 1994.

L ) U( WJUQA

Chairman, Public Service Board

f" ﬁ/j Jo, }}{QMJ:AA.M

Member, Public Service Board

CF,QTQ . {;[_ ] éc }%ﬁ/ Clezie

Member, Public Service Board

L]
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CERTIFICATION
Certified a true copy of a Resolution duly adopted by the Public Service Board
of COWEN PUBLIC SERVICE DISTRICT on the 4th day of April, 1994.

Dated: April 6, 1994.

[SEAL] / T /Lj )

Secretary{/Public Service Board
03/16/94

CWNC.A4
19304/93001
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1994
(West Virginia SRF Program})

SUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF
PROGRAM), OF COWEN PUBLIC SERVICE DISTRICT;
RATIFYING AND APPROVING A 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.

WHEREAS, the Public Service Board (the "Governing Body") of Cowen
Public Service District (the "Issuer"), has duly and officially adopted a bond and notes
resolution, effective April 4, 1994 (the "Bond and Notes Resolution” or the "Resolution")
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTICN OF IMPROVEMENTS AND EXTENSIONS
TO THE SEWERAGE PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
FACILITIES OF COWEN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $268,500 IN
AGGREGATE PRINCIPAL AMOCUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $250,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY



COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND RATIFYING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Bond and Notes Resolution;

WHEREAS, the Bond and Notes Resolution provides for the issuance of
Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia
SRF Program), of the Issuer (the "Bonds" or the "Series 1994 Bonds"), in an aggregate
principal amount not to exceed $268,500, and has authorized the execution and delivery of
a loan agreement relating to the Bonds dated February 23, 1994 (the "Loan Agreement”),
by and among the Issuer, the West Virginia Water Development Authority (the " Authority")
and the West Virginia Division of Environmental Protection (the "DEP"), all in accordance
with Chapter 16, Article 13A and Chapter 20, Article 5I of the West Virginia Code of
1931, as amended (collectively, the "Act"); and in the Bond and Notes Resolution it is
provided that the form of the Loan Agreement and the exact principal amount, date,
maturity date, 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 and that the Loan
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Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the interest rate, the interest and principal payment dates and the
sale price 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
COWEN PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond and Notes Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), of the Issuer, originally represented by a single Bond, numbered
R-1, in the principal amount of $268,500. The Bonds shall be dated the date of delivery
thereof, shall finally mature December 1, 2014, and shall bear interest at the rate of 3 % per
annum. Both principal :nd interest on the Bonds are payable quarterly on March 1, June
1, September 1 and December 1 of each year, commencing March 1, 1995. The Bonds
shall be subject to redemption upon the written consent of the Authority and the DEP, and
upon payment of the interest and redemption premium, if any, and otherwise in compliance
with the Loan Agreement, as long as the Authority shall be the registered owner of the
Bonds, and shall be payable in installments of principal and interest in the amounts as set
forth in "Schedule Y," attached thereto and to the Loan Agreement and incorporated therein
by reference.

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

Section 3. The Issuer does hereby ratify, approve 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 DEP 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 will be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds 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, in substantially the form
attached hereto, 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 direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 6. The Issuer does hereby appoint One Valley Bank of
Summersville, Summersville, West Virginia, as Depository Bank under the Bond and Notes
Resolution.

Section 7.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Sinking Fund as capitalized interest.

Section 8.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in
the Bond Construction Trust Fund as received from time to time for payment of Costs of
the Project, including, without limitation, costs of issuance of the Bonds.

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 hereby and by the Bond and Notes
Resolution approved and provided for, to the end that the Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about April 6, 1994.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the 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 moneys in the funds and accounts established by the Bond and Notes
Resolution held by the Depository Bank 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 moneys to be
invested in such repurchase agreements or time accounts, until further directed by the
Issuer. Moneys in the Series 1994 Bonds Sinking Fund, including the Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds"” within the
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meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and Treasury Regulations promulgated or to be promulgated thereunder.

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

Adopted this 4th day of April, 1994.

COWEN PUBLIC SERVICE DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of COWEN PUBLIC SERVICE DISTRICT on the 4th day of April, 1994.

Dated: April 6, 1994.

D gy S boken

Secretary/ Public Service Board

03/16/94
CWNC.H2
19304/93001
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COWEN PUBLIC SERVICE DISTRICT

RESOLUTION ALUTHORIZING THE ISSUANCE OF $150,000 COMBINED
WATER REVEINUE BOND, 3ERIES 1978, OF COWEN PUBLIC SERVICE
DISTRICT ON A PARITY WITH THE SERIES A BOND TO TINANCE
PART OF THE COSTS OF ACQUISITION AND CONSTRUCTION QF A
NIW CCMBINED WATERWORKS AND SEWERAGE SYSTEM; DEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF THE 30ND;
PROVIDING GENERALLY FOR THE RIGHIS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOWD AND FOR 4 STATUTORY
MORTGAGE LIEN; AND PROVIDING WHEN THIS RESQLUTION SHALL
TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD QF

COWEN PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTQRY AUTHORITY, FINDINGS
AND DEFINTITIOMS

Section 1.01. Auchority for This Resclurien. This Rasclurion

is adopted pursuant te the provisions of Arcicle 13A, Chapter 16 of the
West Virginia Code and other applicable provisions of law. Cowen Public
Service District {the "District’) is a public service district created

pursuant to sald Arvicle 13A by che County Commission of Webster County.

Section 1.02. Findings and Determinations. It is hereby

found, determined and declared as follows:

(A) The District now has a combined waterworks and sewerage
system, pursuant to resolution authorizing Series A Bond.

(B} It is deemed essential, conveniesnt and desirable for the
health, welfare, safety, advantage and cenvenience of the inhabitants of
the District, and, accordingly, it is hereby ordered, that payment in full
for the System be accoumplished by issuance of the Bend.

(C) It is necessary for the Disctriect to issue its tevenue bond
in the principal amount of $150,000 toc complete payment for the System in

the manner hereinaftar provided.



(D) The period of usefulness of the System is anot less than
forty years.

fE) There is outstanding the obligatcion of the Districc which
will rank on & parity with the Bond as to liens and socurce of and securiey
for pavment, as follows:

The combined waterworks and sewerage systam revenue bond, Series A, daczad
June 29, 1968, issued
in the original principal amount of $260,000, bearing intertest at the
rate of 4.123%7 per annum (the "Series A Bond").

The Bond and the Series A Bond will be om a parity in all
respects with each other.

(F) The Government is expected by the Board to purchase the
entire principal amount of cthe Bond.

(G) The Bond is needed to provide moneys to pay two judgments
against the District arising out of and comstituring coscs of conmstructicn
of the existing combined Waterworks and Sewerazge System which was constructed
with the proceeds of the Series A Bond and grant funds. The judgments
are:

{1) A judgment renderad in the Circuir Court of Webster

County, West Virginia, dated the 6th day of March, 1974, in the
case of Stout Construction Company, et al., vs. Cowen Public Service
District, at al., which was rendered in the amount of $60,000 plus
costs and interest at the rate of 7-1/2X; and

(2} A judgment rendered in the Circuit Court of Webster

County, West Virginia, dated cthe 12th day of February, 1972, in
the case ¢f The National Bank of Summers of Hinton vs. Cowen
Public Service District, et al., which was rendered in the amount
of $46,448.50, plus coscs and interest at the rate of 7%.

(M) The District has complied with all requirements of West
Virginia law relating to auchorizaciom of the constructien, acquisition

and operation of the Project and issuance of the Bend, or will have so
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complied prior te issuance of the Bond including, among other things, czhe
consent and approval, pursuant to the Act, of the issuance of the Bond

by the Public Service Commission of West Virginia by final order, the time
for rehearing and appeal of which have expired.

Secrion 1.03. Resclution to Comstirute Conrract. In coensid-

eration of the acceptance of the 3ond by the Government, this Rescluzion
snall be deemed to be and shall constitute a contract between the District
and such Bondholder, and the covenants and agreements set forth im this
Resolution toc be performed by the District shall be for the benefirc,
protection and security of the Government as holder of the Bond.

Section 1.04. Definicions. The following terms shall have

the following meanings in this Resolution unless the text otherwise
expressly requires:

"Act" means Article 134, Chapter 16 of the West Virginia Code.

"Board" means the Public Service Board of the Distriectz, the
governing bedy of the District under thea Act.

"3ond" weans the $1530,000 Combined Water and Sewer Revenue
Bond, Series 1978, originally authorized to be issued pursuant to this 4
Resclution.

"Bonds" means the Boad and the Series A Bond.

"Chairman'" wmeans the Chairman of the Beard.

"District" means Cowen Public Service Distcrict of Webster
County, West Virginia, and, where appropriate, also means the Public
Service Board thereof.

"Facilities” means all the tangible properzies of the System
and also any tangible properties which may hereafrer be added to che
System by any additioms, betterments, extensions and improvements
thereto and properties, furnicure, fixtures or equipment thersfor, here-

after at any time construccad or acquired.



"Fiscal Year" means each year beginning on July 1 and ending on
the succeeding June 30.

"Government' means United States Department cof Agriculrure,
Farmers Home Administracion and any sueccessor therecof.
"Hersin' means in this Resolution.

"Holder of the Boad" or "Bondholder" or any similar term means
any person who shall be the bearer or owner of any outstanding Bond registaered
to bearer or not registered, or the registered owner of any outstanding
Bond which shall at the time be regiscered other than to the bearer.

"Net Revenues' means the balance of the gross revenues, as definad
below, remaining after deduction only of operacing exXpenses, as defined pelow.

"Operating Expenses” means the current expenses, paid or accrued,
of operacion and maintenance of the System and its facilities, and includes,
without limiting the generality of the foregoing, insurance premiums, sal-
aries, wages and administracive expenses of the District relating and
chargeable solely to the System, the accumulation of appropriate resarves
for charges not annually recurrent but which are such 2s may reassonably be
expectaed te be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting practices, and
retention of a sum not to exceed one-sixth of the budgerted operating expenses
stated above for the currentc ?ear as working capital, and language herein
requiring payment of operating expenses means also retention of not to exceed
such sum as working capital.

"Original Purchaser' weans the purchasar, directly from the
District, of the Bond.

"Revenues' or '"Gross Revenues' means all rates, rents, fees,

I3
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charges or other income received by the Districec, or accrued to the Jistri

‘or any department, board, agency or instrumentality thereof in control o

the management and operation of the System, from the operation of the Svstex
and all parts thereof, all as calculated in accordance with sound acccunzing

practices.



"Secretary' means the Secretary of the Board.

"Series 4 Bond” shall have the meaning provided in Sectionm
1.02(E).

"Systam'" means the ccmbined waterworks and sewarage system
of the District, Iincluding all water and sewarage facilities owmed by
the District and all facilicies and other propercy of every nature, real
or personal, now or hereafter owned, held or used in connection with che
System; and shall also include any and all additions, extensions, improve-
ments, properties or other facilities atr any time acquired or constructed
for the System:

Words importing singular number shall include the plural number
in each case and vice versa, and words impeorting persons shall include firms

and corporatiens.
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION aND ISSCE OF BOND

Section 2.0l. Authorizarion of Bond. Subjecc and pursuant

to the provisions of this Resolution, the Beond of the District, to be

xnown as ''Combinad Water and Sewer Revenus Bond, Series 1578," is hereby
authorized to be issued iz the aggregate principal amount of not exceeding
One Hundred Fifty Thousand Dollars ($150,000) for the purpose of completing

the financing of che System.

Seccion 2.02. Description of Bond. The Bond shall ke issued

in single form, No. 1, and shall be dated on the date of delivery. The
Bond shall kear interest from date, payable menthly at the rate of five
per centum (5%) per annum, and shall be sold for the par value therecf.

The Bond shall be subject to prepayment of scheduled installments,
or any perticon thereof, at the option of the District, and shall be payable
as provided in the bond form hereinafter set foreh.

Section 2.03. Executien of Bond. The Bond shall be executed

in the name of the District by the Chairman and 1itg corperate seal shall

be affixed thereto and actested by the Secretary.

Section 2.04. Bond 3utilated, Destroyved, Stolen or Lest. In
case the Bend shall beccme muti;aced or be destroyed, stelen or lost, the
District may in its discretion issue and deliver a zew Bond of like tenor
as the Bond so mutilated, destroyed, stolen or lost, in exchange and
subscitution for such mutilated Bond or in lieu of and substicutien for
the Bond destroyed, stolen or lest, and upon the holder's furnishing the
District proof of his ownership thereof and complying with such other
reasconable regulations and conditicns as the UistriEt may require. The
Bond so surrendered shall be canceled and held for the account of the
District. If the Bond shall have matured or be about to mature, instead
of issuing a substitute Bond the District may pay the same, and, if such

Bond be destroyed, stolen or lost, without survender thereeof.
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Section 2.05. Bond Secured by Pledge of Revenues. The pavment

of the debt sarvica of the Bond shall be secured forthwith by a first
lien on the net revenues devrived from the System on a parity with the
Series A 3Bond, in addition to the statutory morcgage lien on the System
hereinafrar provided for. The net revenues derived Zrcm the System in
an amounct sufficient teo pay the principal of and interest on the Bond,
ard to make the payments as hereinafter provided, are hereby irrevocably
pledged to the payment of the principal of and interest on the Bond as
the same become due.

Saction 2.06. Form of Bond. Subject to the provisions of

this Resolution, the text of the Bond and the other detalls thereof shall
be of substantially the following tenor, with such omisslons, insertions
and variaticns as may be authorized or permitted by this Resolution or

any subsequent resolution adopted prior zo the issuance thersof:



(Form of Bond)

CCMAINED WATER AND SIWER REVENUE BOND, SERIES 1§78

COWEN PUBLIC SERXVICE DISTRICT

$150,000

No. Date:

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (herain called
"Borrower") promises to pay to the order of the United States of America,
acting chrough the Farmers Home Adminiscration, United States Department of
Agriculture (herein called the "Government"), at its Natiomal Finance 0ffice,
St. louls, Missouri 63103, or at such other place as .che Government may
hereafter designate in writing, the principal sum of One Hundred Fifty
Thousand Pollars ($1530,000), plus interest on the unpaid principal balance
at the rate of five per cent (5%) per aaonum. The said principal and
interest shall be paid in the following installments on the following dates:
Installiments of principal and interesc on the first day of each month after
the date hereof in the sum of $725, except that the final inszallment
shall be paid at the end of forty (40) years from the date of this Bond,
and except that prepayments may be made as provided herefnbelow. The
consideration herefor shall SUpPpOrt any agreement modifying the foregoing
schedule of payments.

If the total amount of the loan is not advanced at the time of
loan closing, the lcan shall be advanced ta Borrower as requested by Ber-
rower and approved by the Government and interest shall accrue om the
amount of each advance from its actual date as shown on the reverse hereaf.

Every payment made on any indebtedness évidenced by this Bond
shall be applied first tc interest «omputed to the effective date of the

payzent and then to prineipal.



Prepayments of scheduled installmencs, or any portion therecf,
may be made at any time ar the optien of Berrower. Refunds and extra
pavtents, as defined in the regulations of the Farmers Home Administraczion
according to the source of funds involved, shall, after payment of
interesz, be applied to the installmencs last to become due under this
Bond and shall not affect the obligation of Borrower to pay the remainin
installments as scheduled herein.

If the Government at any time assigns this Bond and inmsures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the Government,
be remicted by the Government to the holder promptly or, except for
final payment, be retained by the Government and remitted to the holder
on either a calendar quarter basis or am annual installment due date
basis. The effective date of every payment made by Borrower, except
payments Tetained and remitted by the Government on an annual installment
due date basls, shall be the date of the United States Treasury check by
which the Government remits the payment to the holder. The effective
date of any prepayment retained and remitted by the Government to the
holder on an annual installment due date basis shall be the date of the
prepayment by Borrower, and the Gevernment will pay the interest to
which the holder is entitled accruing batween the effective date of any
such prepayment and the date of the Treasury check to the holder.

Any azmount advanced or expended by the Covernment for the col-
lection herecf or to preserve or protect any security herefor, or otherwise
under the terms of any security or other instrument executed in comnecticn
with the loan evidenced hereby, at the opticn of the Government shall

become a part of and bear interest at the same racte as the principal of the

=
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evidenced heraby and be lmmediately due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan evidenced
hareby sclelv for purpeses autherized by the Government.

Borrowar hereby certifies that ic i1s unable to obtain sufficienr
credit elsewhere to firance its actual neesds at veasonahle rates and
terms, taking inte consideration prevailing private and cocperative
rates and terms in or near i:ts community for loans for similar purposes
and periods of time.

This Bond, together with any additicnal bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of censtruction and acquisition of
additions, extensions and improvements to the combined waterworks and sewerage
system (che "System") of the Borrower, is payable solely from the revenues
to be derived from the operation of the System afrer there have been
first paid from such revenues the reasonable current costs of operation
and maintenance of the System. This Bond does not in any manner constitute
an indebtedness of the Borrower within the meaning of any censtitutional
aor statutcry provision or limitationm.

This Bond has been issued under and in full compliance with
the Conszitution and statutes of the State of West Virginia, including,
among others, Article 134 of Chapter 16 of the West Virginia Code {(herein
called the "Act") and a Resolution of the Borrower.

If at any time it shall appear to the Governmment that Borrower
may be able to obtain a loan from a responsible cooperative or private
credit source at reascnable rates and terms for loans for similar purposes
and periods of time, Borrower will, at the Government's request, apgly
for and accept such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a locan to Borrower made or
insured by the Government pursuant to the Consclidated Farmers Home
Rural Development Act. This Bond shall be subject to the present regulaticns
of the Farmers Home Administration and to its furture regulations not

.

inconsiszent with the express provisions herecf.



This Bond is on a parity in all respects with the Series A

Bend described in said Resolution.

COWEN PUBLIC SERVICE DISTRICT

{CORPORATE SEAL]

{Signature of Exscutive Qfficial)

Chairman, Public Service Board

{Tictle of Execurive Official)

(Post Office Box No. or Street Address)

Cowenn, West Virginia 26206

(City, Sctate and Zip Code)
ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Official)

11.



RECORD OF ADVANCES

AMOUNT ' DATE AMOUNT

DATE
(1) 8 (6) §
(2) s (7) 8
(3) § ‘(35 4
(4) § (8) $
£5) § (10)'$
TOTAL _

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(Title)

12,



ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THERECTE

Secticn 3.01. Bond Proceeds. All moneys received from the

sale of the Bornd shall be deposited on receipt by the District in Farmers

& Merchants Bank of Summersvillie, West Virginia, a member of Federal

Deposit Iasurance Corporation (herein called "FDIC"), in a special

account hereby created and designated as "Cowen Public Service Diszrice

Judgment Account” (the "Judgment Account"). The meneys in the Judgment

Account in excess of the amount insured by FDIC shall be secured at all

times by such bank by securities or in a manner lawfu; for the securing

of deposits of State and municipal funds under West Virginia law. Moneys

in the Judgment Account shall be expended by the District solely'as follows:
All such moneys shall be used Iimmediatrely to pay the afore-

said two judgments described 1in Section 1.02(G) above and the interest

due thereon in return for written release and satisfaction of each judgment,

which releases shall be duly recorded to clear said judgmentzs of recerd.
Upon payment and satisfaction of said two judgments as

aforesaid, the mecneys remaining in the Judgment Account shall be usad to

pay the costs of the issuance of the Bond, inecluding lagal fees and charges

and all other proper costs and.charges therafor, and any.balance remaining

in the Judgment Account shall then be disposed of in accordance with the

regulations of the Government.

Section 3.02. Covenants of the District as to Revenues and

Funds. So long as the Bonds shall be outstanding and unpaid, or uncil

there shall have been sef apart in the Resaerve Account hereinafter established,
a sum sufficient te pay, when due or at the earliest practical prepayment

date, the entire principal of the Bonds remaining unpaid, together with
intersest accrued and to accrue thereon, the District further covenants wi:n

the holder of the Bonds as follows:

13.



{a) Revenue Fund. The entire gross revenues derived from :-he

cperation of the System, and all parcs thereof, and all tap fees received,

shall be deposited as collected by the Discrict in a speczial fund in a bank
or trust company in the Scate of West Virginia which is a member of TDIC,
which Fund, known as the "Revenue Fund' is hereby established wirch said
Bank. The Ravenue Fund shall constituce a trust fund for the purpcses
provided in this Resolution and shall be kept separate and distinct

from all other funds of the Discrict and used only for the purposes and

in the manner provided in this Resolutiom.

(B) Dispesition of Revenues. All revenues at any time on daposit

in the Revenue Fund shall be disposed of eonly in the following crder and
prioricy:

(1) The District shall f£irst each moncth pay from the moneys in
the Revenue Fund all current Operating Expenses.

(2) The District shall next, by the fiftsenth day of each moath,
transfer from the Revenue Fund and pay to the National Finance Office des-~
ignated in the Bond the amounts required to pay the interest on the Bonds
ané to amortize the principal of the Bonds over the lives of boch Bond
issues.

(3) The Districct sha%l next, by the fifteenth day of each
month, transfer from the Revenue Fund and deposit with said Bank in the
Reserve Account hereby established with said Bank, the sum of $132
until the sum of $23,000 is on deposit therein, such sum being herein
called the "Minimum Reserve.' After the Minimum Reserve has been
accumulared in the Reserve Account, the Digtrict shall monthly deposit
into the Reserve Account such part of the moneys remaining in the Revenue
Fund, after such provision for payment of monthly installments on the 3ords
and for payment of cperating expenses of the System, as shall be required
to maintain the Mipimum Reserve in the Reserve Account. Moneys in the

Reserve Account shall be used solely to make up any deficiency for zonthly

14,



installments required teo be paid on the Bonds as the same shall become
due or for prepayment of installments or for mandatory prepayment of the
Bonds as hereinafter provided, and for no other purpose.

(4) The Districec shall next, by che fifteanth day of each wmeath,
transfer from the Revenue Fund and deposit in the Depreciation Reserve here>y
established with said Bank the maneys remainiag in the Revenue Fund and
not permitted to be retained therein, uncil! there has been accumulated in
the Depreciation Reserve the aggregate sum of $60,000 and thereafter such
sums as shall be required to maintain such amount therein. Moneys in the
Depreciation Reserve shall be used first to make up any deficiencles for
menthly payments of Installments on the Bonds as the same become due, and
next to restore to the Reserve Account any sum or sums transferred there-
from. Thereafrer, and provided that payments into the Reserve Account
are current and in accordance with the foregoing provisions, moneys in
the Depreciation Reserve may be withdrawn by the District and used for
extraordinary repairs and for replacements of equipment and improvements
for the System, or any part thereof.

{5) After all the foregoing provisions for use of moneys in
the Revenue Fund have been fully complied with, any momneys remaining
therein and not permitted to be retained therein may be used to pregay
installments of the Bonds or for any lawful purpese.

Whenaver the moneys i£ the Reserve Account shall be sufficieat
to prepay the Bonds in full, it shall be the mandatory duty of the District,
anything to the centrary in this resolution notwithstanding, to prepay
the Bonds at the earliest practical date and in accordance with applicable
provisions hereof.

The said Bank (and any successor appointed by the Districc) is
hereby designated as the Fiscal Agent for the administrarion of the
Reserve Account and the Depreciation Reserve as herein provided, and

all amounts required therefor will be deposited by the District upen



cransfers of funds from che Revenue Fund at the times provided herein,
together with wricten advice stating the amount remitted for deposit
into each such fund.

All the funds provided for in this Sectien shall conscicuce
trust funds and shall be used only for the purposes and in zhe grder pro-
vided herein, and until so used, the Government shall have a lien therson
for further securing payment of the Bonds and the interest thereon.

The moneys in excess of the sum insured by ¥DIC in any of such funds shall
at all times be secured, to the full exreat thereof iga excess of such
insured sum, in a manner lawful for securing deposits of State and
municipal funds under the laws of the State of West Virginia. The

Bank shall nor be a trustee as to such funds.,

If on any payment date the revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall te
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 Fiscal Agent shall keep the moneys in the Reserve Account
and the Depreciation Reserve invested and reinvested ro the fullest
extent practicable in direct obligations of, or obligations the paymen:
of the principal of and interesé on which are guaranteed by, the United
States of America and having maturities not exceeding two years. Earnings
upcn moneys in the Reserve Account, so long as the Minimum Reserve is
on deposit and maintained therein, shall be paid annually 1in January
into the Revenue Fund by the Fiscal Agent.

{C) Users. The District shall, prior to delivery of the
Boud, certify to the Government the numbers of water and sewer cusiomers

connected with the System.

16.



(D) Upon delivery of the 3ond, the District will clese the
Bond Fund established by the Resclution which aurtherized the Series 4
Bond (che '"Series A Resolution') and will remit all moneys tharein
to the Yational Finance Office named in the Bond for payment on the
Series A Bond. Each menth the District shall remit the meneys formerly
deposited in the Bond Fund directly te said Natienal Finance Office.

The Operation and Maintenance Fund established by the Series
A Resolution shall be closed and moneys thersin rransferrad to and
depositad in the Revenue Fund hereby established.

The Reserve Fund establishad by the Series A Resoluticn shall be
¢tlosed and moneys therein transferred to and deposited in the Reserve

Account hersby established.



ARTICLE IV

; GENERAL COVENANTS

Secrcion 4.0l. General Stagement. So long 2s the Bonds shalil

e gutstanding and unpaid, or until thare shall have been set apart in
the Reserve Account a sum sufficlient teo prepay the entire principal of
the Bonds remaining unpaid, together with incersst accrued and teo accrue
thereon to the date of prepayment, the covanants and agreements contained
herain shall be and constitute valid and legally binding covenants
between the District and the Bondheolder.

Section 4.02. Rataes. The Distrigt will, in the manner provided

in the Act, fix and collect such rates, fees or other charges for the
services and facilities of the System, and revise the same from time to
time whenever nacessary, as will always provide revenues in each fiscal
year sufficient to produce net revenues equal to net less than 1103 of
the average annual debt service oo the Bonds and to make the payments
required herein inte the Reserve Account and the Depreciation Reserve
and all the necessary expenses of operating and maintaining the System
during such £iscal year and such rates, fees and other charges shall not
be reduced so as to be insufficient te provide adequate revenues for
such purposes.

Section 4.03. Sale of the System. The System will not be

sold without the prior written consent of the Government so long as the
Bonds are cutstanding. Such conseat will provide for disposicion of the
proceeds of any such sale.

Section 4.04. Issuance of Addicional Parity Bonds. No additional

parity Bonds payable cut of the revenues of the System shall be issued
after the issuance of the Bond puyrsuant to this Resclution except with
the prior written consent of the Government.

Section 4.05. Insurance and Bonds. The District hereby covenanz:

and agrees that, so long as the Bond remains outstanding, it will, as an

) 7 | 13.



expensa of operation and maintenance of the System, procura, carry

and maintain insurance with a reputable insurance carrier or carriers
covering the follewing risks and in the following amounrcs:

(a} Fire, Lightning, Yandalism, Malicious Mischia? and

Extended Coverage Insurance, to be procured at once if not now in effac:

on all above-ground structures of the System in an amount squal to the
actual cost thereof. In the avent of any damage to or destructicm of

any portion of the System, the District will promtply arrange for che

application of the inmsurance proceeds for the rvepair or reconstruction
of such damaged or destroyed portion.

{b) Public Liabiliry Insurance, with limits of not less than

$500,000 for ome or more persons, or injured or killed in one accident
to protect the District from claims for bedily injury and/er death,
and not less than 5200,000 from claims for damage to property of others
which may arise from the District's operation of the Systenm.

(¢) Vehiculay Public Liabil{ity Insurance, in the event the
Distriet owns or operates any vehicle in the operation of the System, or
in the event that any vehicle not owned by the District is operatad for
the benafit of the Districet, with limits of not less than $500,000 for
one or more persans injured or ﬁilled in one accident to protect the
Discrict from claims for bodily injury and/or death, and not less than
$200,000 from claims for damage to property of others which may arise
from such operation of vehicles, such insurance tc be procured prior
to acquisition or commencement of cperation of any such vehicle.

(d) Workmen's Compensation Coverage for all Emplovees of

the Discrict Eligible Therafor.

(e) Fidelicy Bends will be provided as to every member of the

Board and as to every officer and employee thereof having custody of the



Revenue Fund or of any revenues or other funds of the Distcrict in an
amountc at least equal to the total funds in the custedy of any such
parson at any one time, and inicially in che amount of 510,000 upon the
tresasurer.

(£) Provided, however, and in lieu of and notwithstanding the
foregeing provisions of this Section, and so long as the Bonds are
outscanding, the Distriet will carry insurance and bonds or cause insurance
and beonds to be cérried for the protection of the Discrict, of such
types and in such amounts as the Government may specify, with insurance
carriers or bonding companies acceptable to the Government.

Seccion 4.06. Statutory Mortgage. For tha further protection

of the holder of the Bonds, a statutory mortgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hareby
recognized and declared to be valid and binding and shall take effect
immediately upon the delivery of the Bond for the benefit of the Bond

on a parity with the Series A Bond.

Section 4.07. Events of Default. Each of the following events

is hereby declared an "Event of Default':

(A) Failure to make payment of any monthly amortization insrall-
ment on the Bound at the date specified for payment thereof;

(B) Failure duly ana punctually to cbserve or perform amny of
the covenants, conditions and agreements on the part of the District con-~-
tained in the Bonds or in this Resalution, or vioclation of or failure to
observe any prevision of any pertinent law.

Section 4.08. Enforcement. Upon the happening of any Event

of Default specifiad above, then, and in every such case, the Government
may proceed to protect and enforce its tights by an appropriate action

in any court of competent jurisdiccion, either for the specific performance
of any covenant or agreement or executilon of any power, or for the en-
forcement of any proper legal or equitable remedy as shall be deemed most

aeffactual to protect and enforce such rights.



Upen application by the Government, such court may, upom proof

of such defaulr, appoint a receiver for the affairs of the District and

the System. The Receiver so appointed shall administer the System on
behalf of the Disctrice, shall exercise all the rights and powers of the
Discrict with respect to its System and shall have the power te collect
and receive all revenues and apply the same 4n such manner as the cour-
may direct.

Section 4.09. Fisgal Year; 3udger. While the Bonds are

outstanding and unpaid and to the extent not now prohibited by law, the
System shall be operated and maintained on a fiscal ysar basis ccmmenciﬁg
on July 1 of each year and ending on the following Jume 30, which period
shall also constitute the budget year for the operatiﬁu and maintenance
of the System. Yot later than thirty days prior to the beginning of each
fiscal year, the District agrees to. adopt the Annual Budget for the
ensuing year, and no expenditures for cperation and maintenance expenses
of the System in excess of the Annual Budget shall be made during such
fiscal year unless unanimously authorized and direczed by the Board.
Copies cf each Annual Budget shall be delivered to the Government by the
beginning of each fiscal year.

I1f for any reasen the Distriect shall not have adopted the
Annual Budget before the first day of any fiscal year, it shall adopr a
Budget of Current Expenses from month te month until the adoption of che
Annual Budget; provided, however, that no such monthly budget shall
exceed the budget for the cerrespending month in the year next preceding
by more than ten per centum; and provided further, that adoption of a
Budget of Current Expenses shall not constitute compliance with the
covanant to adept an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the control of the District. Each such

Budget of Current Expenses shall be mailed immediately to the Government.
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Secrion 4.10. Compensation of Bcard Membera. The District

hereby covenants and agrees that no compensaticn for policy direccion

shall be paid tc the members of its Board in excess of the amount permizcted
by the Act. Payment of any compensacion t¢ any wember of the Board for
policy direczion shall not be made if such payment would cause the Net
Ravenues to fall below the amount required to meet all payments providad
for harein, nor when there is default in the performance of or compliance
with any covenant or provision of this resolution.

Secrion 4.11. Covenant te Proceed and Complete. The District

hereby covenants to proceed as promptly as possible with the construction

of the Project te completion thereof in accordance with the plans and speci-
fications prepared by the Consulting Engineer and on file with the Secrerary
of the Board on the date cf adoption of this resolution, subject to permicced
changes.

Seccion 4.12. Bocks and Records. The Distriet will keep bocks

and records of the System, which shall be separate and apart from all other
books, rzcords and accounts of the District, in which complete and correct
entriss shall be made of all transactions relating to the System, and the
GCovernment shall have the right at all reascnable times to inspect the
System and all records, accounts and data of the District relating thereto.

The District shall, aé least once a year, cause sald books, rec-
ords and accounts of the System to be properly audited by an independent
competent firm of certified public accountants and shall mail a copy of
such audit report to the Government.

Sacrion 4.13. Maintenance of System. The District covenants

that it will continucusly operate, in an economical and efficient manner,
and maintain the System as a revenue-producing utility as hereln provided

so long as the Bonds are outstanding.



Section 4.14. No Competition. The District will neot permit

compecition with che System within its boundaries or within che territery
served by it and will not grant or cause, cofisent to, oar allow the granting
of any franchise, permit or other authoerization for any persen, firm, corpo-
ration, public or private body, agency cor instrumentalicy whatscever rto
provide any of the services supplied by the System within the boundaries

of the District or within the territory served by the Systetm.

Section 4.15. Concerning Arbitrage. The proceeds of sale

of the Bond will not be invested in such a way as to violate the cperating
rules in the regulations of the Iaternal Revenue Service or of the Treasury
Department of the United States of America in connection with the arbitrage
provisiens of Secticn 103{¢) of the Internal Revenue Code of 19534, as

amended.
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ARTICLE V

RATES, ETC.

Secticn 5.01. Initial Schedule of Rates and Chargzes: Rules.

A. The schedule of races and charges for the services and facilities of
the System initially shall be those established by the Public Service
Commission of West Virginia by its order in Case No. £584 entered June
14, 1968, for the water facilities and its order entered June 11, 1568,

in Case No. 6585 for the sewer facilities.

ARTICLE VI

MISCELLANEQUS

Section 6.01. Filing Under Uniform Commercial Code. Contempo-

raneously with the delivery of the Bond, tha District shall execute
Financing Statements meeting the requirements of the Uniform Commercial
Code of West Virginia and promptly thereafter shall file such a Financing
Statement in the offices of the Secretary of State of the State of West
Virginia and cf the Clerk of the County Commission of said County.

Section £.02. Delivery of Bond No. 1. The Chairman, Secretary

and Treasurer of the Board are hereby authorized and directed to cause
Bond No. 1, hereby awarded to the Government pursuant to agreement, to be
dalivered ro the Government as soon as the Government will accept such
delivery.

Secticn 6.03. Defeasance. This Resclution and the covenants

herein may be defeased only upon prior written consent of the Government
or by payment in full of the Bonds, acceptance of and payment by the

Government and cancellation of the Bonds.
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Section £.04. Severability of Invalid Previsica. If apy one otr

more of tﬁe covenants, agreements or provisions of chis Resolution should

te held contrary to any express provisien of law or contrary to the policy
of express law, alchough not exprassly prohibited, or against public policy,
or shall for any reason whatscever be held invalid, then such covenants,
agreements or provisions shall be null and veid and shall be deemed separabie
from cthe remaining covenants, agreements or provisions, and shall in ne way
affect the validity ¢f all the other provisions of this Resoluticn or the
Bond.

Section 6.05. Conflicting Provisions Repealed. All resolutions

and corders, or parts thareof, in conflict with the provisioms of this Res-
olution, are, to the extent of such conflicts, hereby-repealed, ipcluding
the Serias A Resoclution but excluding the Form FmHPA 442-47 Loan Resolution
(Public Bodies) adopted by the Discrict.

Section 6.06. Table of Contants and Headings. The Table of

Contents and headings of the articles, sections and subsections hereef
are for convenilence only and shall neither countrol ner affect in any way
the meaning or construction of any of the provisions herecf.

Section 6.07. Effective Time. This Rescolution shall take

affect immediately upon its adoption.

Adopted May 23 , 1980.

hairman of Public Se

Member

Member
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SPECIMEN

COMBINED WATER AND SEWER REVENUE BOND, SERIZS 1978

COWEN PUBLIC SERVICE DISTRICT

$150,000

Ne. ! Date: Mav 23, 18830

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (herein called
"Borrower') promises to pay to the crder of the United States of America,
acting through the Farmers Home Administracion, United States Department of
Agriculture (herein called the '"Government"), at its National Finance QOffice,
St. Louis, Missouri 63103, or at such orher place as .the Govarnment may.
hereafter designate in writing, the principal sum of One Hundred Fifrcy
Thousand Dellars ($150,000), plus intarest on the unpald prineipal balance
at the rate of five per cent (5%) per annum. The said principal and
interest shall be paid in the follouing_installments on the following daces:
Installments of principal and interest on the first day of each month after
the date hereof in the sum of $725, except that the final installment
shall be paid at the end of farcy (40) years from che date of this Bond,
and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing
schedule of payments.

1f the total amount of the loan is not advanced at the time of
loan closing, the loan shall be advanced to Borrower as requested by Bor-
rover and approved by the Government and interest shall accrue on the
amount of each advance from its actual date as shown on the reverse heresf.

Every payment made on any indebtedness evidenced by this Bond
shall be applied first to interest computed to the effective date of the

payment and then to principal.



Prepayments of scheduled installments, or any porticn thereof,

may be made at any time at the option of Borrower. Refunds and extra

payments, as defined in the regulations of the Farmers Home Administrazion
according to the source of funds involved, shall, after payment of
interest, be applied to the installments last to become due under this
Boud and shall not affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

If the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above guthorized made by Borrower may, at the option of the Govermnment,
be remitted by the Government to the holder promptly or, except for
final payment, be retained by the Government and remitted to the holder
on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on an annual installment
due date basis, shall be the date of the United States Treasury check by
which the GCovernment remits the payment to the holder. The effective
date of any prepayment retained and remitted by the Gevernment to the
holder on an annual installment due date basis shall be the date of the
prepayment by Borrower, and the Govermment will pay the interest to
which the holder is entitled accruing between the effective date of any
such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the quernment for the col-
lection heresf or to preserve or protect any securilty herefor, or otherwise
under the terms of any security or other instrument executed in connection
with the loan evidenced hereby, at the option of the Government shall

become a part of and bear interest at the same rate as the principal of the ceb:



evidenced hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees tc use the loan evidenced
hereby solely for purposes authorized by the Govermment.

Borrower hereby certifies that it is unable to obtain sufficient
credit elsswhere to finance irs actual needs art reascnable rares and
terms, taking into consideration prevailing private and cooperative
rates and terms in or near its community for loans for similar purposes
and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of construction and acquisition of-
additions, extensions and improvements to the combined waterworks and seweraga
system (the "Sysrem") of the Borrower, is payable solely from the revenues
to be derived from the operation of the System after there have been
first paid from such revenues the reasomable current costs of operation
and maintenance of the System. This Bond does not in any manner ceonstitute
an indebtedness of the Borrower within the meaning of any constitutional
or statutory provision or limitation. '

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginla, including,
among others, Article 13A of Chapter 16 of the West Virginia Code (herein
called the "Act") and a Resolution of the Borrower.

If at any time it shall appear to the Government that Borrower
may be able to obtain a loan from a responsible cocperative or private
credit source at reasonable rates and terms for loans for similar purposes
and periods of time, Borrower will, at the Governsent's Tequest, apply
for and accept such loan in sufficlent amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or
insured by :Ae Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present regulaticns
of the Farmers Home Administratiom and to its future regulatioms not

inconsiscent with the express provisions hereof.



This Bond is on a parity in all respects with the Series A

= i Bond described in said Resolution.

COWEN PURLIC SERVICE DISTRICT

(CORPORATE SEAL]

(Signature of Execurtive Gfficial)

Chairman, Public Service Board

(Title of Executive QOfficial)-

|
i (Post 0ffice Box No. or Street Address)
i

Cowen, West Virginia 26206

(City, State and Zip Code)
ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Qfficial)
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DIRECT LOAN - PUBLIC SERVICE DISTRICT

COWEN PUBSLIC SERVICE DISTRICT
WEBSTER COUNTY, WesT VIRGINIA

A RESOLUTICON OF THE BOARD CF THE COWEN PUBLIC
SERVICE DISTRICT, WEBSSTER COUNTY, WEST VIRGINIA,
AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF A COMBINED WATER DISTRIBUTICON AND SEWAGSE
COLLECTION AND TREATMENT SYSTEM WITHIN THE
SAID DISTRICT, AND, TO THAT END, AUTHORIZING THE
ISSUANCE OF A REVENUE BOND IN THE PRINCIBPAL
AMOUNT OF $260,000.00, PROVIDING FOR THE PAYMENT
OF SAID BOND AS TC PRINCIFPAL AND INTEREST, alND
ESTABLISHING THE SECURITY THEREFOR, AND FCR
OTHER RPURPCGSES. '
WHEREAS, the Cowen Public Service District,
{hereinater scmetimes called the "District") in Webster County,

West Virginia, has heretofore been duly crealed and is now organized
and operating under the provisilons of West Virginia Code, Chapter
16, Article 13A, and the Board of said District has heretofore

been appeinted and appreved by the County Court of Webster County,
West Virginia, and ar e now functioning as the governing body of

said District, having the duties, powers and authorily as provided

by said law, and,

WHEREAS, the Public Service Board of said District,
{hereinafter sometimes called the IBoard") has heretofore determinsd
the necessity and advisability of censtructing 2 combined water
distribution and sewage collection and treatment system within said-
District in order to supply adequate water and sewage treatment
and collection facilities for said District and its inhabitants for

agricutural, industrial, public and private uses; and,



WHEREAS, under the provisions of said West Virginia
Code, Chapter 15, Article 13A, said District is authorized and
empowered to construct and operate such Waterworks and Ssawags
Collection and Treatmeant System (hereinafier raferred to as " the
System'), and to issue a revenue bond payable as hereinafter zro-
vided from the revenues derived from such operation for the purpcss

of providing funds for such construction; and,

WHEREAS, the District has been approved for a

development grant from the Economic Development Ad.rninistr‘at.ion in
the amount of $1,040.00¢.00 and desire and intend that provisicns be |
made in and by this resolution for the issuance of a revenue bond in
the amount of $250,000.00 which will be usad with the grant funds to .
pay the costs of "The System", and to provide for the payment of
said bond and interest thereon and to set forth the conditions and
rastrictions upon which such bond and any additional bonds ranking

on a parity therewith are fo be and may be issued and outstandinzg;

and,

WHEREAS, the District is unable to obtain sufficient
credit elsewhere to finance "The System,” taking into consideration

prevailing private and cooperative rates and terms currently avallazis;

NQOW, THEZREFCR=Z, IT IS HEREBY RESCLVIZC
By the Board of the Cowen Public Service District of Webster

County, Wast Virginia as follows:

Section 1. Necessity, It is hereby found to Le nszzizzry

that Cowen Public Service District secure fnancing for consir.cl.n

—P-
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distribution lines and appurtenances necessary thereto for the diz-

tribution of water and collection and interceptor lines, lift staticns

i
[t

a 125,000 G.P.D. with fify (50%) percent overload waste treatmarn

1

plant and appurtenances necessary thereto, as set forth with part-

icularity in plans prepared by Community Censultants, Inc.,

Consulting Engineers, a copy of which is on file in the oiffice of the
District.

Section 2. Ratification, That all action herstofore taken
{nct inconsistent with the provisions of this rescjution) by the Boari

directed toward construction of "the system" and toward the issuznce

of District's revenue bond for that purpose, be, and the same hsrzzy

is, ratified, approved, and confirmed,

Section 3. Authorization of The System. That the conzirozid

of "the system’ to serve the District shall be, and the same is
hereby ordered tc be undertaken at a fotal cost not exceeding
$1,300,000.00 to be defrayed in part with the proceeds of the
District's single revenue bond issued pursuant to this resecluticrn,

Section L. (a} Authorization of Revenue Bend, Tor s

- =

purpcse of defraying the costs of constructing “the system", it .5

hereby declared necessary that the Board make and issue, anz oo’

is hereby authorized to be issued, pursuant to the applicable z::-

visions of Article 134, Chapter 16, of the West Virginia Cocs o

1941, and amendments thereto, one fully registered Series ~ - ..
without cupons, bearing interest at a rate not to exceed L.l1z: {

-~

annum, payable annually, in the principal amount of $260,C0.0..



in substantially the form hereinafter set forth in Section 9 of this

resclution, payable both as to principal and interest solely out of tas

net income derived from the operation of "the system," and the Eoard

pledges irrevocably, but not necessarily exclusively, such net incomes |

to the payment of thiz boad and the interest thereon, the preoceeds
thereof to be .used solely for the purpcse of constructing 'the syster:.

(b} Enforcement Rights of Holder. The holder of the bond

shall have the right by suif, actien, mandamus or cther appropriate
proceeding to compel performance of the duties undertaken by the
District in connection with the issuance of the bond and the dutiss of
the District imposed by Chapter 16, Artcle 134, Section 17, Wast
Virginia Code of 1931, as amended.

{c) Tax Exemption. The bond and interest ther eon shall

be exempt from the taxation by the State of West Virginia and other

S 1

taxing bodies of that State (Article 13A, Section 21, Chapter 10, We

Virginia Code of 1361).

Section 5. ERevenue Bond Registration. The bond is fully

negotiable, but shall be registered in the name of the helder in =z

'
|
book maintained for that purpose in the office of the Secretary of the ‘
Public Service Board of the District, such registration being noted l
therecn by the Secretary as Bond Registrar, after which no Eransfe:'é
shall be valid unless made on said bocks and similarly ncoted con izz
bond, No charge shall be made for registration.

(a) In.the event the Government shall mzks
payment of insurance premiums or cther advances which may be r=- :

quired to protect the Government's security interest, the Beard Wil

-
w



‘be requested by the Government and it will exscute such other a

pay in addition to the interest of the unpald bond, interest on all suzh |
advances or expenditures in connection therewith mads by the
Government, at the. Ssame per annum rate specified in the Lond, Al
such advances, expenditures and interest thereon shall be deemad
Payable upon demand immediately after any such expeaditure by the
Government,, .Any such amounts due the Government by the Soard
shall take pricrity cver any other payments from the Bond Fund
payments set forth in Section 13B hereof.

(b) It will take any and all such action as may

7
ments and instruments as the Government may from time to time i
presc_ribe to enable the Government to discharge its responsibilities !'
as Insurer and collection agent for the holder of the bond insured by ;
the Government; and !

{c) 1If at any time it shall appear to the

Government that the Board is able to call for redemption or.refund

the bond by obtaining a loan for such purpose from responsible co- :
operative or private credit sources, at reasonable rates and terms z'a):"
loans for similar purposes and periods of time, or by other means,
the Board will, upon request of the Government, redeem, refund, or
apply for and accept such loan in sufficient amount t¢ repay the r

Government or the holder of the bond, or both, and wil take all a::io‘:;
A . |
as may be required in connection with such redemption or refuna. i

Section &, Covenants Pertaining to Government Insurar.zi,
This resolution contemplates a direct lcan, and ther e are no covananis

pertzining fo insurance, '



Section 7. Ezxecution, The revernue bond shall te si
by the Chairman cf the Board, scsaled wit the corporats seal ¢f e

Digtrict, and attested by the Secretary of the Board.

Section 8. Security, The revenue beond shall be sacurse

by a statutory mortgage lien on '"the System!" as provided by

Chapter 15, .Article 13A, West Virginia Cods. The revenues of

"the System,’ including all additions, extensions, improvements, ang

replacements therecf and thereto, are pledged to the Bond Fund
hereinafter established after there have been first paid from soch
revenues the current expenses of the District.

Secticn 9, Ravenue Bond Form, The bond issued zzd

sold pursuvant to this resolution shall be in substantially the following

form:

-



Section 10. Dispositicn of Revanus Bonds Drocze-

A, Constructicn Ascount. Th

from the sale of the bond herein authorized, any grants receive

rom the United States of American and any other funds received

for acquiring and conastructing the System” shall be deposited
promptly upon receipt thereof in a separate account in a bank or

banks which are members of the Federal Deposit Insurance —cn-

poration, designated by the Beard, and approved by the Governmen:, |
which account shall be known as the "Cowen Public Service -Distric:g
Revenue Bond Construction and Acquisition Account.” Ab the tme :
for the deposit of the funds in the bank, the Board, the bank, aad ins
Counf:y Supervisor of the Farmers Home Administration at Sumon
West Virginia, shall execute a deposit agreement on Form T=a

402-1, "Deposit Agreement;" the constructicn account shall be 2 igi-o
account and any withdrawal of funds therefrom shall be subjsct ‘o .::.a

courtersignature of the County Supervisor of the Farmers Zom

1]

Administration pursuant to the terms of that agreement, ne mrocezi
of the bond in excess of $15,000.00 shall be secured by such Zznk
in accordance with U. S. Treasury Circular No., 176 befors zu3-

proceeds are deposited. The monles in the construction accoun:,

except as herein otherwise specifically provided, shall be uzex zn.

i

paid out solely for the purpose of acquiring and c¢onstructing Vi-

System" only upon warrants or checks drawn and signed &y e

Chairman of sald District and its Treasurer and the counterz.Z._o...

of the FFHA County Supervisor, No suca warrant for any 3. ...

any actual construztion work or purchase of construction mzleo.. .

—11-



pursuant to terms and provisions of construction contracts shzll ==
issued until the Board has received engineering approval ceriiying
that such sum is due and owing for work under such contracts, =
until the Board has adopted a resolution accepting such certificate
and directing the drawing of such warrant or check. The designz:s:
approval shall be by the consulting engineer whose approval must te
in the form of a written certificate stating that the payment thersizn
approved is being made ic pay for the materials sﬁpplied or work
satisfactorily completed in substantial accordance with the plans and
specifications for the work involved. Such certificates of approval
shall be in appropriate form, shall be signed by the engineer or :iz
duly agcredited representative, and shall be filed with the Secretary
of the Boar d prior to the time such payment or payments are

authorized by resclution.

With respect to nonconstruction costs and expenses, su:n

as purchase of land, easements, rights-of-way, legal fees, ang
other acquisition expenses, refirement of existing indebtedness, =t:z.

ne such warrant in payment thereoi shall be issued except upon

approval of the Boar d.

B. Dispositicn of Construction Account Residue. Thz:

when all work of constructing and purchasing '"the System" shazil

have been completed in accordance with such plans and specifical._.
"and ail amounts due therefor shall have been paid, the consulting
engineer shall file with the depository bank a certificate so stat.r.,

thereupon (1} aany funds representing = porticn of the procesz: .

the sale of the bond herein authorized remaining in the Constr. ..

-12-



Aczcount and any other funds remaining in the Construction Account,
other than grant funds, shall be applied as extra rayments cn ths

Bond, and (R) Grant funds shall be disbursed in accordance with

the grant agreement between the District and the Economic Develop-
ment Administration,

Section 11, Fiscal Year, The fiscal year of the District
shall begin on the first day of July in each year and shall end on the
30 day of June.

Secticn 12, Revenue Fund. That from and affer -the

delivery of the bond hereby authorized, "the System, " together with

all future extensions and improvements, shall be operated as a seif-

liquidating undertaking on the basis of a fiscal year which shall
correspond with this fiacal year of the District which now kegins on
July 1 and ends on June 3C and all revenue derived from the
operation of "the system,* including zll future extensions and imzroves
ments, shall be déposited in a separate fund to be designated as

the "Cowen EFublic Service District Revenue Fund,’ someatimes czlled

the Revenue Fund, and shall be used only (1) t;o pay the principal |
of and the interest on the bond hereby authorized and to maintain ;
reasonable reserves therefore, (2) to pay the cost of oper ation znd !
maintenance of the system, and (3) to provide an adequate depre:iaticlr
fund; and such revenue funds shall be sufficient at all times for the

above purposes.

Section 13, Administration of Revenue Funds, Tnza: ins

sums in the Revenue Fund shall be set aside for, allocated anz

credited to, and deposited in the following separate accounts, -wili:zn

-13-



are hereby created in the sald fund by the District's Treasurs

vy

withoub further direction of or action by the Pubiic Servize Ssar:
of the Cowen Bublic Sarvice District. !
{A) Bond Fund. Into an account designated ths

"Combined Waterworks and Sewags System Bond and Interest

Sinking Account' there shall be depcsited each month a sum ecual

to at least cne~twelfh (1/12th) of the amount of interest or srizcipal

or both on the Bond authorized hereby,as the same shall become dus

(B} Operation and Maintenance Fund, Into an account

designated the "Combined Waterworks and Sewage System Ogperation

and Maintenance Account” there shall be set aside and desposited szen

month a sufficient pertion of the balance of the income and revenue |
remaining in the Revenue EFund to pay the reasonable and necassary
current sxpenses of coperating and maintaining 'the system!" ifor the

current month.

(C) Reserve Fund, Inte an account designated the

i
|
I
!
|
#
"Combined Wa.terworjks and Sewage System Bond Re serve A:cou:.‘:"l
there shall be set aside and deposited each month the sum of
$300.00 until there is accumulated in that account the sum of ;
after which no further depesits need be made into szid :
account except to replace withdrawals, The Combined Waterworxs
and Sewage System Bond Ressrve Account shall be used and diz-
bursed only for the purpose of paying the cost of repairing or rz-
placing any damage to the system which may be caused by zany
unferseen catastrophe, for making extensicons or improvements 2 .2

waterworks system, and when necessary ifor the purpose of mza.n

L]

-1

1
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payments of principal and interest on the Bond nereby authorizszd i-
the event the amount on the Combined Waterworks and Seuw
Syatem Bond and Interest Sinking Account is insuffcient to make
such payments whenever disbursemesnts are mads from said accournt,
Said monthly payments shall then be resumed until there is again
accumulated the maxium amount of $30,000.00, at which time pay-

ments shall be again discontinusd.

(D) Fiscal Year Budegst, Prior to June ist of each yaa

beginning June 1st, 1370, the Board will prepare a budge.t for the

ensuing fiscal year of '"the System" covering prospective revenuss

—————— e Y

and recelpts,operation and maintenance expenses, and depesits to hs

|
made during such fiscal year in the accounts set forth in Section |
13(A) (B) (C). A copy of such budget will be forwardsd prom;pti-‘ri

to the State Director of the Farmers Home Administration or other

official designated by the Geovernment and a copy will be made !

i
available to any holder of the bornd whe shall reguest the same,

Section 14, Additional Bonds.

A, Aprproval -by Government, That the District shall not

|

1

|

i

!

incur any additional indebtedness to be paid from a pledge of the

i

1

revenues of "the System" without the prior written approval of the l

|

State Director of the Farmers Home Administration for the State of 5

}

{

West Virginia, so long as any part of the bond issued under this :

f
resclution remains unpaid.

B, Limitaticns upen Issuance c¢f Parity QObilizationsz.,

manner as to prevant the [ssuance, but so long as the bond hersty

authorized is held by the Government, with pricr approval ol tos

-15-



State Director of the Farmers Homs Administration, by the Tiziries i
of additional bonds or othar cobligations rayable frem the in
any revsnues derived {rom the cperation of "the System' and cza-
stituting a lien upon sald revenues on a parity with, but not pricr -
superior to, the llen of the bonds herein authorized, nor to revent
the issuance of bonds cor other obligations refunding all or a part of
the bonds herein authorized, provided, howsever, that the Board iz
not, and has no! been, in default as to any paymants required to ze
made in SecHon 13 hereof for a peried of not less than twenty-four
months immediately preceding the issuance of such additional boads or
other obligations, or if the bond herein authorized has not beer issies
and Ot}tstanding for a period of at lsast twenty-four months, for ths
longest period any of the bonds herein authorized have been issusc
and outstanding; and provided that before any such additional parity !
bonds or other parity obligations are autherized or actually {ssuaz,

other than refunding bonds or other refunding obligations {unlesz z-v |

lien on any revenues of "the System" of the cobligations refuncded .3

revenues of '"the System! of the r‘efu.ndlﬁg obligations is on a parizy |
with the lien thereon of the bond herein authorized), the annua! szr---
ings derived from the cperation of "the System" for the fiscal year
immediately preceding the date of the issuance of such additicnz. z.:.-
obligations shall have been sufficient to pay the costs of operaticn -n.
maintenance of the System!" for said fiscal year, and, in addliz-,

sufficient to pay an amount representing one hundred fdfty per ot

-16-



{150%) of the average annual principal and interest reguirem=riz

(herein referred %o as the "debt service" reguiremants) on s men

{0

outstznding revenue bonds and other obligations of the District e

rom the revenues of "the System!"; and provided further, that ==
estimated average annual earnings of said System for tﬁe life @f :ne
then outstanding revenue bond and the proposed revenue bonds,
payable from the revenues of "the System,' shall have bheen suSaiss- |
toc pay the estimated average annual costs of operation and malntersgn s
of 'the System'' for the life of bcth the then ocutstanding and the oro-
pesed revenue bonds, and, in addition, su.tﬁ.cielnt t0 pay an amoun:
representing one hundred ffty per cent (150%) cof the debt servics ra-
quirements of the then cutstanding revenue bonds combined with =2
debt service requirements of the proposed additional revenue bonis;
provided, further, that the annual earnings derived from the apsrziiz:
of "he System" need not equal 150% of the debt service recuirsmar::
of the outstanding and the proposed additional revenue bends cr stne-
oEligations in the event the Government is the purchaser or ire R

of any such additional bonds or obligations.

C. Certification and Estimation of Earnings, & wriz=:,

certification by a Certifed Public Accountant that said earnings .- -
sald fimcal year immediately preceding the new cbligation, wher ._ _ .
as hereinafter provided, are sufficient tc pay such amounts, an-z.
conclusively presumed to be accurate in determining the righr z: ..
District to authcrize, issue, sell and deliver said additicna! zz: .
other obligations on a parity with the bond herein authorized. s
necessary estimate of future earnings of '"the System" shall z-- -

pared by a consulting engineer,

-1%-



D. Ceonsideration of Additional Txpenses. In detemmini-z

o [y

whether or nct additional parity bonds or other parity cbligaticns o

Ja

.
be izsued as aforesald, consideration shall be given io any protacis
increase (but not reduction) in operation and maintenance expenses
that will result from the expenditures of the funds proposed to oe
derived from the issuance and sale of the said bonds or other
obligation.

E. Junior Obligations Permitted, Nothing herein containad

1

shall be construed so as to prevent the District from issuing bonds

or cother obligafions payable from the revenues of 'the System" and
having a lien thereon subordinate, inferior and junior to the lien of the
bonds.a_uthorized tc be lssued by this resclution; provided, howaver,
that so long as the bond authorized hereby is held by the Government
prior written approval is cobtained from the State Director of the
Farmers Home Administration.

E. Superior Obligatidns Prohibited. Ncthing herein

contained shall be construed so as tc permit the District to issue
bonds or cther abligaticné payable from the revenues of '"the System"
and having a lien thereon prior and superior to the bonds herein

authorized to be issued.

Secticn 15, ZRefunding Bonds. That the provisions of

Section 14 hersascf are subject to the exception that if at. any time
after the bonds or cther obligations herein or hereafter authorizez,
or any part thereof shall have been issued, the Beard shall find &
desirable to refund said bonds or other obligations, said bonds or
other obligations or any part thereof, may be refunded {(but cnly iz

the consent of the holder or holders thereof, unless the boads z:



other obligations have matured, or are then callable for prior re-

demption, and have been properly called), without changing tha

AAAAA

revenuas of "the System," except as provided in Paragranh 3

Lar)

Section 14 herecf; and the refunding bonds or other obligations sg
issued shall enjoy completa equality of lien with the portion of said
bonds or other obligaticns which is not refunded, if any there be;
and the holder or holders of the refunding bonds or other obligations
shall be subrogated to all the rights and privileges enjoyed by the
holder or holders of the bonds or cother obligations refunded thereby;

provided, however, that if only a part of the outstanding bonds or

other obligations is refunded, and if such bonds or other obligations

are refunded in such manner that the interest rate ther eof is increass=3
]

or if any refunding obligation matures at an earlier date then the
maturity date of the corresponding obligations refunded thereby then
such cobligations may nﬁt be refunded without the consent of the holder
or holder s of the unrefunded portion of said obligation; and that the
refunding bonds or other abligations shall either be sold for cash at
not less than the par value and acerued interest, and the proceeds

thereof shall be used to pay the obiigations refunded, or if s¢ per-

|
|
i

mitted by law, and then only with the consent of the holder or holzers;

of the obligations refunded, the refunding obligations shall be delivered |

dollar for dollar in exchange for the bonds or other obligations

rafunded,

Saction 16. Protective Covenants. That the District nesz:

covenants and agrees with each and every holder of the bond iszs.=z:

her eunder:

|
!
|
|
|
|
}
!
i
!



hereinabove provided.

B. Use Charges. That while the bond autherized hz sin
remains outstanding and unpaid, the rates for all services reancepes !
by 'the System" tc all consumers within or without.the boundaries of :

the District shall be reasonable and just, taking inte account and con-

sideraticn the cost and value of '"the System™ and the proper and
necessary allowance for the depreciation thereof and the amounss
necessary for the_retirement of the bond and other securities or
obligations payable from the revenues of the system, the accruing in-

terest thereon, the reserves therefor; and there shall be charged

against all purchasers of service, such rates and amounts as shall be|
. ]
adequate to meet the requirements of this and the preceding sections
hereof, and which shall be suificient {o produce revenues or earnings
annually to pay the annual cperation and maintenance expenses, the
costs of all essential replacements and repair, the principal of and
interest on the revenue bond, and any other obligations payable from

the revenues thereof, plus reserves therefor, all of which reveruess

derived from the cperation of "the System!' shall be subject to dis-

tribution in accordance with provisions of Section 13 and that rno ir=s
service or facilities shall be furnished by 'the System'" fc anyons.

C. Levy of Charges, That the District will, prior tc

the delivery of the Revenue Bond herein zuthorized, fix, estabiisn znZ

levy the rates and charges which are required by Secton 158 asrzci,

Mo reduction in the initial rate schedule for "the System!" may Ze

_20-



made unless:

(1) The District has fully complied with ail of the TG
visions of Sections 12 and 13 of this resolution for af least the fuil
calendar year immediately preceding such proposed rsducticr of t-e

initial rate scheduwle; and

. {(2) The Reserve Fund provided in Section 13 nas been
e}
built' up/the reguired minimum reserve of w

{3} The audit required to be made by the Certified
Public Accountant by Section 16G of this resolution for the ful fiscai
vyear immediately preceding such proposed rat‘;e reduction disclcses
that the estimated revenues which would result from the proposed rats
schedu:le will be sufficient to preduce adequate revenues or earzinzs
annually to pay the annual operation and maintenance expenses, the
costs of all essential replacements and repalrs to "the System, ! the
principal of and interest on the Revenue Bond, and any other obiizzi~
ions payable annually from the revenues of "the System", and
provide payments for the reserve fund required by this resolution;
and

(4} The prior wrilten approval of the State Directcr cf
the Farmers Home Administration has been obtained, =o long as
the revenue bond issued hereunder (s insured by the Governmen:.

D, Eificient Operation. That the District will operats

"the System,! so loeng as the bond herein autherized is cutstanzinz,
will maintain "the System" in efficient operating conditien and wil
mzke such improvements, extensions, enlargemeats, repalrs z-X

betterments thereto as may be necessary or advisable to insurs oo

economical and eficient operation at all times,
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E. Records. That so long as the bond rérr.ains St
standing proper books of record and account will te kept by th=
District, separate and apart from all.cther records znd accountz,
showing complete and correct entries of all transactions relating 3
the system. Such books shall include [(but not necessarily te limii==
to) monthly records showing:

(1) The number of customers,

(2) The total revenues received from charges to

customers,

{(3) A detailed statement of the expenses of the System.,

. Right te Inspect, That any holder of the bond, zr z-,

duly authorized agent or agents of such holder, or representativs =:
Farmers Home Administration, shall have the right at all tim=s
inspect all records, accounts and data relating thereto, and to in
the system and all properties comprising the system.

G. Audits, That the District further agrees that it L.,
within sixty days following the close of each fiscal year, causs z:-
audit of such books and e;ccounts tc be made by a Qualifled Buz.i:
Accountant, showing the receipts and disburséments for the zcoouns
of "the System,’ and that such audit will be available for inszsst:.
by any.holder of the bond, Each audit, in addition to whatsver
matters may be thought reascnable, should include in detail'_i.'_-;_e__;:_._.- -

cial condition and _recerds of the District and "the System", n.....

the rates, number and type of connections and the stalus of -

funds herein before created, and a list of the insurance zouiiz.y

force at the end of the fiscal year, sefting out as to esach zco..,
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amount of the policy, the risks covered, the name of the insurer

the expiration date of the policy. All expenses incurred in the mazaking
of the audits and reporfs required by this section shall be regardad i
and paid as a maintenance and operaticon expense. The District ;
agrees to furnish forthwith a copy of each of such audit and report |
to the State Director of the Farmers Home Administration and o a:'-.;a"i

bond helder upon request after each such audit and report has ceza |

prepared, and that any such helder shall have the right to discuss
|

with the accountant or person taking the audit and report the contents |

thereof and to ask for such additional information as he may reazcnatzly

require.

H., BEBilling Procedure, That all bills for water service orl

facilities and/or sewage treatment service or faciliies furnished by or
through the system shall be rendered i{oc custcmers monthly and shall
be due on the date rendered, Ten percent (10%) shall be added iz
the net amount of each bill not paid in full within ten {10) days zafer
the date of the bill; and in the event said bills for water service ars
not paid within sixty (6O)I days after the dats renaered, water and
water service shall be discontinued, and all rates and charges dus
shall be collected in a lawiful manner. In the event said bills icr

sewage service are not paid within sixty (60) days affer the date re-

ndered, the District shall take such steps as set forth in Chapter 13,

Avrticle 13A, of the Code of West Virginia to enforce the lien as ners

inafter set forth, The District shall have a lien on each lot or zarzal

of land served by'the System" for charges imposed for all servics

rendered by 'the System.," Ngtices of such liens shall be El22 =zz2
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liens shall be enforced as provided by the laws of Wast Virginia,

I. Charges ancd Liens, Reverues and Syster. That

from the revenues of "the System," the District will pay all taxes
and assessments or cther municipal or governmental charges, i any,
lawfully levied, assessed upon or in respect to said System, or any
part thereof, "when the same shall become due, and it will duly
observe and comply with all valid requirements of any municipal o>
governmental authorilty relative to any part of 'the System; " and the
District will not rreate or suffer to be created any lien or chirge
upon "the System" or upon the revenues therefrom except as per-
mitted by t:hié resoluticn, and it will make adequate provision to
satisfy and discharge within sixty days after the same shall agecrus,
all lawful claims and demands for labor, materizls, supplies or other
cbjects, which,if unpald, might by law become a lien upon 'the
System' or upon the revenues ther efrom;previded,however, that
nothing herein shall require the District to pay or cause to be dis-
charged, or make provision for any such tax assessment, lien or
charge before the time wHen payment therecf shall be due or sc long
as the validity thereof shall be contested in good faith by appropriate
legal proceedings.

J. Insurance, That the District, in its operation of
the System," will carry fire and extended coverage insurance,
Workmen's Compensation insurance, if required by State law, and
public liakility insurance and cother types ¢f insurance in such amzun:s

and to such extent as is normally carried by private corpcraticnsz

[ ]

e

operating public utilities of the same type. The cost of such inzurzrn

el
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shail be considered cne of the cperation costs of the system, In
the event of property loss or damage, insurance proceeds shell
used first for the purpose of restoring or replacing the rrozerty loss i
or damaged, any remainder shall be treated as ret {fncome, zxnd shali?
be subject to distribution in the manner provided hersinabove in

i
!
Section 13 hereof, for net income and revenues derived from the i
i
|
t
t

aperation of the system.

K. Competing System. That as long as the haond esrecy

authorized is cutstanding, the Diswrict shall not permit {except-as it

may legally be required toc do so) any per‘soﬁ, association, frm or
corporation to distribute and sell domestic water, water service or

faciliti'es, or to provide sewage treatment and collection servics on

facilities to ar'zy consumer, public or private, within the ares served
by Y"the System."

L. Allenating System. That the District will not sell,

lease, morigage, pledge, or otherwise encumber, or in any manner
dispose of, or otherwise alienate, “the System," or any part thereof,
including any and all extéensions and additions that may be made thered
to until the bond herein authorized to be issued shall have been paid

in full, both principal and interest, except that so long as the bond is |

held by the Government, the District, with the prior written approval
!
of the State Director of the Farmers Home Adminisiration, may sali |

any portion of said property which shall have been replaced by cther E
property of at least equal value, or which shall cease to be necessa:‘j:«'
for the efficient operation of '"the system,'" but in no manner ncr s ;[
such extent as might prejudice the security for the payment of ths '::.—.:;1
herein authorized; provided, however, that in the event of any s=zi=s ‘L
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as aforesald, the proceeds of such sale shall be distributed boA

[8}

incomea of the system in accerdarnce with the provisions of

hereof.

M., ZSurety Bonds. That each official or cother cerson

(]

having custody of any funds derived from operaticn of "the System!
or responsible for their handling, shali be bonded for the full faithaul
performance of his duties in an amount at least equal to the totai
funds in his custody at any one time, The costs of each such bornd
shall be considered one of the operating costs of 'the SystemV,
The surety company shall be approved by thé Farmers Home

Administration, and the United States of America shall be named zs

co-ohligee.

experienced and compstent management personnel for the System."
In the event of default on the part of the District in paying princizal
of or interest on sald bond promptly as each falls due, or in the
keeping of any covenants herein contained, and if such default shall
continue for a period of sixty days, or i the net revenues of the
system in any fiscal year shall fail to egual at least the amount of the
principal of and interest on the revenue bond and cther obligaticrs
(ineluding all reserves ther efor specified in this resclution) payzzie
from said net revenues in that fiscal year, thé District shall retain
a firm of competent management engineers skilled i;l the operazcn =i
water and sewage systems to assist the managemeant of "the Syzism
30 long as such default continues or the net revenues are less @an

the amount hereinabove designated.

-25a
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N. Ccmpetent Management, That the District shall emzsloy




‘Eccnomic Development Administration and the loan from Farmsrs

S, Periorming Duties. That the District will faitnicliy zn2

punctually perform all dutiss with respect to "the System” recuired

by the Constitution and laws of the State of Wast Virginia and the

resolution of the District, including but not limited te the making anz i
collecting of reasonable and sufficisnt rates and charges for servicss |
rendered or furnished by the system as hereinbefore provided, and i
the proper segregaticn of the revenues of "the System’ and their }
application to the respective funds. ‘

P, Other Tiens. That cother than as provided by tais f
resolution, there are no liens or encumbrances of any nature what- |

soever, on v against the System or the revenues derived or to :ca

derived from the o¢peration thereof, provided, however, "That in

accordance with that certain Contract of QOperation” eatered inlo by

the Town of Cowen and the Cowen Public Service District, thers :.355
exist cutstanding water revenue bonds in the amount of $62,112.73

which bonds will be retired from the proceeds of the grant ircm s

Home Administration.

Q. District's Existence. That the District will maintan

its corporate identity and existence so long as any of the bonds
herein authorized remain outstanding.

R. Completion Bonds. That in order to insure =z

the District will require that the confractor, to whom is given o

contract for construction appertaining to 'the System,” furaisn

District a completion bond or bonds satisiactory to the Distrizi .o
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the Government, and that any sum or sums derived from such
completion bond or bonds shall be used within six month
receipt for the completion of said constructicn, and if net so usec
within such period, shall be placed in and be subject to the nro-

visions of the Revenue Fund provided for herein.

Sectien 17. Events of Default, That each of the followins

events is hereby defined as an "event of default":

A, Nonpayment of Principal and/or Interest, If payment

of any instalilment of principal and/or interest of the bond her ein
authorized to be issued shall not be made when the same shall be-
com'e due and payable, or within 30 days theresafter.

B, Incapable to Perform, If the District shall for any

reason be rendered incapable of fulfilling its obligations hereundsar.

<. Defzult of any Provision, If the District shall make

default in the due and punctual performance of itz covenants or
conditions, agreements and provisicns cont ained in the bond and in
this resclution on its part to be performed, and i such delault shall
comtinue for sixty (60) days after written notice specifying such de-
fault, and requiring the same tc be remedied shall have been given
to the District by the holder of the bond.

Section 18, Remedies for Defaults. That upon ths

happening and continuance of any of the events of defaull as provicel

in Section 17 of this resolution, then and in every case the 2oizsr
of the bond may proceed against the District, its governing toly,
and its agents, officers and employees to protect and enforce &=

rights of the holder of the bond under this resolution by mandammuz

-8
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other suit, acticn or special proceedings ia equity or at law, iz any
court of compsetent jurisdiction, either for the appointment of a recsivan
or for the specific performance of any coverant or agreement con-
tanined herein or in an award of exscution of any power -herein
granted for the enforcement of any power, legal or equitable remedy
as may be desmed most efectual to protect and enforce the rights
aforesaid, or thereby fto enjoin any act or thing which may be un-
lawful or in viclation of any such right or to require the - governing
body of the District t¢ act as i it were the trustee of an expressed
trust, or any combination ¢f such remedies. ‘Any receiver appointad
in any proceedings to protect said rights, the consent to any such
appoir}tment being hereby expressly granted, may enter and take
possession of "“the System," operate and maintain the same, pre-
scribe rates, fees or charges and collect, receive and apply all
revenues arising after the appointment of such receiver in the same
manner as the District itself might do. The failure so to procesd
shall not relieve the District or any of its officers, agents or employ-
eas of any lability for fallure to perform any duty. Each such right
or privilege of the bondholder {or trustee thereof) is in additicn and

cumulative to any other right or privilege, and the exercise of any

such right or privilege shall not be deemed a walver of any other
right or privilege thereof.

Section 19, Compensation of Beard Members. The

District hereby covenants and agrees that the total annual salaries
to be pald to the members of its Board shall not exceed $500.03,

the said amount of $500.00 to be allocated to the Board membBers Zy
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resolution enacted by the Board, Tne District further covenants

and agrees that the aggregate salaries paid to zll employees shall
noet exceed the amount paid for similar work to empleyees of comzar
able water and sewage systems.

Section 20. Amendment of Resolution, That this resolutian

WO

i
may be amended or supplemented by resolution adopted by the Board!
in accordance with the laws of the State of West Virginia, but not i
such amendment or supplement by way of resoclution or otherwise 1
shall be adopted so long as the bond is held by the Government }
without the prior written consent of the State Director of the Fa.r'me:';S

Home Administration.

Section 21. Egual Opoortunity for Employment. The

Chairman of the Public Service Board is hereby authorized and

directed to execute for and on behalf of the District, Form IFHA 5
LQ0-1, "Egual Opportunily Agreement," to which is attached and 1
|

made a part thereof an '"Equal Oppaortunity Clause," designated as

Form FHA 400-2, to be incorporated in, or attached as a rider to
each construction contract exceeding $13,000.00 which is financed
wholly or partially with the loan and Form FHA 400-4, "Non-
discrimination Agreement”, (under Title VI of the Civil Rights Axct

of 196L, )

Section 22. Severability Clause. That if any section,

!
i
paragraph, clause or provision of this resoluticn shall for any reasoq

[
of guch section,paragraph, clause or provision shall not affect zny l
P . . - 1
of the remaining provisions of this resclution, !

|




Section 23. Repsaler Clause, All resclutions and ordzrsl

or parts thereef in conflict with the provisions of this resciutizn ars, |

i
; )
to the extent of such conflict, hereby repealed. ‘

Section 24. Resclution 3 Contract Sabject to Tnakiinc

i

Acts and Regulations. The provisions of this resoluticn ar e subject o

the West Virginia Code, Chapter 15, Article 134, and the applicasle
regulations of the Farmers Home aAdministration and shall constitucs
a contract between the District and the Government so long as the
bond is held by the Government. . i

Section 25, Effective Date. This resolution shall be

effective immediately upon lts adoption.

Pasged, ratified and adopited, In meeting duly assembled, |

this the Mﬁ &y day of \\ I , lgé Q .

™~

COWEN PUBLIC SERVICE DISTZRIC

i&z/ﬁ/ Blayi=r

hairman of its Pubhc S rv1ce
Board

]

CORPORATE SEAL

CERTIFICATION

I, _% z /(/f.f'(rf?.g,__(“ Secretary of the Public

Service District Board of the Cowen Bublic Service District,
Webster County, West Virginia, do hereby certify that at a meesting
of said Board duly called and held on the 2% day of Seo. .

19 4 Z , the foregoing Resolution was approved and adopted 3r ine
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unanimous vote of zll ofthe members of the said Beard,

Dated this the 2% day of T .. . , LGEE.

=

Al T

Secretary of the Boeard

i’
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UNLITED STATES O AMERICA
STATE OF WEST VIRGINIA
COUNTY OF WEBSTER
COWEN PYBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWAUE SYSIEM REVENUE BOND
SERIZ3 A

§ 260:000.00

KNOW ALL MFN BY THESE PRESENTS: That Cowen Public Ssrvice District,
of YWebhater County, West Virginia (hereinafiar called the "Borrower"),

neresby acknowledges itself indebted and for value recsived promises 4o pay
to the order of the United States of America, ecting through the Farmers Homa
Adminjstration, Un.itad States Departrent of Agriculiure (hereinaftsr called
the "Government?), the principsl sum of % 260,000.0C , Plus intersat

thereon from ths date of thias Bond at the rate of L.125% per annum. The
said principal ard intarsat shall ba payable in the following insteliments
cn or before the following dates: § 5,406.00 on the first day of

January, 1$6%, # 10,785.00 on the firat day of Janwary, 1570, and

$ 13,666.00 annuxlly thereaftar on the firat da,.y of _ January

wtil the principal and aaid interest ars fully paid, except that ths
final installment of the entire indabtadness evidenced hereby, if not
sooner paid, zhall be dus and payabls forty (LO) years from the date of
the Bond,

Every payment made on any indebtadness evidencad by this Bond shall
be sppiled first to interest computec tc the affective date of the payment
and then to principal,

Prepayments ef achaduled inmtallments, or any portien therecf
may be made at any time ai tha option of Borrcwsr. Refunds and extrs
paymanta, as defined in the regulations of ths Farmers Homa Administration

T ” e can ey -y
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according to the source of funda involved, shall, after payment of
interest, bs applied to the installments last to become dus under this
Bond and ahall not affect the cbligation of Porrowsr to pay the remaining
installrents 23 scheduled hersin.

This Bond shall bn.ragiuterud ar to principal and intersst in the
nane of the United States of America in an appropriate boek in the Office
of the Jacretary of the Fublic Servica Board of the Berrewer, such
raglstration to be noted on the back hereof by said Seoretary, and ne
transfer shall be valid unleass made cn said book and gimilarly noted on
the back hermof.

Both the principal and interest shall be paid to the United
States of America as such registered helder at the office of the Farmera
Home Adminiatratié; serving Webater County, Weat Virginia,

If at any time it shall appsar to the Covernment that Borrower
may bs abls to obtaln a loan from a responsible cooperative ¢r private credit
gource at reasdonable ratea and terme for loans for similar purpoass and
pericds of time, Borrower will, at the Government's request, apply for
and accept such loant in suffigient amount to repay ths Covarnment,

Defaul®t hereunder shall conatitute default wnder any other
instrument evidencing a debt of Borrowsr owing tc or insured by the
Government or ascuring or otharwlge relating e such a debt; and default
under any such other insirument shall oconstitute default hereundsr. Upen
any such default, the Government, at its opticn, miy declare all or any
part of any such indebtednsss immediately due snd payabla,

This Bond ia given as evidanca of 2 loan to Borrowsr made or insursd
by the CGovernmnt pﬁrsuant to the Consolidated Parmers Home Administration
Act of 1961, and shall be subjeot to the present regulationa of the Farmera
Home Administration and teo its future regulations not inconsiatent with

the express provisions hereof,
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This Bond 1s iseued pursusnt to Article 134, Chapter 14, Code
of West Virginia, and a resclution duly adopted by Borrower on the 29th
day of  Juna , 1968, (hareinaftar called tha Bond Resolution),

for the purpose of defraying s pertion of the costa of aoquiring and
constructing a2 Combinad Waterworks and Sewage Trestment and Collection
System, and retiring certaln water revenue bonds issuad by the Town of
Cowen a3 more fully set forth provisicns of paragraph P of Section 16 of
this rescluticn, The Bond Rescluticn provides for fixing, revising,
charging, and cclleeting by Berrowsr of rates, fees, and othsr charges

for the use c.f a.nd for the services furnished by the Waterworks and Sewage
Treatmant and Collecticn System and extsnslons thersof so that suoh rates,
feos, chargss, and ctl'lur Teverues will be sufficient st all times to pay
iha costs of operating, maintaining, and repairing the Combined Waterworks
and Sewage Treatmsnt and Collasticn Systam, to pay ths principal of and
interest on the Bond as tha same ghall beccme due and to maintain adeguate
reserves therafor, which revenusa are pladged for auci\ purposss, Hefersnce
is nersby made %o the Bond Resolution for a further deseripticn of the
sepurity for the Zond and for the provisions, among others, scncerning

the terms and conditions upen whiah the Bond is lasumd, the ecllection and
dispesition of revenuss, the rights and cbligations of Berrower and the
rightsa of tha Bond Holder.

Both principal of and interast on this Bond shall be payable
solaly f{rem tho revenues pladged theretc as herein set forth, and ncthing
herein or in ths Bend Resolution shall ba desmed to create or comstitute
an indebtadness of or a pladge of the falth and cradit of the State of
West Virginia or amy county, c¢ity, town or other pelitical subdiviaion

of the State.



)

P DT e e ek WM el WEWOael TP

411 acts, conditicna and things required by ths Cemstivuticn
and statutes of ths State of West Virginia tc happen, exist and be
performed precedsnt to or in the issuance of this Bond have happened,
exist -and have been parformed, — o e e

IN WITNISS WHERECE, C.c»mn‘ E‘ublirc Se;‘ff:i..ca Diytri:c.t__ has caused this,
Bond to be signed by the Chairman of ite Public'Sorvic- Board and its

corporate mmal to ba hepeunto affixed and attested by the Secretary of- -~

said Board, all as of the _lgt¢, day of _July ‘ , 19 68 . ‘

CCWEN PUBLIC SERVICE DISTRICT

{CORPQRATE SEAL)

AITEST:

a

Ty
Service District Board

r_.
-
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(No writing below except by tha Bond Registrar) = o' !

Slghaturl of
Date of Registration Name of Aegisterad (wmers:' ~ - ' Bond Registrar'. 7
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USDA UNITED STATES DEPARTMENT OF AGRICULTURE

= RURAL DEVELOPMENT

75 High Street Federal Building, Suite 320, Morgantown, WV 26505-7500
304.284.4860 + 1.800.295.8228 - fax 304.284.4893 « TTY/TDD 304.284 4836

December 6, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of
America, acting through the Rural Utilities Service, United States Department of
Agriculture, the present holder of the entire outstanding aggregate principal amounts of
the Prior Bonds, hereinafter defined and described, hereby (i) consents to the issuance
of the Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A
(West Virginia DWTRF Program) and Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), in the original
aggregate principal amount of not to exceed $1,250,000 (collectively the “Bonds”), by
Cowen Public Service District (the “Issuer”), under the terms of the bond resolution
authorizing the issuance of the Bonds (the “Resolution™), on a parity, with respect to
liens, pledge and source of and security for payment, with the Issuer’s outstanding
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A, dated
July 1, 1968, issued in the original aggregate principal amount of $260,000, and
Combined Water and Sewer Revenue Bonds, Series 1978, dated May 23, 1980, issued
in the original aggregate principal amount of $150,000 (collectively, the “Prior Bonds™);
(ii) waives any requirements imposed by the Prior Bonds or the resolutions authorizing
the Prior Bonds (the “Prior Resolutions™), regarding the issuance of parity bonds which
are not met by the Bonds or the Resolution; and (iii) consents to any amendments made
to the Prior Resolutions by the Resolution.

Http://www.rurdev.usda.gov/iwv

USDA Rural Development is an Equal Opportunity Lender, Provider and Employer
Complaints of discrimination should be sent to: USDA Director, Cffice of Civil Rights, Washington, D.C. 20250-8410
——
Rural COMMITTED TO THE FUTURE OF RURAL COMMUNITIES

Developmant



WEST VIRGINIA
Water Development Authority

Celebrating 30 Years of Service 1874 - 2004

December 29, 2004

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRF Program)

CONSENT TQ ISSUANCE OF PARITY BONDS

In reliance upon the certificate of the certified public accountant of the Issuer, the
undersigned duly authorized representative for West Virginia Water Development Authority, the
registered owner of the Prior Bonds, hereinafter defined and described, hereby consents to the issuance
of the Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia
DWTRF Program) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRE Program) (collectively, the "Bonds"), in the original aggregate principal
amount of $1,200,000, by Cowen Public Service District (the "Issuer"), under the terms of the bond
resolution authorizing the issuance of the Bonds (the "Resolution"), on a parity, with respect to liens,
pledge and source of and security for payment, with the Issuer's outstanding Combined Waterworks
and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF Program), dated April 6, 1994,
issued in the original aggregate principal amount of $268,500 (the "Prior Bonds").

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

o R\

Authorized Representative \J)

12/15/04
193040.00001

180 Asscciation Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304} 558-0299
www.wvywda.org



CLOSING MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire

Date: December 29, 2004

Re: Cowen Public Service District - Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 A and Series 2004 B (West Virginia DWTRF
Program)

1. DISBURSEMENTS TO COWEN PUBLIC SERVICE DISTRICT

A. Payor: West Virginia Bureau for Public Health
Source: Series 2004 A Bonds Proceeds
Amount: $10,000 :

Form: Wire Transfer
Payee: Cowen Public Service District
Bank: First Community Bank, NA

Routing #: 051501299
Account #: 340 2886

Contact: Connie Griffin, SCR (304.872.4402)

Account: Series 2004 Bonds Construction Trust Fund
B. Payor: West Virginia Bureau for Public Health

Source: Series 2004 B Bonds Proceeds

Amount: $20,000

Form: Wire Transfer

Payee: Cowen Public Service District

Bank: First Community Bank, NA

Routing #: 051501299

Account #; 340 2886

Contact: Connie Griffin, SCR (304,872.4402)
Account: Series 2004 Bonds Construction Trust Fund

12/15/04
193040.00001

CH722803.1
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Date

State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contacti@mwvwda.org

. BOND CLOSING ATTENDANCE LIST

December 29, 2004 Time____9:30 am. LGA Cowen PSD Program DWTRF
COMPANY, AGENCY,
NAME OR ORGANIZATION TELEPHONE FAX E-MAIL
Cm,d‘_ﬁ 2 odens Wouémzﬁ@.? E58- 312, | S580299  |pmeadows®unsiida -o/lc/x,
}wu&% N\ ‘\I’ 55R-3L\2 558-029 A ypnuﬁxy@wvwh .o
Banki farms " [ \n e Meelly PZLC/ (253 |3N0193 -Q,nm«ms@mrkgnkflb
0\/\\:\_ %AYV\-“‘\? E\D:,* D\Avxso«.. ?LLL_ 5 . 817L 35L818‘( A\u\‘MD\c_ JE;"&:: \Q\\“_‘:S'D e CO

|

The Authority requests that the following information concermning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond
Commission be provided. (If that individual 1s in attendance, he/she should also sign above.) Please Print:

Narmes JQ@M Telephone 304, 2210 3T

Address

ox_ 457 Cowen, WY 2206

REMINDER: As a participant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited

financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate (both of which are contained in the bond
transeript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(f) of the US Intemal Revenue Code, 1986, as amended.
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est Virginia

OIFICE OF INVIRONMENTAL HEALTIH SERVICES

215 QUARRIER STREET, SUITE 413 CHARLESTON, WEST VIRGINIA 25301-2616
TELEPHONE 304-558-2981

IR (Watcr) ; PERMIT
PROJECT:  Water Treatment Plant Upgrade : PERMIT NO.. 15,682
- And Camdén Water Project ‘ :
LOCATION: Cowenand Camden - COUNTY: Webster DATE: 6-24-03

TIHS 18 TO CERTITY that aller ravicwing plans, .,peciﬁcatieils, application forms, and other c3sential information
thot :

Cowen Fuble Service Disirict

Post Office Box 457 ‘

Cowen, West Virginia 206206

is hereby granted approval to: install approximately 29,800 LF of 8", 31,700 LF of 6", 3,420 LF of 4" and
6,490 LF of 2" water line; two (2) pressure reducing valve stations; one (1) 150 G.P.M. water booster
station; one (1) 127,000 gallon water storage tank; and all necessary.valves, controls and appurtenances.
Also, to upgrade and expand the existing 320 G.P.M. water treatment plant to a 450 G.P.M. water
treatment plant with the major improvements to consist of replacement of the existing raw water pumps
with three (3) 225 G.P.M. pumps; replacement of the existing filters with three (3) 60 SF dual media (silica
sand and anthracite) filters with a maximum application rate of 3.75 G.P.M./SF, a Tonka Simulwash
backwash systern and a new header/lateral underdrain system; replacement of the existing high service
puaps with two (2) 450 G.P.M. pumps; add a new chlorination/de-chlorination building; add a new
telemetry system and controls; replace the existing filter float valves with controls; upgrade the existing
power system; and all necessary valves, controls and appurtenances.

The now water distribution system will serve approximatcly 122 now customers along Route 20 toward
Caraden On The Gauley, Route 82 towards Birch River, Route 15/7, Route 15/10, Route 44/8 and Route
A4, The existing water treatrent plant is being expanded to reduce the daily hours of operation and to
improve the existing treaiment facilitics for the Cowen Public Scrvice District

N This pormit is eontingent wpen: 1) Al new water Mne ard the water sterage tank
o ﬂmmsc‘ccd, flnshed and bﬁcmrm!ommiﬂy testzd, prior to use; 2) Mmmhanm
= fen {10} et horizontinl ssparation batsveon sewer and 'mtm lines ond n
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mainis 12" vorileal coparation betwesn eressing sovwer and walor Hnas, “f“” the
waLer Lnes above the Sof’!@i’ fime; and 3) The now 1.17 65D g'au,m water siorage tank

ored by n minimum six (0) foot high foree with o locking g,,w.
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Cowen Public Scrvics District
Juno 24, 2003
Page Two

Validity of this penmit is contingent upen conformity with plans, specificotions, application forms, and other information

submiited to the West Virginia Buresu for Public Izealth.

FOR THE DIRECTOR

pitt- L)

William S. Herold, 7r., F.E., f}%istant Manager
Infrastructure and Capacity Development
Environmental Engincering Division
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= N T SRaneRGIAL PAC 33
Lo T - SEnier Ol i RENEHAEAGE POLICY

Conmop PoLICY DECLARA TIoNS

CoMPANY PROVIDIN
NAMED INSURED

WESTFIELD INSURANCE COMPANY

T

Palicy Numberp; CWP 3 933 277
Policy

[01] wie ABcount Number: 470145061 |
i From  07/¢ 4 : i
erisd  fpm g nesi g adibond Srbineytane o o
PUBLIC WATER AND SEWAGE cg

5 shown apgye,
turn for the payment g
Policy, we agres witK 3 ane

Busingsg:

1,295.00
COMMERCTAL GENERAL LIABILITY COVERAGE PART 3,151.00
EMPLOYERS LIABILITY INSURANCE POLICY 171.00
COMMERCIAL "AUTO COVERAGE PA 3,985.00
COMMERCIAL INLAND MARINE COVERAGE PART 178.00
TERRORISM INSURANCE COVERAGE 33.00
Policy Annual Premium $ 8,813.00
: West Virginia Surcharge ' $ 86.35
-
Total Advanca Annual Palicy Premium 3 8,899.35
For more detail,
; of your coverages-ts inside your policy.
The above is a he ind] igual coverage p&r
to the indlv
please refer
' 1 ey erast 800s  0702%.
ts applicable to all €9¥e , ILOO
rorns and Endorsspents apelicable 10,2
~
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