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FRANKFORT PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
FRANKFORT PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY
THE DISTRICT OF $400,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
FRANKFORT PUBLIC SERVICE DISTRICT:

ARTICLE ]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation")
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 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. Frankfort Public Service District (the “Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Mineral County of said State.
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B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health, safety, advantage, convenience
and welfare of the inhabitants of the Issuer that there be acquired and constructed
improvements and extensions to the existing public waterworks system of the Issuer,
consisting of the acquisition of Wiley Ford Water Company, Inc. (the “Project”), (the
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System").

C. The Issuer intends to permanently finance the costs ofthe Project
through the issuance of its revenue bonds to the West Virginia Water Development Authority
(the "Authority"), which administers the West Virginia Infrastructure Fund pursuant to the
Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of $400,000 (the “Series 2008 A Bonds™), to permanently finance the costs of the
Project.

E. The period of usefulness of the System after acquisition of the Project
is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2008 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), in form satisfactory to the respective parties (the
"Loan Agreement”), approved hereby if not previously approved by resclution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on
a parity with the Series 2008 A Bonds as to liens, pledge and source of and security for
payment, which obligations are the Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated July 16, 1976, issued in the original aggregate principal
amount of $233,000 (the "Series 1976 Bonds"), and Water Revenue Bonds, Series 1993
(United States Department of Agriculture) dated December 2, 1993 issued in the original
aggregate principal amount of $2,000,000 (the “Series 1993 Bonds” and, collectively, the
"Prior Bonds").

The Series 2008 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all respects. Prior
to the issuance of the Series 2008 A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met, and (ii) the written consent of certain of the Holders of the Prior Bonds to
the 1ssuance of the Series 2008 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
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by revenues or assets of the System. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resolutions.

H. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest, if any, on the
Series 2008 A Bonds and the Prior Bonds, and to make payments into all funds and accounts
and other payments provided for herein.

L. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, and operation of the
Project and the System and issuance of the Series 2008 A Bonds, or will have so complied
prior to issuance of any thereof, including, among other things and without limitation, the
approval of the Project and the financing thereof by the Council and the obtaining of a
certificate of public convenience and necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2008 A 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 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 2008 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed 1o be and shall constitute
a contract between the Issver and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2008 A Bonds, all which
shall be of equal rank and without preference, priority or distinction between any one Bond
of a series and any other Bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

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

" Authority" means the West Virginia Water Development Authority, which

is expected to be the original purchaser and Registered Owner of the Series 2008 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
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functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

"Bond Legislation, " "Resoclution, " "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 2008 A Bonds, the Prior Bonds and
any bonds on a parity therewith subsequently authorized o be issued hereunder or by another
resolution of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the
Series 2008 A Bonds for all or a portion of the proceeds of the Series 2008 A Bonds from
the Authority.

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

"Comunission” 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 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.
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"Costs” or "Costs of the Project" means those costs described in
Section 1.02D hereof to be a part of the cost of the Project.

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council.

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

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

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

"Governing Body" or "Board" means the public service board of the Issuer,
as it may now or hereafter be constituted.

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

"Grants" means all monies received by the Issuer on account of any Grant
for the Project.

"Gross Revenues™” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.
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"Issuer” means Frankfort Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Mineral County,
West Virginia,

"Loan Agreement” means, the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2008 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 2008 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2008 A Reserve Accouni. 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 2008 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

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

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

"Parity Bonds" means additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.07 hereof.
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"Paying Agent" means the Commission or other entity designated as such for

the Series 2008 A Bonds in the Supplemental Resolution.

Bonds.

“Prior Bonds” means, collectively, the Series 1976 Bonds and Series 1993

“Prior Resolutions” means, collectively, the resolutions adopted by Frankfort

Public Service District, authorizing the Prior Bonds and hereby assumed by the Essuer.
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"Project” means the Project as described in Section 1.02B 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 siripped from Government
Obligations;

(©) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Pederal
Intermediate Credit Banks; Federal Home 1.oan Bank System; Export-Import
Bank of the United States; Federal l.and 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 guaramteed by the Government National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of 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 tirne accounts;



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

(g) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided., that said investments securing said repurchase
agreements either must mature as neatly 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 6C of the West Virginia Code of 1931, as amended; and

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

"Registrar" means the Bond Registrar.

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

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

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2008 A Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 2008 A Bonds and the Prior Bonds.

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

"Secretary” means the Secretary of the Governing Body of the Issuer.
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“Series 1976 Bonds” means the Water Revenue Bonds, Series 1976 (United
States Department of Agriculture), dated July 16, 1976, issued in the original aggregate
principal amount of $233,000.

“Series 1993 Bonds” means the Water Revenue Bonds, Series 1993 (United
States Department of Agriculture), dated December 2, 1993, issued in the original aggregate
principal amount of $2,000,000.

"Series 2008 A Bonds" means the Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2008 A Bonds Project Trust Fund” means the Series 2008 A Bonds
Project Trust Fund established by Section 5.01 hereof.

“Series 2008 A Bonds Reserve Account”™ means the Series 2008 A Bonds
Reserve Account established in the Series 2008 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2008 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and inierest, if any, which will become due
on the Series 2008 A Bonds in the then current or any succeeding year.

"Series 2008 A Bonds Sinking Fund” means the Series 2008 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2008 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2008 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2008 A Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, the Prior
Bonds or any other obligations of the Issuer, including, without limitation, the Repair and
Replacement Fund, the Sinking Funds and the Reserve Accounts.
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“System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system; and shall
also inchude the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the waterworks systems from any sources
whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of adoption hereof.

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

CH4835285.2 10



ARTICLE I
AUTHORIZATION OF THE PROJECT
Section2.01.  Authorization of the Project. There is hereby authorized and

ordered the acquisition of the Project, at an estimated cost of $400,000. The proceeds of the
Series 2008 A Bonds hereby authorized shall be applied as provided in Article VI hereof.

The cost of the Project is estimated not to exceed $400,000 of which will be
obtained from the proceeds of the Series 2008 A Bonds.
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ARTICLE I

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

Section 3.01. Authorization of Bonds. The Series 2008 A Bonds shall be
issued as a single bond, designated as "Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund),” in the principal amount of $400,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2008 A Bonds remaining after funding of the Series 2008 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2008 A Bonds, if any,
shall be deposited in or credited to the Series 2008 A Bonds Project 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 2008 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or raies, 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 shali
prescribe in a Supplemental Resolution or as specifically provided in the Loan Agreement.
The Series 2008 A Bonds shall be payable as to principal at the office of the Paying Agent,
in any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest
on the Series 2008 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 2008 A Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Series 2008 A Bonds. The Series 2008 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
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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 2008 A Bonds shall cease to be such
officer of the Issuer before the Series 2008 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2008 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section3.04.  Authentication and Registration. The Bond Registrar for the
Series 2008 A Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 2008 A Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2008 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2008 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2008 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of
a bona fide holder for value.

So long as the Series 2008 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.

The registered Series 2008 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.
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In all cases in which the privilege of exchanging Series 2008 A Bonds or
transferring the registered Series 2008 A Bonds are exercised, all Series 2008 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2008 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar. For every such exchange or transfer of Series 2008 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.
The Bond Registrar shall not be obliged to make any such exchange or transfer of Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2008 A Bonds or, in the case of any proposed redemption of
Series 2008 A Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2008 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroved, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lien 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 thercof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2008 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statitory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2008 A Bonds shall ever have the right io
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2008 A 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 2008 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make all other payments
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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 2008 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2008 A 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 2008 A 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 2008 A Bonds to the original purchasers;

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

Series 2008 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2008 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: This  day of .
2008, that FRANKFORT PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Mineral 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 incorperated herein by reference, in
quarterly installments on March 1, June !, September 1 and December | of each year,
commencing I, to and including 1,20, as set
forth on the "Debt Service Schedule"” attached as EXHIBIT B hereto and incosrporated herein
by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2008.

This Bond is issued to pay a portion of the costs of acquisition of
improvements and extensions to the existing public waterworks system of the Issuer (the
"Project”}. The existing public waterworks system of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond
Resolution duly adopted by the Issuer on , 2008, and a Supplemental
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Resolution duly adopted by the Issuer on , 2008 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE WATER REVENUE BONDS, SERIES 1976 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 16, 1976, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $233,000 (THE "SERIES 1976
BONDS") AND THE WATER REVENUE BONDS, SERIES 1993 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES 1993
BONDS” AND, COLLECTIVELY THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2008 A Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues,
the monies in the Series 2008 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 2008 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certam 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.
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

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

All moeney 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 Legistation, 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
highty 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 wili be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, FRANKFORT PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated the day and 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 2008 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: , 2008.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

CHA839285.2 20



(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
n 3 (197§
CATI (20§
3y 3 2n_ %
4y % QD $
5.8 (23) §
6y 3% 24 $
N_$ (25) §
(8 . % (26) $
9__93 2n_$
(10 $ (28 S
(1 $ 2% S
(12 $ 30 $
(13) $ @aBn S
(14) $ (32) $
(15) _$ (33) . 3
(16) % (34). %
(17 _$ (35)_%
(18 $ (36)_$
TOTAL $
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EXHIEBIT 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 Agreement. The Series 2008 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, including all schedules and exhibits attached thezeto,
is hereby approved and incorporated into this Bond Legislation.

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

{RESERVED]

CH4839285.2 25



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 with (or continued if
previously established by the Prior Resolutions) 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 Depreciation
Reserve by Prior Resolution and hereby renamed and continued);

(3) Series 1976 Bonds Reserve Account (established by Prior
Resolution);

(4y  Series 1993 Bonds Reserve Account (established by Prior
Resolution); and

(5)  Series 2008 A Bonds Project 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 2008 A Bonds Sinking Fund; and
(2)  Series 2008 A Bonds Reserve Account.

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

(1)  The Issuer shall first, each month, pay from the
Revenue Fund the current Operating Expenses of the System.
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(2)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the National
Finance Office, the amounts required to pay interest on the Prior
Bonds, as required by the Prior Resolutions.

(3} The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i) remit to the
National Finance Office, the amounts required to pay principal of
the Prior Bonds, as required by the Prior Resolutions; and (ii)
remit to the Commission, comnmencing 3 months prior to the first
date of payment of principal of the Series 2008 A Bonds, for
deposit in the Series 2008 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2008 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 2008 A Bonds Sinking Fund and the next quarteriy
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)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (I} remit to the
Depository Bank, the amounts required by the Prior Resolutions
for deposit in the respective Reserve Accounts for the Prior
Bonds; and (ii) remit to the Commission, commencing 3 months
prior to the first date of payment of principal of the Series 2008 A
Bonds, if not fully funded upon issuance of the Series 2008 A
Bonds, for deposit in the Series 2008 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2008 A Bonds Reserve
Reguirement, uvntil the amount in the Series 2008 A Bonds
Reserve Account equals the Series 2008 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2008 A Bonds Reserve Account when there shail
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2008 A Bonds
Reserve Requirement.

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

Monies in the Series 2008 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2008 A Bonds as the same
shall become due. Monies in the Series 2008 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2008 A Bonds as the
same shall come due, when other monies in the Series 2008 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2008 A Bonds Sinking Fund
and the Series 2008 A Bonds Reserve Account, shall be returned, not less than once each
year, by the Comrnission to the Issuer, and such amounts shall, during the Project, be
deposited in the Series 2008 A Bonds Project Trust Fund, and following completion of the
Project, shall be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2008 A Bonds, and then to the next ensuing
principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2008 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Reserve Requirement shall be subsequently
restored from the first Net Revenues available after all required payments have been made
in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2008 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accurnulate a balance in the respective reserve accounts in an
amount equal to the requirement thereof.
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The Issuer shall not be required to make any further payments into the
Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account when the
ageregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2008 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2008 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account and
all amounts required for said accounts shall be remitted to the Comumission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into said accounts
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2008 A Bonds under the conditions and resirictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Comumission the
required principal, interest and reserve account payments with respect to the Series 2008 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. All remittances made by the Issner to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

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

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.
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E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties
shall require, such additional sums as shall be necessary to pay their respective charges and
fees then due. In the case of payments to the Commission under this paragraph, the Issuer
shall, if required by the Authority at anytime, make the necessary arrangements whereby
such required payments shall be automatically debited from the Revenue Fund and
electronically transferred to the Comimnission 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.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

H.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; DISBURSEMENTS
Section 6.01. Apolication of Bond Proceeds: Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2008 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2008 A Bonds, there shall first be
deposited with the Commission in the Series 2008 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 2008 A Bonds for the
period commencing on the date of issuance of the Series 2008 A Bonds and ending 6 months
after the estimated date of completion of the Project.

B. Next, from the proceeds of the Series 2008 A Bonds, there shall be
deposited with the Commission in the Series 2008 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2008 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2008 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2008 A Bonds Project 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 2008 A Bonds.

D.  After completion of the Project, as certified by the Consulting Engineers,
and all costs have been paid, any remaining proceeds of the Series 2008 A Bonds shall be
applied as directed by the Council.

The Issuer shall each month provide the Council with a requisition for the costs
incurred for the Project, together with such documentation as the Council shall require.
Payments of all Costs of the Project shall be made monthly.

Section 6.02. Except as provided in Section 6.01 hereof, disbursements
from the Series 2008 A Bonds Project Trust Fund shall be made only after submission to and

approval from the Council, of a certificate, signed by an Authorized Officer stating that:

(@) None of the items for which the payment is proposed to be made has
formed the basis for any 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;
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(c)  Each of such costs has been otherwise properly incurred; and

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

The Issuer shall expend all proceeds of the Series 2008 A Bonds within 3 years
of the date of issuance of the Council’s bonds, the proceeds of which were used to make the
loan to the Issuer.

Pending such application, monies in the Series 2008 A Bonds Project Trust

Fund shall be invested and reinvested in Qualified luvestments 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 Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2008 A 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 the Series 2008 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indehtedness of the Issuer. The
Series 2008 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2008 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2008 A Bonds
or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revernues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shail be sufficient
to comply with the requirements of the Loan Agreement. 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 Final Order of the Public Service Commission of West Virginia entered
August 28, 2007, in Case 07-0001-PWD-19A and Final Order entered July 25, 2007 in Case
No. 07-0222-W-308B , and such rates are hereby adopted.

So long as the Series 2008 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
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all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with the
Series 2008 A Bonds shall prove to be insufficient to produce the required sums set forth in
this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that
it will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.05. Sale of the System. So long as the Series 2008 A Bonds
and the Prior Bonds are outstanding and except as otherwise required by law or with the
written consent of the Council, the Authority and the holders of the Prior Bonds, the System
may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to fuily
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 2008 A Bonds, immediately be remitted to the Commission for deposit in the Series
2008 A Bonds Sinking Fund and applied to the payment of principal of and interest, if any,
on the Series 2008 A Bonds. Any balance remaining after the payment of the
Series 2008 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission uniess necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If
the amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amount required to be paid into said fund by other provisions of this Bond Legislation. No
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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 2008 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2008 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 2008 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2008 A Bonds, and the interest thereon,
if any, upon any or afl of the income and revenues of the System pledged for payment of the
Series 2008 A 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 Council prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2008 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2008 A Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of additions extensions, improvements or betterments
to the System or refunding any outstanding Bonds, or both such purposes.

So long as the Prior Bonds are Qutstanding, 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, reciting the conclusion that the
Net Revenues for the Fiscal Year following the year in which such Parity Bonds are to be
issued shall be at least 120% of the average annual debt service requirements on the
following:

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds are
no longer outstanding, the following parity requirement shall be met:

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

(1)  The Bonds then Quistanding;

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer and approved by the Public Service Commission of West Virginia, the time for
appeal of which shall have expired prior to the issuance of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds.

The Net Revenues actually derived from the Systern during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the time for appeal of which shall have expired prior to
issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 2008 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2008 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Qutstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issuer then be in full compliance with all the covenants, agreements and terms
of this Bond Legislation.
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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
Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition of the
Project, the operation and maintenance of the System and the administration of the loan or
any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of 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 Project.

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 Systemn, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting systern which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2008 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2008 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all the funds and

accounts provided for in this Bond Legislation, and the status of all said funds and
accounts.
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(C)  The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and, to
the extent legally required, in compliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2008 A Bonds,
and shall submit said report to the Council and the Authority, or any other original purchaser
of the Series 2008 A Bonds. Such audit report submitted to the Authority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of the
Act, the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the 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 Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilitics at all reasonable
times. Prior to, during and after completion of the Project, the Issuer shall also provide the
Authority and the Council, or their agents and representatives, with access to the System site
and System facilities as may be reasonably necessary to accomplish all of the powers and
rights of the Authority and the Council with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2008 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be 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
(i) to leave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2008 A Bonds and all
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other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2008 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit in the Series 2008 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the
Series 2008 A Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest, if any, on the
Series 2008 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2008 A Bonds, including the Prior Bonds. Inany event,
the Issuer shail not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare

and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption 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 professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
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 Council and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition 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 the Loan Agreement,
and forward a copy of such report to the Authority and the Council by the 10th day of each
month.

Section7.11. Engineering Services and Qperating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the Councii, the Project is adequate for the purposes for which it was designed, the
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funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
the Project.

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

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

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 instrumenfality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Cotlections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take ail 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
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. Except as required by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
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will any preferential rates be established for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services
under similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System.

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

(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 of the Authority, the Issuer, the contractors and subcontractors, as their
interests may appeat.

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

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

{(4) FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prone areas and 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 custedy 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, if amy, 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, if any, engaged in the construction
of the Project to carry such worker's compensation coverage for all employees working on
the Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

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.

Section7.17. Completion and Operation of Project: Permits and Orders.
The Issuer will 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 stafe requirements and standards.

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

Section 7.18. Reserved.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2008 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2008 A Bonds
and shall be on a parity with the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority.

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

Section 7.21. Securities T.aws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).

Section 7.22. Contracts: Public Releases. A. ‘The Issuer shall,
simultaneously with the delivery of the Series 2008 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition of the Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2008 A Bonds held in “contingency” as set forth in the
respective schedules attached to the certificate of the Consulting Engineer.

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

INVESTMENT OF FUNDS; NON ARBITRAGE

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment 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 2008 A
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 2008 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate fo be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2008 A Bonds as a condition to issuance of the Series 2008 A
Bonds. In addition, the Issuer covenants (I) to comply with the Code and all Regulations
from time to tfime in effect and applicable to the Series 2008 A Bonds as may be necessary
in order to maintain the status of the Series 2008 A Bonds as public purpose bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
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of the proceeds of the Series 2008 A Bonds which would cause any bonds, the interest on
which is exempt from federal income taxation under Section 103(a) of the Code, issued by
the Authority or the Council, from which the proceeds of the Series 2008 A 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 deeined necessary by the Issuer, or requested by the Authority
or the Council, to ensure compliance with the covenants and agreements set forth in this
Section, regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

The Issuer shall annually furnish to the Authority information with respect to

the Issuer’s use of the proceeds of the Series 2008 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2008 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2008 A Bonds;
or

(23 If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part relating to
the Series 2008 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2008 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Banl, Registrar or any other Paying
Agent or a Holder of a Bond;

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

(4)  1If default occurs under the Prior Bonds or the Prior
Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (I) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acits in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2008 A Bonds
shall be on a parity with the Holders of the Prior Bonds.
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Section 2.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver 1o administer the
System or to complete 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 exercise.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the Systern shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shatl 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 appointrent 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 deein necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
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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.

CH4B39285.2 49



ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the [ssuer shall pay or there shall
otherwise be paid to the Holders of the Series 2008 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond ILegislation, 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 2008 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2008 A Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2008 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2008 A Bonds,
no material modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2008 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2008 A Bonds so affected and then Qutstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2008 A Bonds 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 2008 A Bonds, and no change, variation or alteration of any kind of the
provistons of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. I 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 2008 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long
as the Prior Bonds are Qutstanding.
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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. Effective  Date. This Resolution shall take effect
immediately upon adoption.
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Adopted this 28th day of April, 2008,

Al

Chairman L /
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of FRANKFORT PUBLIC SERVICE DISTRICT on the 28th day of April, 2008.

Dated: May 6, 2008

Secretary

04.23.08
306370.00002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FRANKFORT 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 Frankfort
Public Service District (the "Issuer"”) has duly and officially adopted a bond resolution on
April 28, 2008 (the "Bond Resolution" or the "Resolution”), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF FRANKFORT PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
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APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in
the aggregate principal amount not to exceed $400,000 and has authorized the execution and
delivery of the loan agreement relating to the Series 2008 A Bonds, including all schedules
and exhibits attached thereto (the “Loan Agreement”), by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”), all inaccordance with
Chapter 16, Article 13A, and Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended (collectively, the "Act"); and in the Bond Resolution it is provided that the form
of the Loan Agreement and the exact principal amount, date, maturity date, redemption
provisions, inferest 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;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
FRANKFORT PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Reselution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $400,000. The
Series 2008 A Bonds shall be dated the date of delivery thereof, shall finally mature March
1, 2048, and shall bear no interest. The principal of the Series 2008 A Bonds shall be
payable quarterly, on March 1, June 1, September 1 and December | of each year,
commencing December 1, 2008, to and including March 1, 2048, 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 2008 A Bonds. The Series 2008 A Bonds shall be subject to redemption
upon the written consent of the Authority and the Council, and upon payment of the
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long
as the Authority shall be the registered owner of the Series 2008 A Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

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

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

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

Section 6. The Issuer does hereby appoint and designate First Peoples
Community Federal Credit Unjon, Cumberland, Maryland, to serve as Depository Bank
under the Bond Resolution.
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Section 7.  Series 2008 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2008 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2008 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2008 A Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 2008 A Bonds shall be
deposited in or credited to the Series 2008 A Bonds Project Trust Fund for payment of the
costs of the Project.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered on or
about May 6, 2008, to the Authority pursuant to the Loan Agreement.

Section 11. 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 monies in the funds and accounts estabiished by the Bond Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Comimnission in the
West Virginia Consolidated Fund.

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

deliver all such contracts.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 28th day of April, 2008,

FRANKFORT PUBLIC SERVICE DISTRICT

Its:
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Frankfort Public Service District on the 28th day of April, 2008.

Dated: May 6, 2008.

[SEAL]

5

Secretary

04.23.08
306370.00002
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IC-1
(11/01/04)

LOAN AGREEMENT

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

FRANKFORT PUBLIC SERVICE DISTRICT

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of

projects by such governmental agencies, subject to such provisions and limitations as are
contained 1n the Act;

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

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

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

WHEREAS, the Governmental Agency has completed and filed with the

Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
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as further revised and supplemented, the “Application”), which Application is incorporated
herein by this reference; and

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

NOW, THEREFORE, in consideration of the premises and the mutual

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

ARTICLE]
Definitions

1.1 Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
“water facility” have the definitions and meanings ascribed to them in the Act,

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

1.3 “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine

Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

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

1.5 “Loan” means the loan to be made by the Authority to the Governmental

Agency through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan
Agreement.

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.



1.7 “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

1.10 “Project” means the project hereinabove referred to, to be constructed or

being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

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

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

ARTICLE I

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, 1s doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or
other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council.
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2.4 The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights

of the Authority and the Council with respect to the System pursuant to the pertinent
provisions of the Act.

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

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

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

2.8 The Governmental Agency shall require that each ofits contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authornity and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
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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 tlood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

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

2.11  The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,

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

2.12 The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit C and

incorporated herein by reference, and forward a copy by the 10™ of each month to the
Authority and Council.



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article I11 and in Article
IV hereof;

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

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

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

(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which

may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;
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(g2)  The Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or spectal PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

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

(1) 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 shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
1n the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

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

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

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

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

Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE 1V

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

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

(a)  That the gross revenues of the System shall always be used for

purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(i) to pay Operating Expenses of the System;

_ (i)  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 (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
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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;

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

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

(b)  Covenants substantially as follows:

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

(11)  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 Jeast 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;

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

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

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

(vi)  That the Governmental Agency will carry such insurance
as 1s customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof:

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

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

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

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

Agency will not grant any franchise to provide any services which would compete with the
System;

(x1)  That the Governmental Agency shall annmually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submiit the report of said audit to the Authority and
the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Govemnmental Agency's
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revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(x11) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

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

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

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

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

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a

copy of the check or electronic transfer to the Authority by the 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 1 986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
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Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xx1) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

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

(xxiit) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the

Council before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
sign or other public communication that references the Project, including but not limited to

any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and
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(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act"} and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authonty with a certificate stating
that () the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (I1I) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL"); and (I'V)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

The Governmental Agency hereby represents and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved

without qualification by recognized bond counsel acceptable to the Authority in substantially
the form of legal opinion attached hereto as Exhibit B.

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

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

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

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

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.
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4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLEV

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

5.1 ~ The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System 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)(i1)
hereof.

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

such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this Loan Agreement.

5.3 In the event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default until
the date of the payment thereof.

5.4  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

6.2  The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will
take all steps necessary to make any such rebates. In the event the Governmental Agency
fails to make any such rebates as required, then the Governmental Agency shall pay any and
all penalties, obtain a waiver from the Internal Revenue Service and take any other actions

necessary or desirable to preserve the exclusion from gross income for federal income tax
purposes of interest on the Local Bonds.

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

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

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

Miscellaneous

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

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

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

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

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

other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

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

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

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

7.10  This Loan Agreement shall terminate upon the carlier of:

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

(1)  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

(i)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.
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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.

FRANKFORT PUBLIC SERVICE
DISTRICT

(SEAL) By: .
Its: Chairperson
Attesp éL j Date: May 6, 2008
z.«,p wﬂ

Its: Secretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL)
Attest: Da.te: May 6, 2008

faonboa 3 1V eaclws

Its: Secretary-Treasurer

{C1339295.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (i1}
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 the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (vii1) 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 set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

*If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (i) , and
(i1) paying certain issuance and other costs in connection therewith.

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

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

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

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

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

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

3. The Governmental Agency is a duly organized and valhdly 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 Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, 1ssued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of

the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and

applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

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

We have examined the executed and authenticated 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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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF
Infrastructure Fund

Water Development

Authority
Rural Utilities Service

Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

($900/12). This is the incremental amount for the Budget Year-to-Date
column.

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

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

The Governmental Agency must 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 D
MONTHLY PAYMENT FORM

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

Re:  [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total;

& B B o5

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

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

The Local Bonds shall bear no interest. Commencing December 1, 2008,
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

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

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

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shali
request approval from the Authority and Council in writing of any proposed debt which will
be 1ssued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to

liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1) Frankfort Public Service District Water Revenue Bonds, Series 1976
(United States Department of Agriculture), dated July 16, 1976, issued
in the original aggregate principal amount of $233,000; and

(1)  Frankfort Public Service District Water Revenue Bonds, Series 1993

(United States Department of Agriculture) dated December 2, 1993,
issued in the original aggregate principal amount of $2,000,000.
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$400,000
Frankfort Public Service Disrict
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 1 of 4

Date Principal Coupon Total P+3
06/01/2008 - - .
09/41/2008 - . -
12/61/2008 2,532.00 - 2,532.00
037012009 - 2,532.00 . 2,532.00
06/01/2009 2,532.00 - 2,532.00
09/01/2009 2,532.00 - 2,532.00
12/01/2000 2,532.00 - 2,532.00
03/01/2010 2,532.00 - 2,532.00
06/01/2010 253200 . i - . 2,532.00
09/01/2010 2,332.00 - 2,532.00
12/01/2010 2,332.00 - 2,532.00
03/01/2011 2,532.00 - 2.532.00
06/01/2011 2,532.00 - 2,532.00
_09/61/2011 i 2,532.00 ) 253200
12/01/2011 2,532.00 - 2,532.00
03/01/2012 2,532.00 - 2,532.00
06/01/2012 2,532.00 . 2,532.00
09/01/2012 2,532.00 . 2,532.00
12/0172012 o _2,532.00 _ - 2,532.00
03/01/2013 2,532.00 - 2,532.60
06/01/2013 2,532.00 - 2,532.00
09/01/2613 2,532.00 - 2,532.00
12/01/2013 2,532.00 - 2,532.00
03/01/2014 - 2,53200 - 2,532.00
06/01/2014 2,532.00 - _ 2,532.00
09/01/2014 2,532.00 - 2,532.00
12/61/2014 2,532.00 - 2,532.00
03/01/2015 2,532.00 . 2,532.00
06/01/2015 2,532.00 - 2,532,00
09/01/2015 2,532.00 . 2,532.00
12/01/2015 2,532.00 . 2,532.00
03/01/2016 2,532.00 . 2,532.00
06/01/2016 2,532.00 - 2,532.00
09/01/2016 2,532.00 - o 2,532.00
12/01/2616 2,532.00 - 2,532.00
03/01/2017 2.532.00 - 2,532.00
06/01/2017 2,532.00 - 2,532.00
09/01/2017 2,532.00 - 2,532.00
12/01/2017 ‘ 253200 _ - . 2,532.00
03/01/2018 2,532.00 - 2,532.00
06/01/2018 2,532.00 - 2,532.00
09/01/2018 2,532.00 - 2,532.00
12/01/2018 2,532.00 . 2,532.00
03/61/2019 2,532.00 . 2,532.00
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~ $400,000
Frankfort Public Service District
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 2 of 4

Date o Principal o Coupon_m_ . Total P+1
06/01/2019 2,532.00 i - 2,532.00
09/01/2019 2,532.00 - 2,532.00
12/01/2019 2,532.00 - 2,532.00
03/01/2020 2,532.00 . 2,532.00
oe/0172020 ... 25200 . e e 2,532.00
"09/01/2020 2,532.00 - 2,532.00
12/01/2020 2,532.00 - 2,532.00
03/01/2021 2,532.00 - 2,532.00
06/01/2021 2,532.00 - 2,532.00
ego1/202y . 253%2e00 o .. %,53200
1200172021 2,532.00 - 2,532.00
03/01/2022 2,532.00 - 2,532.00
06/01/2022 2,532.00 - 2,532.00
09/01/2022 2,532.00 - 2,532.00
Jorpeaz o 2s%200 0 . e 2,532.00
03/01/2023 2,532.00 - 2,532.00
06/01/2023 2,532.00 . 2,532.00
09/01/2023 2,532.00 . 2,532.00
}2/01/2023 2,532.00 . 2,532.00
03/01/2024 . 253%00 - e 2,532.00
06/01/2024 2,532.00 - 2,532.00
09/01/2024 2,532.00 - 2,532.00
12/01/2024 2,532.00 - 2,532.00
03/01/2025 2,532.00 - 2,532.00
06012025 25300 } - . 2,532.00
09/01/2025 2,532.00 - 2,532.00
12/01/2025 2,532.00 . 2,532.00
03/01/2026 2,532.00 - 2,532.00
06/01/2026 2,532.00 - 2,532.00
09/01/2026 .. 253200 - o . 2,532.00
12/01/2026 2,532.00 - T 2,532.00
03/01/2027 2,532.00 - 2,532.00
06/G1/2027 2,532.00 - 2,532.00
09/01/2027 2,532.00 - 2,532,00
12/01/2027 i 2,532.00 T 2,532.00
03/01/2028 2,532.00 - 2,532.00
06/01/2028 2,532.00 - 2,532.00
09/01/2028 2,532.00 - 2,532.00
12/01/2028 2,532.00 - 2,532.00
03/01/2029 2530 . - 2,532.00
06/01/2029 2,532.00 - 2.532.00
09/01/2029 2,532.00 - 2,532.00
12/01/2029 2,532.00 - 2,532.00
03/01/2030 2,532.00 . 2,532.00
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$400,000

Frankfort Public Service District
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 3 of 4

Date Principal Coupon Total P+1
06/01/2030 - 2,532.00 B - L 2,532.00
09/01/2030 2,532.00 - 2,532.00
12/01/2030 2,532.00 - 2,532.00
03/01/72031 2,532.00 - 2,532,060
06/01/2031 2,532.00 - 2.532.00
09017203t _2,532.00 _ i - 2,532.00
12/01/2031 2,532.00 - 2,532.00
03/01/2032 2,532.00 - 2,532.00
06/01/2032 2,532.00 - 2.532.00
09/01/2032 2,532.00 - 2,532.00
12/01/2032 o 2,532.00 - 253200
03/01/2033 2,532.00 - 2,532.00
06/01/2033 2,532.00 - 2,532.00
09/01/2033 2,532.00 - 2,532.00
12/01/2033 2,532.00 - 2,532.00
03/01/2034 _ 2,532.00 o - o 2,532.00
06/01/2034 2,531.00 - 2,531.00
09/01/2034 2,531.00 - 2,531.00
12/01/2034 2,531.00 - 2,531.00
03/01/2035 2,531.00 - 2,531.00
06/01/2035s 2,531.00 B - - 2,531.00
09/01/2035 2,531.00 - 2,531.00
12/01/2035 2,531.00 - 2,531.00
03/01/2036 2,531.00 - 2,531.00
06/01/2036 2,531.00 - 2,531.00
05/01/2036 253100 - 2,531.00
12/01/2036 2,531.00 - 2,531.00
03/01/2037 2,531.00 - 2,531.00
06/01/2037 2,531.00 . 2,531.00
09/01/2037 2,531.00 - 2,531.00
12/01/2037 2,531.00 - 2,531.00
03/01/2038 2.531.00 - 2,531.00
06/01/2038 2,531.00 - 2,531.00
09/01/2038 2,531.00 - 2,531.00
12/01/2038 2,531.00 - 2,531.00
03/01/2039 2,531.00 - 2,531.00
06/01/2039 2,531.00 - 2,531.00
09/01/2039 2,531.00 - 2,531.00
12/61/2039 2,531.00 - 2,531.00
03/01/2040 2,531.00 - 2,531.00
06/01/2040 ) 2,531.00 - 2,531.00
09/41/2040 2,531.00 - 2,531.00
12/01/2040 2,531.00 - 2,531.00
03/01/2041 2,531.00 . 2,531.00
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~ $400,000

Frankfort Public Service District
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008
Debt Service Schedule Part 4 of 4
Date .. Rrincipat  _ _Cowpon Total P+l
06/01/2041 2,531.00 - 2,531.00
ov1/204y 28300 e 2,331.00
12/0172041 2,531.00 - 2,531.00
03/01/2042 2,531.00 - 2,531.00
06/01/2042 2,531.00 - 2,531.00
09/01/2042 2,531.00 - 2,531.00
Jdzolz2ed2 . 2s3100 L e 2,531.00
03/01/2043 2,531.00 - 2,531.00
06/01/2043 2,531.00 - 2,531.00
09/01/2043 2,531.00 - 2,531.00
12/01/2043 2,531.00 - 2,531.00
03/01/2044 - 28300 . . 2,531.00
06/01/2044 2,531.00 - 2,531.00
09/01/2044 2,531.00 - 2,531.00
12/01/2044 2,531.00 - 2,531.00
03/01/2045 2,531.00 . 2,531.00
oefoy204s - 253100 o e 2,331.00
09/01/2045 2.531.00 - 2,531.00
12/01/2045 2,531.00 - 2,531.00
03/01/2046 2,531.00 - 2,531.00
06/01/2046 2,531.00 - 2,531.00
09/012046 233100 _._2,531.00
12/0172046 2.531.00 - 2,531.00
03/01/2047 2,531.00 - 2,531.00
06/01/2047 2,531.00 - 2,531.00
09/01/2047 2,531.00 - 2,531.00
1202047 253100 . .2,531.00
03/01/2048 2,531.00 - ' "2,531.00
Total $400,000.00 - $400,000.00
Yield Statistics
Bond Year Dollars I e $8,077.06
Average Life B e — __20.193 Years
Average Coupon o _ -
Net Interest Cost(NIC) . e -
True Interest Cost (TIC) - i 4 , - TS 88ETY
Bond Yield for Arbitrage Purposes e o o 5.88E-11
Alllnclusive Cost (AIC) ~~ — " L o USEREL
IRS Form 8038
Net Interest Cost - _— e -
Weighted Average Maturity R B - ﬁ'm'ﬁ?feg;s_
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SCHEDULE Z

None.
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061320comg012908.wpd
PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON

At a session of the Public Service Commission of West Virginia, in the City of
Charleston, on the 29™ day of January, 2008.

CASE NO. 06-1320-PWD-W-PC

FRANKFORT PUBLIC SERVICE DISTRICT, a public utility,
Wiley Ford, and WILEY FORD WATER COMPANY, INC,,

a public utility, Wiley Ford, both in Mineral County.

Petition for consent and approval for Frankfort Public Service District
to purchase the stock of the Wiley Ford Water Company, Inc.

ORDER
The Commission approves the purchase of a utility’s assets.

BACKGROUND

On September 13, 2006, Frankfort Public Service District requested the Commission’s
prior consent and approval to purchase the stock and other assets of Wiley Ford Water
Company, Inc. Frankfort planned to purchase all 139 shares of Wiley Ford’s common stock,
which is held by 13 individual owners. Frankfort said that it planned to pay Wiley Ford
$400,000 for the stock and other assets. As of the date of the petition, no written agreement
had been prepared for the transaction.

Several extensions of time were granted as the parties worked 1o finalize an asset
purchase proposal, instead of a stock transaction.

On November 27, 2007, Frankfort filed a proposed asset purchase agreement.

On December 7, 2007, Commission Staff advised that the 2006 Sanitary Survey by
the Office of Environmental Health Services and Bureau for Public Health noted significant
deficiencies in Wiley Ford’s system. Final Joint Staff Memorandum p. 2. Once Frankfort
acquires the Wiley Ford system, Frankfort plans to develop wells, design and construct a
treatment facility, and connect the Wiley Ford system to Frankfort’s system, all at a cost of
$540,000. Future projects are proposed to extend service to new customers, address pressure
problems at high elevations, replace and/or add fire hydrants, and eliminate purchasing water

Public Service Comimission
of West Virginia
Charleston




from Cumberland, Maryland. Frankfort, unlike Wiley Ford, will have access to low interest
loans and grants for such improvements. Id.

Staff also advised that the purchase would not change Frankfort’s and Wiley Ford’s
rates. 1d. p. 3. Rates could, however, be changed in a future case.

The West Virginia Infrastructure & Jobs Development Council has committed
$940,000 to this project, with $400,000 for Frankfort’s acquisition and $540,000 for the
initial improvements. 1d. p. 3. The loan is at 0% interest with a 40-year term.

Technical Staff advised that the purchase agreement was reasonable and did not
provide any party with an undue advantage. Accordingly, Technical Staff recommended that
the Commission approve the asset purchase contract, provided that Frankfort obtains
bondholder approval and files a revised Infrastructure Council commitment letter to reflect
the separate $400,000 and $540,000 amounts as outlined above. Id.

Legal Staff agreed with Technical Staff’s recommendations, but also recommended
that the Commission require notice to be published and to provide for a protest period. Ifany
substantial protests were received, Legal Staff said it would not object to a hearing. 1d. pp.
3-4.

Additionally, Legal Staff recommended that, pursuant to W. Va. Code § 16-13A-25,
the Commission approve Frankfort obtaining the $400,000 Infrastructure Council loanto pay
for the acquisition of Wiley Ford, Id. p. 4.

On December 14, 2007, the Commission required Frankfort to publish notice to
provide an opportunity for the public to comment on the proposed purchase agreement.
Comm’n O. p. 3.

Notice was published in the News-Tribune, a newspaper in Keyser, Mineral County,
on December 28, 2007, See Affidavit of Publication (filed Jan. 22, 2008). The notice
provided 20 days for comments to be filed with the Commission.

The comment period expired on January 17, 2008, and to date, no comments oOr
objections have been filed.

DISCUSSION

W. Va. Code § 24-2-12(b) requires a public utility to receive permission from the
Commission prior to acquiring the assets of another utility. Under the statute, the
Commission is authorized to consent to a proposed transaction, without approving of its
terms and conditions, if the transaction is reasonable and does not adversely affect the public
and neither party is given an undue advantage. The Commission further is authorized to
determine if a hearing is necessary.

Public Service Commissicn
of West Virginia
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The 2006 Sanitary Survey noted significant deficiencies in Wiley Ford’s system, and
Frankfort plans to develop wells, design and construct a treatment facility, and connect the
Wiley Ford system to Frankfort’s system, Frankfort also proposes future projects to extend
service to new customers, address pressure problems at high elevations, replace and/or add
fire hydrants, and eliminate purchasing water from Cumberland, Maryland. Frankfort,
unlike Wiley Ford, will have access to Jow interest loans and grants for such improvements,
To date, there has been no opposition to the proposal.

Staff supports the transaction and takes the position that the terms and conditions are
reasonable, that neither party is given an undue advantage over the other, that the transaction
does not adversely affect the public in this state, and that the transaction likely will have no
effect on other utilities. Considering the current status of the Wiley Ford system and
Frankfort’s plans to improve it, as well as the lack of comments after notice was published,
the Commission concludes that it is in the public interest to approve Frankfort’s purchase of
Wiley Ford’s water utility assets, without requiring a hearing.

In the December 14, 2007 order, the Commission advised that they would consider
granting its approval, pursuant to W, Va, Code §§ 16-13A-24 and 16-13A-25, soon after the
comment period ended, for Frankfort to accept a $400,000 Infrastructure loan to finance
Frankfort’s acquisition of the Wiley Ford system. We now authorize Frankfort to accept the
$400,000 Infrastructure loan. The Commission will review the subsequent $540,000 loan
when Frankfort files its proposed plans to improve the system.

Finally, we agree with Staff that the Commission’s consent should be conditioned
upon Frankfort obtaining bondholder approval and filing a revised Infrastructure Council
commitment letter to reflect the separate $400,000 and $540,000 amounts as outlined above.

FINDINGS OF FACT

1. On November 27, 2007, Frankfort filed a proposed agreement to purchase
Wiley Ford’s water utility assets.

2. On December 7, 2007, Staff recommended that Frankfort’s proposed
acquisition of Wiley Ford’s assets should be approved, including receipt of a $400,000
Infrastructure loan to finance the purchase, provided that Frankfort obtain bondholder
approval and file a revised Infrastructure Council commitment letter to reflect the separate
$400,000 and $540,000 amounts as outlined above. Final Joint Staff Memorandum pp. 2,
4,

3. The Infrastructure Council has committed $940,000 to this project, with
$400,000 for Frankfort’s acquisition and $540,000 for the initial improvements. Id. p. 3.
The loan is at 0% interest with a 40-year term.
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4. Notice of the proposed transaction was published in the News-Tribune, a
newspaper in Keyser, Mineral County, on December 28, 2007. See Affidavit of Publication
(filed Jan. 22, 2008). The notice provided 20 days for comments to be filed with the
Commission.

5. The comment period expired on January 17, 2008, and to date, no comments
or objections have been filed.

CONCLUSIONS OF LAW

1. Considering the current status of the Wiley Ford system and Frankfort’s plans
to improve it and the Jack of comments after notice was published, the Commission should
grant its prior consent for Frankfort to acquire the water utility assets of Wiley Ford, pursuant
to W. Va. Code § 24-2-12(b), and without requiring a hearing. The terms and conditions of
the proposed acquisition are reasonable, neither party is given an undue advantage over the
other, the transaction does not adversely affect the public in this state, and the transaction
likely will have no effect on other utilities.

2. The Commission should condition its consent upon Frankfort obtaining
bondholder approval and filing a revised Infrastructure Council commitment letter to reflect
the separate $400,000 and $540,000 amounts as outlined above.

3. Pursuant to W. Va. Code §§ 16-13A-24 and 16-13A-25, the Commission
should grant its consent for Frankfort to accept a $400,000 Infrastructure loan to finance
Frankfort’s acquisition of the Wiley Ford system.

ORDER

IT IS THEREFORE ORDERED that, pursuant to W. Va. Code § 24-2-12(b), and
without approving the transaction’s underlying terms and conditions, the Commission grants
its consent for Frankfort PSD to acquire the water utility assets of Wiley Ford, as is more
fully described in the proposed asset purchase contract filed on November 27, 2007.

IT IS FURTHER ORDERED that the Commission’s consent for Frankfort and Wiley
Ford to enter into the asset purchase agreement is conditioned upon Frankfort 1) obtaining
bondholder approval, if required, and 2) filing a revised Infrastructure Council commitment
letter to reflect the separate $400,000 and $540,000 amounts as outlined above. Frankfort
shall advise the Commission in writing when each of these conditions has been satisfied, and
Frankfort’s pleading(s) shall be filed as a closed entry in this case file.

IT IS FURTHER ORDERED that, pursuant to W. Va. Code §§ 16-13A-24 and 16-
13A-25, and contingent upon the Commission’s receipt of the revised commitment letter
described above, the Commission grants its consent for Frankfort to accept a $400,000
Infrastructure loan to finance Frankfort’s acquisition of the Wiley Ford system.
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IT IS FURTHER ORDERED that this matter is closed and removed from the
Commission’s docket of active cases.

IT1S FURTHER ORDERED that the Commission's Executive Secretary serve a copy
of this order upon all parties of record by United States First Class Mail and upon

Commission Staff by hand delivery.

A True Copy, Teste: ( é g _ ‘

Sandra Squire
Execative Secretary

ClLW/sek
061320cg. wpd
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@ounty Gomumission of Mineral Qounty

150 Armstrong Street
Keyser, West Virginia 26726

BEHIND THE SADDLE 1S THE BIRTHFLACE OF NANCY HANKS,
MOTHER OF ABRAHAM LINCOEN

THE COMMISSIONERS

JANICE LARUE, PRESIDENT

MICHAEL €. BLAND, COUNTY COORDINATOR Pledmont, West Virginia
PHONE:  (304)788-5921 WAYNE C.SPIGGLE
{301) 777-0602 Keyser, West Virginia
FAX: {304) 788-0768 yaen 9
TOD: {304) 788-0568

CYNTHLA L.PYLES
January 15, 2008 Keyser, West Virginia

Ms. Sandra Squire

Executive Secretary

WV Public Service Commission
P.O. Box 812

Charleston, WV 25323

Re: Case No. 06-1320-PWD-W-PC
Frankfort Public Service District &
Wiley Ford Water Company, Inc.

Dear Ms. Squire:

Per the Order dated December 14, 2007, enclosed is a copy of the affidavit of
publication for the Notice of Proposed Sale of the Wiley Ford Water Company, Inc..

Please contact me should you reguire additional information.

Sincerely,

MlC aelC Bland
County Coordinator

MCB/1lb

ce: Frankfort P.S.D.
Wiley Ford Water Company, Inc.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON F IN AL

Entered: August 8, 2007

&/28/2007

CASE NO, 07-0001-PWD-19A

FRANKFORT PUBLIC SERVICE DISTRICT
Rule 19A application to increase
water rates and charges.

RECOMMENDED DECISION

On January 2, 2007, the Frankfort Public Service District (District)
filed an application under Rule 19A of the Commission’s Rules for the
Construction and Filing of Tariffs (Tariff Rules). The District reported
that monthly expenses exceeded revenues by approximately $6750. The
District also indicated that its current tap fee of $250 was grossly
inadequate. The District requested an across-the-board rate increase of
16% for water service and an increase in tap fees to $600.

On February 1, 2007, Staff Attorney C. Terry Owen filed the Initial
Joint Staff Memorandum to which was attached the January 29, 2007 Initial
Internal Memorandum prepared by Randy Lengyel, Utilities Analyst III,
wWater and Wastewater Division. Mr. Lengyel reported that the District’s
annual operating revenues for water were $530,669 for the year ending
June 30, 2006. Legal Staff reminded the District of the Commission’s
requirements under the Tariff Rules, specifically the notice regquirements
under Rule 8.2.f. and Rule 8.2.i. Staff indicated that, after a review
of the District’'s financial condition was completed, a timely report
would be submitted. Staff recommended that the case be referred to the
Division of Administrative Law Judges for further disposition.

By Commission Order dated February 20, 2007, the case was referred
+o the Division of Administrative Law Judges with a decision due date of
on or before August 30, 2007. Commission Staff was required to file its
report with the Commission on or before April 12, 2007. The District was
required to file a verification to its application and to mail separate
notices to each individual customer of the requested rate increase on or
before March 16, 2007, and provide the Commission with the appropriate
certificate evidencing the mailing of separate notice on or before April
2, 2007.

On April 3, 2007, the District filed a letter which requested an
immediate interim decision permitting it to increase rates.

On April 11, 2007, Mr. Owen filed the Second Initial Joint Staff
Memorandum to which was attached the April 10, 2007 Further Initial

Public Service Comrmission
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Internal Memorandum prepared by Mr. Lengyel and Nathan Nelson, Utilities
Analyst II, Water and Wastewater Division. Mr. Lengyel and Mr. Nelson
reported that, based on a cash flow analysis developed by Staff, the
District is operating at a per books cash flow deficit of $20,583 with a
debt service coverage factor of 84.68%. The District’s pro forma rates
generate operating revenue of $615,576 with a cash flow surplus of
$64,324 and debt service coverage of 147.83%. The Staff-recommended
rates generate operating revenue of $586,389, a cash flow surplus of
$35,137 and debt service coverage in the amount of 126.16%. The $35,137
surplus is equal to approximately one twelfth (1/12) of the District’s
operation and maintenance expenses and other taxes. Staff believes that
the District has fully funded its reserve accounts for its existing
loans. Staff recommended, based on Staff's adjusted level of operations,
an interim across-the-board increase of 10.5% to the District’s current
rates and charges. The interim rates and charges would be subject to
refund. Staff’s interim rates would result in a minimum monthly bill of
$15.64. A bill based on 4,500 gallons of usage would be §27.71. Staff
indicated _that, after conducting an audit of the District’'s water

operations, books and records, Staff would file a report within "the

Commission’s required time frame. Legal Staff recommended that a Class
I publication of the interim rates be ordered.

By Procedural Order dated April 12, 2007, the District was required
to file a verification to its application and £file an appropriate
certificate evidencing the mailing of separate notice of the requested
rate increase within ten (10) days of the date of the Order.

Also on April 12, 2007, Staff Attorney Owen filed the Third Initial
Joint Staff Memorandum which indicated that Staff withdrew its April 11,
2007 recommendations and would file its report on April 16, 2007.

On April 16, 2007, Mr. Owen filed the Fourth Initial Joint Staff
Memorandum to which was attached the April 16, 2007 Fourth Initial
Internal Memorandum prepared by Mr. Lengyel and Mr. Nelson. Staff
explained that it was not yet ready to file the final Staff-recommended
rates, and, instead, recommended only an interim rate increase. Staff
developed a cash flow analysis, based on the District’s annual report and
adjusted trial balance for the fiscal year ending June 30, 2006. The
District operates at a per books adjusted cash flow surplus of 528,362
with a debt service coverage factor of 121.12%. The Staff-recommended
interim rates generate operating revenue in the amount of $594,369 with
a cash flow surplus of $33,545 and debt service coverage of 136.04%. The
surplus of $33,545 is egual to approximately one twelfth (1/12) cf the
District’s operation and maintenance expenses and other taxes. Staff
believes that the District has fully funded its reserve accounts for its
existing loans. Staff recommended an interim across-the-board increase
of 6.07% to the District’s current rates and charges. Based on Staff’s
interim rates, a minimum monthly bill would be $14.16 and a bill based on
4,500 gallons would be $27.42. Staff recommended that these rates and
charges be subject to refund. Staff also requested a 30-day extension of
Staff’s report due date to complete its review of the District’'s
operations.

On April 16, 2007, Staff filed a motion to extend the due date of
staff’s report by thirty (30) days.

Public Service Commission 2
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By Interim Recommended Decision dated april 18, 2007, sStaff’s
recommendations were adopted and a 6.07% interim rate increase was
approved. The District was required to publish the notice of the
approved interim rate increase and make due return to the Commission of
proper certification of publication within ten (10) days of the date of
the publication.

By Commission Order dated April 18, 2007, the decision due date for
the Division of Administrative Law Judges was extended until September
28, 2007, and the Staff Report due date was extended until May 14, 2007.

On April 25, 2007, the District filed a letter which indicated that
the District would notify its individual water customers and implement
the approved rate increase as soon as possible.

On May 11, 2007, the District filed an Affidavit of Publication from
the News Tribune, a newspaper duly qualified by the Secretary of State,
published and generally circulated in Mineral County, which reflected
that the Notice of Interim Rates had been published on May 3, 2007.

On May 11, 2007, the District filed a verification to its
application.

On May 14, 2007, Mr. Owen filed the Final Joint Staff Memorandum to
which was attached the May 14, 2007 Staff Report prepared by Mr. Lengyel
and Mr. Nelson. Staff reported that the District currently serves 1,386
water customers. Staff performed an audit of the District’s bocks and
records for the test year ending June 30, 2006. The District purchases
water from the Fort Ashby Public Service District which increased its
rates effective January 4, 2006. The District’s debt service payments
during the test year were $134,314. The District’s debt service reserves
are fully funded. The District’s per books rates provide for a monthly
pill based on 2,000 gallons of water of $13.56. The District’s interim
rates provide for a bill based on 2,000 gallons of water of $15.02. As
a result of Staff’s adjustments, Staff recommended an across-the-board
increase of 6.1% to the District’s current interim rates and charges.
The Staff-recommended rates and charges provide for a minimum bill of
$15.94 and total cash revenues of $631,848 with a cash flow surplus of
$37,331. The Staff-recommended rates and charges will result in debt
service coverage of 139.55%. In summation, Staff recommended that the
Commission approve the Staff-recommended rates and charges of
approximately 6.1%. Staff also recommended approval of the $37,331 in
annual working capital surplus. staff further recommended that the
District begin putting $15,796 into escrow for future capital
improvements to the water systemn.

By letter from the Commission’'s Executive Secretary dated May 14,
2007, the District was given ten (10) days to respond in writing to
staff’'s recommendations. The District was cautioned that failure to
respond in writing to Staff’s recommendations may result in a decision in
the case based on the documents in the case file, without further hearing

or notice.

By Procedural Order dated May 31, 2007, the District was required to
give notice to its customers of the Staff-recommended increased rates and
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charges for providing water service and afford an opportunity to them to
file written objections. The District was also required to file the
appropriate certificate evidencing the mailing of separate notice of the
requested rate increase as previously directed by the Commission Order
dated February 20, 2007, and the procedural Order dated April 12, 2007.
The Order specifically stated: "The Digtrict must file a completed Tariff
Form No. 6-A within ten (10) days of the date of this Order or this case
may be dismissed.”

By Procedural Order dated June 25, 2007, the District was reguired
to provide a completed Tariff Form No. 6-A no later than June 29, 2007,
or the case would be dismissed and the interim rate increase revoked.

On June 29, 2007, the District filed a completed Tariff Form No. 6-
A, a completed Tariff Form No. 6-B and an affidavit of publication from
the News-Tribune which reflected that the Notice of Application to Change
Rates had been published on June 20 and 27, 2007.

Also filed on June 29, 2007, by the District, was the information
which was to be printed on the next billing sent to the District's
customers.

By Procedural Order dated July 5, 2007, the District was required to
submit a completed Tariff Form No. 6-A after the District had mailed the
notice to its customers.

On July 17, 2007, the pDistrict filed a completed Tariff Form No. 6-A
which reflected that the District had mailed separate notice to all
customers on July 10, 2007.

As of the date of this Recommended Decision, no protests have been

filed. Additionally, the District has not filed a written response to
the Final Joint Staff Memorandum.

FINDINGS OF FACT

1. On January 2, 2007, the Frankfort Public Service District filed
an application for a rate increase under Rule 19A of the Commission’s

Rules for the Construction and Filing of Tariffs. (See, January 2, 2007
filing).

2. Even after an interim rate increase of 6.07%, the District’'s
going-level rates result in a debt service coverage of only 111.89%. The
District’s bond holders require debt service coverage of 115%,. (See,

staff Report filed May 14, 2007, Letter of Transmittal, pp. 1 and 3, and
Statement H).

3. The Staff-recommended rates will result in an across-the-board
6.1% increase to the District’s going-level rates and charges and will
produce a cash surplus of $37,331 with a debt service coverage factor of
139.55%. (See, Staff Report filed May 14, 2007, Letter of Transmittal,
p. 3, and Statement H).
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4. Notice of the Staff-recommended increased rates and charges was
published in the News-Tribune, a newspaper duly qualified by the
Secretary of State, published and of general circulation in Mineral
County, West Virginia, on June 20, 2007, and June 27, 2007. (See,
Affidavit of Publication filed June 29, 2007).

5. No protests have been filed to the Staff~recommended increased
rates and charges within the ten-day protest period, which expired on
July 7, 2007, or as of the date of this Recommended Decision. (See, case
file generally).

6. By letter dated May 14, 2007, the Office of the Executive
Secretary cautioned the District that failure to respond to Staff’s
recommendations within ten (10) days may result in a decision in the case
based on the original filing and the other documents in the case file
without further hearing or notice. (See, filing dated May 14, 2007).

7. As of the date of this Recommended Decision, the District has
not filed any written response to Staff's recommendations. (See, case
file generally).

CONCLUSIONS OF LAW

1. The Staff-recommended increased rates and charges are
sufficient, but not more than sufficient, to cover the District’s
operation and maintenance expenses, debt service requirements and average
annual plant additions.

2. It is reasonable to approve the Staff-recommended increased
rates and charges, without a hearing, since adequate notice has been
provided with no protest being filed in response thereto, for use by the
District for all services rendered on and after the date that this
Recommended Decision becomes a final Commission Order.

QRDER

IT IS, THEREFORE, ORDERED that the Staff-recommended rates and
charges, and other tariff changes, as set forth and contained in Appendix
A, attached hereto, be, and hereby are, approved to become effective for
all water service rendered by the Frankfort Public Service District on
and after the date this Recommended Decision becomes a final Commission
Order.

IT IS FURTHER ORDERED that the Frankfort Public Service District
file with the Commission’s Tariff Office an original and no less than
five (5) copies of a proper tariff reflecting the rates approved herein
within thirty (30) days of the date that this Recommended Decision
becomes a final Commisgsion Order.

IT IS FURTHER ORDERED that the Frankfort Public Service District
begin putting into escrow annually the amount of $15,796 for renewal and
replacement reserves. These funds are to be used in the future for
capital improvements to the water system.
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TT 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 reguest 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 waiver operate to
make any Administrative Law Judge’s Order or becision the order of the
Commission sooner than five (5) days after approval of such waiver by the
Commission.

Nt “%j VGINNDI Ey
Deborah Yo

Vanbervort
Administrative Law Judge
DYV:s
070001ae.wpd
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APPENDIX A
Page 1 of 2

FRANKFORT PUBLIC SERVICE DISTRICT
CASE NO. 07-0001-PWD-19A
APPROVED RATES

APPLICABILITY
Applicable within entire territory served

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

RATES (customers with metered water supply)
First 2,000 gallons used per month $7.97 per 1,000 gallons
All Over 2,000 gallons used per month $§5.26 per 1,000 gallons

MINIMUM CHARGE
No minimum bill will be rendered for less than the following based
on meter size:

5/8~inch meter S 15.94 per month
3/4-inch meter 23.91 per month
l-inch meter 39.85 per month
1-1/2~inch meter 79.70 per month
2-inch meter 127.52 per month
3-inch meter 23%9.10 per month
4-inch meter 398.50 per month
6-inch meter 707.00 per month

DELAYED PAYMENT PENATTY

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

TAP FER
The following charges are to be made whenever the utility installs
a new tap to serve an applicant.

A tap fee of Three Hundred Dollars ($300.00) will be charged to all
customers who apply for service outside of a certificate proceeding
before the Commission for each new tap to the system.

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

METER_ READINGS
Bi-monthly readings and other billings will be indicated.

Public Service Commission
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APPENDIX A
Page 2 of 2
LEAK ADJUSTMENT
$2.61 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 shall be applied to all such
unusual consumption above the customer’s historical average usage.

PRIVATE FIRE PROTECTION (Hydrant or Sprinkler)
Where connections, hydrants, sprinklers, etc. on private property
are maintained by consumexr:

2-inch connection $ 4.00 per month
4-inch connection $16.00 per month
6-inch connection $40.00 per month
8-inch connection $60.00 per month

Public Service Commission
of West Virginia
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P.S.C. W.Va. No. 13
Canceling P.S.C. W. Va. No. 12

FRANKFORT PUBLIC SERVICE DISTRICT, a public utility

OF
WILEY FORD, WEST VIRGINIA

RATES, RULES AND REGULATIONS FOR FURNISHING

WATER

at Mountainaire Village, Ridgeley and Short Gap and vicinity
Mineral County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION
of

WEST VIRGINIA

Issued September 17, 2007 Effective for service rendered on and after August 28, 2007
or as otherwise provided herein

Issued by authority of an Order of the

Public Service Commission of West Virginia
in Case No. 07-0001-PWD-19A final
August 28, 2007.

Issued by FRANKFORT PUBLIC SERVICE DISTRICT, a public utility

By

Title

CADOCUME~TADMINI- 'LOCALS~ITEMPXPGRP WISEWFRANKFORT_#1 IW_(CURRENT).DOC



FRANKFORT PUBLIC SERVICE DISTRICT (Water) P.S.C. W.Va. Tariff No.13
Original Sheet No. 2

RULES AND REGULATIONS

I Rules and Regulations for the Government of Water Utilities, adopted by the Public
Service Commission of West Virginia, and now in effect, and all amendments thereto
and modifications thereof hereafter made by said Commission.

CDOCUME~DADMINI~ BLOCALS~ NTEMPWXPGRPWISE\FRAN KFORT _#13W_{CURRENT) DOC



FRANKFORT PUBLIC SERVICE DISTRICT (Water) P.S.C. W.Va. Tanff No.13

o)

o)
(D
M
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M
(D
)
(D)

(0)
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(D)
©)

Original Sheet No. 3

APPLICABILITY
Applicable within the entire territory served.

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

RATE (customers with metered water supply)

First 2,000 gallons used per month $7.97 per 1,000 gallons
All Over 2,000 gallons used per month $5.26 per 1,000 gallons
MINIMUM CHARGE

No minimum bill will be rendered for less than the following based on meter size:

5/8 inch meter $ 15.94 per month

3/4 inch meter $ 23.91 per month
1 inch meter $ 39.85 per month
1 - 1/2 inch meter $ 79.70 per month
2 inch meter $127.52 per month
3 inch meter $239.10 per month
4 inch meter $398.50 per month
6 inch meter $707.00 per month

The above minimum charges are subject to an additional $0.43 per thousand (1,000)
gallons of water used per month.

DELAYED PAYMENT PENALTY
The above schedule is net. On al} 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 is to be collected only once for each bill where it is appropriate.

Indicates increase
Indicates decrease
Indicates omission
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FRANKFORT PUBLIC SERVICE DISTRICT (Water) P.S.C. W.Va. Tarniff No.13
Original Sheet No. 4

TAP FEE

The following charges are to be made whenever the utility installs a new tap to serve
an applicant.

(1) A tap fee of Three Hundred Dollars ($300.00) will be charged to all customers who
apply for service outside of a certificate proceeding before the Commussion for each
new tap to the system.

RECONNECTION
$25.00
To be charged whenever the supply of water is turned off for violations of rules,
nonpayment of bills, or fraudulent use of water.

METER READINGS
Bi-monthly readings and other billings will be indicated.

(C,) LEAK ADJUSTMENT
$2.61 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 shall be applied to all such consumption above the customer's historical
average usage

PRIVATE FIRE PROTECTION (Hydrant or Sprinkler)
Where connections, hydrants, sprinklers, etc. on private property are maintained by

consumer:

2 inch connection $ 4.00 per month
4 inch connection $16.00 per month
6 inch connection $40.00 per month
8 inch connection $60.00 per month

CADOCUME~PADMINI-HLOCALS~NTEMPX PGRPWISEFRANKFORT_#13W_(CURRENT).DOC



FRANKFORT PUBLIC SERVICE DISTRICT (Water) P.S.C. W.Va. Tariff No.13
Original Sheet No. 5

(I)  Indicates increase
(C) Indicates change in text
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the
City of Charleston on the 25th day of July, 2007.
CASE NO. 07-0222-W-30B
WILEY FORD WATER COMPANY, INC,,
a corporation, Wiley Ford, Mineral County.

Rule 30B application to pass through increased costs of
purchased water from the City of Cumberland, Maryland.

COMMISSION ORDER

On February 26, 2007, Wiley Ford Water Company, Inc. (Wiley Ford) filed with the
Commission a request to increase its water rates and charges pursuant to Rule 308 of the
Commission’s Rules for the Construction and Filing of Tariffs (Tariff Rules), 150 C.S.R.
Series 2. Wiley Ford is seeking an increase in its rates to offset an increase in the rates for
purchased water provided by the City of Cumberland, Maryland (City). The City utilizes a
Capacity Charge and Consumption Charge for water sold to Wiley Ford. The City increased
its rates effective July 1, 2006.

On April 24, 2007, the Commission approved interim rates, including an increased
leak adjustment rate, for Wiley Ford to offset increased costs of purchased water from the
City. The Commission also required Wiley Ford to provide notice to its customers of the
interim rates. The Commission’s order indicated that if substantial protests were received in
response to that publication, and the Commission found, upon further review, the interim rates
were not justified, refunds would be ordered.

Wiley Ford published the required notice on May 14, 2007, in The New D ribune. See,
Affidavit of Publication June 14, 2007.

To date, no protests have been filed with the Commission.

DISCUSSION

Because no protests were filed in response to the notice, the Commission is prepared
to approve the 30B increment and the leak adjustment as Wiley Ford’s final rates.

Public Service Commission
of West Virginia
Charleston




FINDINGS QF FACT

1. On February 26, 2007, Wiley Ford applied to increase its water rates and
charges, pursuant to Tariff Rule 30B, to offset an increase from the City.

2. Proper notice has been given of Wiley Ford’s application. See, Affidavit of
Publication June 14, 2007.

3. No protests have been filed with the Commission. See case file generally.
CONCLUSION OF LAW

Because no protests were filed in response to proper notice, the 30B increment and the
leak adjustment will be deemed reasonable and approved as Wiley Ford’s final rates,

ORDER

IT IS THEREFORE ORDERED that use of $1.12 per thousand gallons of metered
water usage as the 30B increment and $5.32 per thousand gallons of metered water usage as
the incremental leak adjustment rate for Wiley Ford Water Company, Inc.’s final rates are
approved. These rates appear in the tariff sheets attached as Attachment A.

IT IS FURTHER ORDERED that within thirty (30) days of the date of this Order,
Wiley Ford Water Company, Inc. shall file an original and six copies of a revised tariff setting
forth these approved final rates and charges.

IT IS FURTHER ORDERED that this proceeding be removed from the Commission’s
docket of active cases.

I'T IS FURTHER ORDERED that the Executive Secretary serve a copy of this Order
upon all parties of record by United States Mail, and upon Commission Staff by hand.

A True Copy, Tesibet ( % 2

Sandra Sgquire
Executive Secretary

LHG/s
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ATTACHMENT A

WILEY FORD WATER COMPANY
CASE NO. 07-0222-W-308

APPROVED TARIFF

APPLICABILITY
(<) Applicable within the entire territory served.

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

(C,]) RATES (customers with metered water supply)

First 1,000 gallons used per month ~ $14.53 per 1,000 gallons
Next 2,000 gallons used per month  $ 9.24 per 1,000 gallons
Next 3,000 gallons used per month ~ $ 8.71 per 1,000 gallons

Next 20,000 gallons used per month ~ $ 8.19 per 1,000 gallons
All over 26,000 gallons used per month  $ 7.66 per 1,000 gallons

(C,I) MINIMUM CHARGE
No monthly bill will be rendered for less than $14.53 per month.

5/8 inch $ 12.84 per month
3/4  inch $ 19.30 per month
1 inch $ 32.10 per month
1- 1/2  inch $ 64.20 per month
2 inch $102.75 per month

The above minimum charges are subject to an additional $1.69
(one dollar and sixty-nine cents) per thousand gallons used per month.

* Based on rates excluding the 30B $1.69 per 1,000 gallon increment.

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

Public Service Commission
of West Virginia
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(C)

(C,I)

(N)

(©)
(D)
4y

)

RECONNECTION $35.00
To be charged whenever the supply of water is turned off for violations of
rules, non-payment of bills or fraudulent use of water.

TAP FEE
In addition to the foregoing rates, each customer added to either the
Cumberland line or any lines installed by the Wiley Ford Water Company,
Inc., will be charged $425.00 tappage, or ready to serve fee which is required
by the water contract with the City of Cumberland and is to be collected by
the Wiley Ford Water Company, Inc., and paid to the City of Cumberland.
Additionally, there is to be a charge of $100.00 to cover the cost of meter
installed.

LEAK ADJUSTMENT
$5.32 per 1,000 gallons is to be used when a bill reflects unusual
consumption which can be attributed to eligible leakage on the customer's
side of the meter. This rate shall be applied to all such consumption above
the customer's historical average usage.

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

Indicates change in text
Indicates decrease
Indicates increase
Indicates new

Public Service Comtnission
of West Virginia
Charleston 2




P.S.C. W. Va. No. 24
Canceling P.S.C. W. Va. No. 23

WILEY FORD WATER COMPANY, a public utility
OF

WILEY FORD, WEST VIRGINIA

RATES, RULES AND REGULATIONS FOR FURNISHING

WATER

at the Town of Wiley Ford and immediate vicinity, Mineral County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION
of

WEST VIRGINIA

Issued August 22, 2007 Effective for bills rendered on and after July 25, 2007
or as otherwise provided herein

Issued by authority of an order of the

Public Service Commission of West Virginia
in Case No. 07-0222-W-30B dated

July 25, 2007 or as otherwise provided herein

Issued by Wiley Ford Water Company, Inc., a public utility

By

Title
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Wiley Ford Water Company, Inc. P.5.C. W VA, Tariff No. 24
Original Sheet No. |

RULES AND REGULATIONS

I. Rules and Regulations for the Government of Water Utilities, adopted by the Public
Service Commission of West Virginia, and now in effect, and all amendments thereto
and modifications thereof hereafter made by said Commisston.
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Wiley Ford Water Company, Inc. P.S.C. W.VA. Tariff No. 24
Original Sheet No. 2

APPLICABILITY
Applicable within the entire territory served.

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

RATES (customers with metered water supply)

First 1,000 gallons used per month $14.53 per 1,000 gallons
Next 2,000 gallons used per month $ 9.24 per 1,000 gallons
Next 3,000 gallons used per month $ 8.71 per 1,000 gallons
Next 20,000 gallons used per month $ 8.19 per 1,000 gallons
All Over 26,000 gallons used per month $ 7.66 per 1,000 gallons
MINIMUM CHARGE
No monthly bill will be rendered for less than $14.53 per month.
5/8 inch $ 12.84 per month
3/4 inch $ 19.30 per month
1 inch $ 32.10 per month
1 -1/2 inch $ 64.20 per month
2 inch $102.75 per month

The above minimum charges are subject to an additional $1.69 (one dollar and sixty-
nine cents) per thousand gallons used per month.

Based on rates excluding the 30B $1.69 per 1,000 gallon increment

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment penalty
is not interest and is to be collected only once for each bill where it is appropriate.
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Wiley Ford Water Company, Inc. P.S.C. W.VA. Tanff No. 24
Original Sheet No. 3

RECONNECTION

$35.00
To be charged whenever the supply of water is turned off for violations of rules, non-
payment of bills, or fraudulent use of water.

TAP FEE
In addition to the foregoing rates, each customer added to either the Cumberland line
or any lines installed by the Wiley Ford Water Company, Inc., will be charged
$425.00 tappage, or ready to serve fee which is required by the water contract with the
City of Cumberland and is to be collected by the Wiley Ford Water Company, Inc.,
and paid to the City of Cumberland. Additionally, there is to be a charge of $100 to
cover the cost of meter installed.

LEAK ADJUSTMENT
$5.32 per 1,000 gallons is to be used when a bill reflects unusual consumption which
can be attributed to eligible leakage on the customer's side of the meter. This rate shall
be applied to all such consumption above the customer's historical average usage.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assed to the Company or a maximum of
$25.00 will be imposed upon any customer whose check for payment of charges is
returned by their bank due to insufficient funds.
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Gov. loe Manchin, [t
Chairman

Kenneth Lowe, fr.
Public Member

Dwight Cathoun
Public Member

David "Bones” McComas
Public Member

Ran Justice
Public Member

Jefferson £, Brady, PE
Executive Director

Pavula Kooniz
Administrative Secretary

WEST VIRGINIA

\

Infrastructure & Jobs Development Council

April 7, 2008

Blane Murray, Chairman
Frankfort PSD

P.O. Box 80

Wiley Ford, WV 26767

Re:  Frankfort PSD
Project 2006W-923

Dear Mr. Murray:

On April 2, 2008 the Infrastructure & Jobs Development Council met
and voted to bifurcate the referenced project into an acquisition closing of
$400,000 and a construction closing of approximately $540,000. New loan
agreements will be prepared and executed at the time of each dlosing,

Should you have any questions please contact me.

Sincerely,

y,
Jefferson £ Brady, PE.
Executive Director

Cc Michael Bland, Mineral Co. (via E-Mall)
David Vanscoy, PE, RK&K {via E-Mail)
John Stump, Steptoe & Johnson (via E-Mail)

300 Summers Street, Suite 380 - Charleston, WV 25301 - Phone (304) 55B8-4607 - Fax {304) 558-4609

www.wvinfrastructure.com



Jefferson E. Brady, P.E. #= Executive Director

300 Summers Street, Suite 980
Charleston, West Virginia 25301
Phone: (304) 5584607
Facsimile: (304) 558-4609
Jefferson Brady@verizon.net

" December 8, 2006

- Blane Murray, Chairman
Frackfort PSD
P.O. Box 80

- Wiley Ford, WV 26767

Re: © Loan Agreement

Water Project 2006W-923
_ ~ Action Required by January 15, 2007
Dear Mr. Murray: '

At the December 6, 2006 meeting of the West Virginia Infrastructure & Jobs
Development Council (the “Council”), the Council authorized the West Virginia Water
Development Authority (the “Authority”) to enter into a loan with Frankfort Public Service
District (the “District™) for a loan of $940,000. The loan will be made from the proceeds of bonds
issued by the Authority on behalf of the Council. To comply with new US Internal Revenue Code
requirements, the Council and the Authority replaced the binding commitment letters with the
attached loan agreement.

If the District intends to accept the loan, its governing body must adopt a written
resolution authorizing it to enter into the loan agreement. If authorized, the District should execute
the loan agreement in triplicate and return it, along with a certified copy of the resolution, to the ‘
Authority. The District must also submit to the Council a proposed written schedule for the .
closing of the loan and grant.

Please contact Jeff Brady at (304) 558-4607 if you have any questions.
. Sincerely,
ﬁffferson E. Brady, P E

Executive Director

cc Dave Vanscoy,rP.E., RK&K
Mike Bland, Mineral County Coordinator

Public Members .
Ken Lowe, Shepherdstown &= Dwight Calhous, Petersburg &#» Tim Stranko, Morgantown = Dave McComas, Prichard
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LOAN AGREEMENT

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

FRANKFORT PUBLIC SERVICE DISTRICT

(Governmental Agency)

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

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

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Council an Application for Project Funding with attachments and exhibits (together, as
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further revised and supplemented, the “Application™), which Application is incorporated
herein by this reference;

WHEREAS, the Council has requested the Authority to issue Infrastructure
Revenue Bonds, the proceeds of which will be deposited in a sub account of the
Infrastructure Fund and used to make loans and grants to Governmental Agency’s (the
*“Authority Bonds™)and

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

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

ARTICLEI
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
"Authority," "cost,” "Council," "governmental agency,” "project,” "waste water facility" and
"water facility” have the definitions and meanings ascribed to them in the Act.

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

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

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



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

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

1.7 "Local Bonds" means the revenue bonds to be issued by the
Govermnmental Agency pursnant to the provisions of the Local Statute, as hereinafter defined, -
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement,

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

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

L.10 "Project" means the project hereinabove referred to, to be constructed or
being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

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

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

ARTICLE I

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this L.oan Agreement

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

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

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

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

2.6  The Governmental Agency agrees that it will permit the Authority and
the Council and their agents and representatives to have access to the records of the
Governmental Agency pertaining 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 Governmental Agency shall require that each construction
contractor furnish a performance bond and a payment bond, each in an amount at least equal
to one hundred percent (100%) of the contract price of the portion of the Project covered by
the particular contract as security for the faithful performance of such contract and shail
verify or have verified such bonds prior to commencement of construction.

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, -during the life of the construction contract, workers'
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compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

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

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

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



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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

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

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

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

() 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 shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

3.2  Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Govermmental Agency shall sell to
the Authority and the Authority shall make the Loan by purchasing the Local Bonds in the
principal amount and at the price set forth in Exhibit E 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.

34  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Aauthority, 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
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possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing," Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

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

ARTICLE IV
Local Bonds; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

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

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

() to pay Operating Expenses of the System;

(ii)  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 Exhibit
E, 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 (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
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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;

(iii) tocreate a renewal and replacement, or similar, fundin an
amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments info 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 otherlegal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

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

(b)  Covenants substantially as follows:

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

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

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

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

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

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

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

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

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

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

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
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revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

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

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

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

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

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

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 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 Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
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Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

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

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

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in "contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns;

{(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and ‘
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(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the "West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (III) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL™); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolis or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

42  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only tosuch
reservations and exceptions as are described in Exhibit E hereto or are otherwme expressly
permitted in writing by the Authority and the Council.

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

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Exhibit E hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4,5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Exhibit E hereto.
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4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLEV

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

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

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

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default until
the date of the payment thereof.

54  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

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

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

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

Miscellaneous

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

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

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

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

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

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

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

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

7.10 This Loan Agreement shall terminate upon the earlier of:

(i) one year after the date of execution hereof by the Authority; or

(i)  termination by the Authority and the Council pursuant to
Section 6.1 hereof.
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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.

FRANKFORT PUBLIC SERVICE DISTRICT

(SEAL) By:
Tts: Chairman
Afttest; Date;
Its: Secretary
WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL) ‘ By:
Its: Director
Attest: Date;

Its: Secretary-Treasurer

§C1153103.1}
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THIS LOAN AGREEMENT WAS APPROVED BY RESOLUTION OF THE
GOVERNING BODY OF THE GOVERNMENTAL AGENCY ON
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
{Name of Bonds}
I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, ; hereby certlfy as follows
1. My firm is engineer for the acquisition and construction of
to the
system (the "Project™) of ___ (the "Issuer"), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Vn’glma Infrastructure and Jobs Development
Council (the "Council"), dated

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC} and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
___years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (1ii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer's attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of ,
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Praject; (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 set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of R
[SEAL}
By:
West Virginia License No,

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

*If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -21-




EXHIBIT B
OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the "I.oan Agreement”), betwccn the Governmental
Agency and the West Virginia Water Development Authority (the "Authority"), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the "Council"), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the "Local Bonds"), to be purchased by the Authonty in accordance with the provxsmns of
the Loan Agreement. The Local Bonds are issued in the principal amount of §___, inthe
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning , 1, , and endmg , 1, , as set forth in the "
Exhibit" attached to the Loan Agreement and incorporated i in and made a part of the Local
Bonds.

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

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

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

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

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

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

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

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Actand
to issue and sell the 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 Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Locat 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 Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

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

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

We have examined the executed and authenticated 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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Name of Governmental Agency

1. Gross Revenues

2. Operating Expenses

EXHIBIT C

MONTHLY FINANCIAL REPORT

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

3. Bond Payments:

Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastracture Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
(3900/12). 'This is the incremental amount for the Budget Year-to-Date
column.

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

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

The Governmental Agency must 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 D
MONTHLY PAYMENT FORM

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

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

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

Sinking Fund:
Interest
Principal
Total:

® ¥

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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EXHIBITE
Approval Loan Amount:  $940,000
Terms: 40 years at 0%.
Project Description: Purchase of private Wiley Ford Water
Company; total upgrade of water system,

construction of water wells and connection to
the existing Frankfort PSD water system.
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Wt Virginia Infrastructure & Job Development Councl

-'Pubhc Membersr S AR 300 Snmmers Street, Suxte 980_‘.;

- Mark Prince . Charleston, Waest Virginia 25301 - -
_ Hurricane = - .- Telephones (304) 5584607 .
Dw1ght Calhoun 'Faes:m:le' (304) 558-4609;
- Petersburg - e R
Tlm Stranko 'f':, ‘:,-j"; ' JeffersonE Brady, PE -
‘Morgantown 0 L _-i Executive Dlrector' .
DaveMcComas 3""-. RRREE 3 SRR
-Jefferson.Brady@venzon.net -

Prichard

{Q'-Blane Mu.tray, Chalrman oo
- Frankfort Pubhc Semce Dlstnct
S P.O.Box 80" .t <
[ leey Fard West ergu:ua 26767 Soes o

; Frankfort Pubhe Scmce D:stnct :
; ’Water Pro_]ect 2006W-923 .

o .'_;Deaer Murray 7 |
5 The West V!rguua Infrastmctm'e md Jobs Dcvclopmeni Counc:l (the “Cou.ucﬂ”) has rev1ewed the Frankfort Publlc o -,

R " Serﬁee District's (the “District”) prehrmmry apphcatmn to purehasc the private Wlley Ford Water Company, upgrade the R )
L water sysbem, const:ruet water wells and connect to the ensung system (the “Pro_;ect”). ' g R

e o , ,' ' Bascd on the f'mdmgs ef the Water Techmcal Rev:ew Cormmttee. the Councll has dctemnned that the ijcct is '_2 P
s '_techmcally feasible within the gmdehnes of the Infrastructure and Jobs Development Act. The sttnct shonld carefully - . SR
' review the énclosed comments of the Water Technical Rev:ew Cormmttee as ﬁze sttnct may need to address certam :ssues B ;

s 'ramed in sa1d comments as 1t pmceeds wﬂh the Pro;ect -

e Upon conmdcranon of the prehmmary apphcanon, the Councll determmcd that the Dmtnct should pursue g oo

S 500 000 Small Cities Block Grant to fund this $5,500,000 pmject Please contact thc WV DechOpmeut Office at (304) . -
*. . 558-4010 for specific information on the steps the District needs 0 follow to appiy for th funds Please note that thls RS
;letter does not consntute fundmg approval from this agency. Y T S R

M .

SRS 'I'he Counc1l also determmed that the D1str1¢t may be ehglble for a 33 60 000 Infrasn'ucture Fu.nd gra.ut and 2.
Ce $3 640 000 Infrastructure Fund loan pendmg final determination of the proj ect’s eligibility and Teadiness to proceed. This
letter is not a comnutment letter of Infrastructure Funds. The Pro_}ect w111 be placed on the Councll s pend;ng kst of

: Enclosure
T ce Pat Taylor BPH (wfo enclosure)
N Tracey Rowan, SCBG (w/o enclesurc)
: ‘Région VIII Planning & Development Cou.nc:l o
Dav1d Vanseoy, P E, Rummel Kiepper & Kahi, LLP







FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 6th day of May, 2008, 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 Frankfort Public Service District (the "Issuer"),
for and on behalf of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Water Revenue Bonds,
Series 2008 A (West Virginia Infrastructure Fund), of the Issuer, in the principal amount of
$400,000, numbered AR-1 (the "Series 2008 A Bonds"), issued as a single, fully registered
Bond, and dated May 6, 2008.

2. At the time of such receipt, all the Series 2008 A Bonds had been executed
by the Chairman and the Secretary of the Issuer by their respective manual signatures, and
the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2008 A Bonds, of $400,000, being a
portion of the principal amount of the Series 2008 A Bonds. The balance of the principal
amount of the Series 2008 A Bonds will be advanced by the Authority and the West Virginia
Infrastructure and Jobs Development Council to the Issuer as acquisition and construction of
the Project progresses.

[Remainder of Page Intentionally Blank]
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04.23.08
306370.00062

CH4839390.2

Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: ﬁwwm

Its: Authorized Representative

FRANKFORT PUBLIC SERVICE DISTRICT

By: /. i ddrne [
Its: Chairman






FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
On this 6th day of May, 2008, there are delivered to you herewith:

(1)  Bond No. AR-1, constituting the entire original issue
of Frankfort Public Service District Water Revenue Bonds,
Series 2008 A (West Virginia Infrastructure Fund), in the
principal amount of $400,000 (the "Series 2008 A Bonds"), dated
May 6, 2008 (collectively, the "Bonds"), executed by the
Chairman and Secretary of Frankfort Public Service District (the
"Issuer") and bearing the official seal of the Issuer authorized to
be issued under and pursuant to a Bond Resolution duly adopted
by the Issuer on April 28, 2008, and a Supplemental Resolution
duly adopted by the Issuer on April 28, 2008 (collectively, the
"Bond Legislation™);

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

(3)  Executed counterparts of a loan agreement for the
Series 2008 A Bonds, dated May 6, 2008, by and between the
Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council™) (the "Loan
Agreement™); and

CH4839393.2



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

You are hereby requested and authorized to deliver the Series 2008 A Bonds
to the Authority upon payment to the Issuer of the sum of $400,000, representing a portion
of the principal amount of the Series 2008 A Bonds. Prior to such delivery of the Bonds, you
will please cause the Bonds to be authenticated and registered by an authorized officer, as
Bond Registrar, in accordance with the form of Certificate of Authentication and Registration
thereon.

[Remainder of Page Intentionally Left Blank]
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Dated as of the day and year first written above.

FRANKFORT PUBLIC SERVICE DISTRICT

By: A At

Its: Chairman

04.23.08
306370.00002

CH4839383.2






UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $400,000

KNOW ALL MEN BY THESE PRESENTS: This 6th day of May, 2008, that
FRANKFORT PUBLIC SERVICE DISTRICT, a public service district, public corporation and potitical
snbdivision of the State of West Virginia in Mineral 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 December 1, 2008 to and including
March 1, 2048, as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and upon the terms and conditions prescribed by, and otherwise
in compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated May 6, 2008.

This Bond is issued to pay a portion of the costs of acquisition of improvements and
extensions to the existing public waterworks system of the Issuer (the "Project”). The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions thereto are herein
called the "System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (coliectively, the "Act"), and a
Bond Resolution duly adopted by the Issuer on April 28, 2008, and a Supplemental Resolution duly
adopted by the Issuer on April 28, 2008 (coliectively, 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 Eegislation.



THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JULY 16, 1976, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$233,000 (THE "SERIES 1976 BONDS") AND THE WATER REVENUE BONDS, SERIES 1993
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES 1993 BONDS”
AND, 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) 1o be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Prior Bonds, and from monies in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2008 A Bonds Reserve Account") and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursvant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issver within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same, except from said special fund provided from the Net Revenues, the monies in the Series 2008 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 Jeast 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so long
as there exists in the Series 2008 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond Legislation,
to which reference is here made for a detailed description thereof.

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



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

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

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



IN WITNESS WHEREOF, FRANKFORT PUBLIC SERVICE DISTRICT has caused this
Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and attested by its
Secretary, and has caused this Bond to be dated the day and year first written above.

[SEAL]
ATTEST:
e 1 A -
(- m
SeCretary S

-,

b
b
I



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 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: May 6, 2008.

THE HUNTINGTON NATIONAL BANK,
as Registrab;%;i;

(:;_




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

1 $ 400,000 May 6. 2008 (19) $
(2) $ (20y $
3 $ (21) $
{4) $ (22) $
(5) $ (23) $
(6) $ (24) $
(1) $ (25) $
(8) $ (26) $
9 $ (27} $
(10) $ (28) $
(11) $ (29) 3
(12) $ (30} A
(13) $ (31) $
(14) $ (32) $
(15) $ (33) $
(16) $ (34 $
(in $ (35 $
(18) 3 (36) $

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE



$400,000
Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 1 of 4

Date Principal Coupon Total P+1
06/01/2008 - - -
09/01/2008 ' - - -
12/01/2008 2,532.00 - 2,532.00
03/01/2009 2,532.00 - 2,532.00
06/01/2009 2,532.00 - 2,532.00
05/01/2009 2,532.00 - 2,532.00
12/01/2009 ©2,532.00 - 2,532.00
03/01/2010 2,532.00 - 2,532.00
06/01/2010 2,532.00 - 2,532.00
09/01/2010 2,532.00 - 2,532.00
12/01/2010 2,532.00 - 2,532.00
03/01/2011 2,532.00 - 2,532.00
06/01/2011 2,532.00 - 2,532.00
09/01/2011 2,532.00 - 2,532.00
12/61/2011 2,532.00 - 2,532.00
03/01/2012 2,532.00 - 2,532.00
06/01/2012 2,532.00 - 2,532.00
09/01/2012 2,532.00 - 2,532.00
12/01/2012 2,532.00 - 2,532.00
03/01/2013 2,532.00 - 2,532.00
06/01/2013 2,532.00 - 2,532.00
09/01/2013 2,532.00 - 2,332.00
12/01/2013 2,532.00 - 2,532.00
03/01/2014 2,532.00 - 2,532.00
06/01/2014 2,532.00 - 2,532.00
09/01/2014 2,532.00 - 2,532.00
12/01/2014 2,532.00 - 2,532.00
03/01/2015 2,532.00 - 2,532.00
06/01/2015 2,532.00 - 2,532.00
09/01/2015 2,532.00 - 2,532.00
12/01/2015 2.532.00 - 2,532.00
03/01/2016 2,532.00 - 2,532.00
06/01/2016 2,532.00 - 2,532.00
09/01/2016 2,532.00 - 2,532.00
12/01/2016 2,532.00 - 2,532.00
03/01/2017 2,532.00 - 2,532.00
06/01/2017 2,532.00 - 2,532.00
09/01/2017 2,532.00 - 2,532.00
12/01/2017 2,532.00 - 2,532.00
03/01/2018 2,532.00 - 2,532.00
06/01/2018 2,532.00 - 2,532.00
09/01/2018 2,532.00 - 2,532.00
12/01/2018 2,532.00 . - 2,532.00
03/01/2019 2,532.00 - 2,532.00
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$400,000
Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 2 of 4

Date Principal Coupon Total P+
06/01/2019 2,532.00 - 2,532.00
09/01/2019% 2,532.00 - 2,532.00
12/01/2019 2,532.00 - 2,532.00
03/01/2020 2,532.00 - 2,532.00
06/01/2020 2,532.00 - 2,532.00
09/01/2020 2.,532.00 - 2,532.00
12/01/2020 2,532.00 - 2,532.00
03/01/2021 2,532.00 - 2,532.00
06/01/2021 2,532.00 - 2,532.00
09/01/2021 2,532.00 - 2,532.00
12/01/2021 2,532.00 - 2,532.00
03/01/2022 2,532.00 - 2,532.00
06/01/2022 2,532.00 - 2,532.00
09/01/2022 2,532.00 - 2,532.00
12/01/2022 2,532.00 - 2,532.00
03/01/2023 2,532.00 - 2,532.00
06/01/2023 2,532.00 - 2,532.00
09/01/2023 2,532.00 - 2,532.00
12/01/2023 2,532.00 - 2,532.00
03/01/2024 2,532.00 - 2,532.00
06/01/2024 2,532.00 - 2,3532.00
09/01/2024 2,532.00 - 2,532.00
12/01/2024 2,532.00 - 2,532.00
03/01/2025 2,532.00 - 2,532.00
06/01/2025 2,532.00 - 2,532.00
09/01/2025 2,532.00 - 2,532.00
12/01/2025 2,532.00 - 2,532.00
03/01/2026 2,532.00 - 2,532.00
06/01/2026 2,532.00 - 2,532.00
09/01/2026 2,532.00 - 2,532.00
12/01/2026 2,532.00 - 2,532.00
03/01/2027 2,532.00 - 2,532.00
06/01/2027 2,532.00 - 2,532.00
09/01/2027 2,532.00 - 2,532.00
12/01/2027 2,532.00 - 2,532.00
03/01/2028 2,532.00 - 2,532.00
06/01/2028 2,532.00 - 2,532.00
09/01/2028 2,532.00 - 2,532.00
12/01/2028 2,532.00 - . 2,532.00
03/01/2029 2,532.00 - 2,532.00
06/01/2029 2,532.00 - 2,532.00
09/01/2029 2,532.00 - 2,532.60
12/01/2029 2,532.00 - 2,532.00
03/01/2030 2,532.00 . 2,532.00
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Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate

$400,000

Closing Date: May 6, 2008

Debt Service Schedule Part 3 of 4
Date Principal Coupon Total P+l
06/01/2030 2,532.00 - 2,532.00
09/01/2030 2,532.00 - 2,532.00
12/01/2030 2,532.00 - 2,532.00
03/01/2031 2,532.00 - 2,532.00
06/01/2031 2,532.00 - 2,532.00
09/01/2031 2,532.00 - 2,532.00
12/01/2031 2,532.00 - 2,532.00
03/01/2032 2,532.00 - 2,532.00
06/01/2032 2,532.00 - 2,532.00
09/01/2032 2,532.00 - 2,532.00
12/01/2032 2,532.00 - 2,532.00
03/01/2033 2,532.00 - 2,532.00
06/01/2033 2,532.00 - 2,532.00
09/01/2033 2,532.00 - 2,532.00
12/01/2033 2,532.00 - 2,532.00
03/01/2034 2,532.00 - 2,532.00
06/01/2034 2,531.00 - 2,531.00
09/01/2034 2,531.00 - 2,531.00
12/01/2034 2,531.00 - 2,531.00
03/01/2035 2,531.00 - 2,531.00
06/01/2035 2,531.00 - 2,531.00
09/01/2035 2,531.00 - 2,531.00
12/01/2035 2,531.00 - 2,531.00
03/01/2036 2,531.00 - 2,531.00
06/01/2036 2,531.00 - 2,531.00
09/01/2036 2,531.00 - 2,531.00
12/01/2036 2,531.00 - 2,531.00
03/01/2037 2,531.00 - 2,531.00
06/01/2037 2,531.00 - 2,531.00
09/01/2037 2,531.00 - 2,531.00
12/01/2037 2,531.00 - 2,531.00
03/01/2038 2,531.00 - 2,531.00
06/01/2038 2,531.00 - 2,531.00
09/01/2038 2,531.00 - 2,531.00
12/01/2038 2,531.00 - 2,531.00
03/01/2039 2,531.00 - 2,531.00
06/01/2039 2,531.00 - 2,531.00
09/01/2039 2,531.00 - 2,531.00
12/01/2039 2,531.00 - 2,531.00
03/01/2040 2,531.00 . 2,531.00
06/01/2040 2,531.00 - 2,531.00
09/01/2040 2,531.00 - 2,531.00
12/01/2040 2,531.00 - 2,531.00
03/61/2041 2,531.00 - 2,531.00

File | Fricodly PSD Loans.sf | IF 4-25-08 | 4/25/2008 | 10:01 AM




$460,000
Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 4 of 4
Date Principal Coupon Total P+]I
06/01/2041 2,531.00 - 2,531.00
09/01/2041 2,531.00 - 2,531.00
12/01/2041 2,531.00 - 2,531.00
03/01/2042 2,531.00 - 2,531.00
06/01/2042 2,531.00 - 2,531.00
09/01/2042 2,531.00 - 2,531.00
12/01/2042 2,531.00 - 2,531.00
03/01/2043 2,531.00 - 2,531.00
06/01/2043 2,531.00 - 2,531.00
09/01/2043 2,531.00 - 2,531.00
12/01/2043 2,531.00 - 2,531.00
03/01/2044 2,531.00 - 2,531.00
06/01/2044 2.531.00 - 2,331.00
09/01/2044 2,531.00 - 2,531.00
12/01/2044 2,531.00 - 2,531.00
03/01/2045 2,531.00 - 2,531.00
06/01/2045 2,531.00 - 2,531.00
09/01/2045 2,531.00 - 2,531.00
12/01/2045 2,531.00 - 2,531.00
03/01/2046 2,531.00 - 2,531.00
06/01/2046 2,531.00 - 2,531.00
09/01/2046 2,531.00 - 2,531.00
12/01/2046 2,531.060 - 2,531.00
03/01/2047 2,531.00 - 2,531.00
06/01/2047 2,531.00 - 2,531.00
09/01/2047 2,531.00 - 2,531.00
12/01/2047 2,531.00 - 2,531.00
03/01/2048 2,531.00 - 2,531.00
Total $400,000.00 - $400,000.00

Yield Statistics

Bond Year Dollars $8,077.06

Average Life 20.193 Years
Average Coupon -
Net Interest Cost (NIC) -
True Interest Cost (TIC) 5.88E-11
Bond Yield for Arbitrage Purposes - 5.88E-11
All Inclusive Cost (AIC) 5.88E-11

IRS Form 8038
Net Interest Cost -
Weighted Average Maturity 20.193 Years
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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:

12
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OHNSO N Charleston, WV 25326-1588
J (304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.cam

May 6, 2008

Frankfort Public Service District
Water Revenue Bonds, Series 2008 A
{(West Virginia Infrastructure Fund}

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Courncil
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Frankfort 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 Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), dated the date hereof (the "Bonds"}.

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement, dated May 6, 2008, including ail schedules and exhibits attached
thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority™), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the “Council”), and the Bonds, which are to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Bonds are originally issued in the form of one Bond, registered as
to principal only to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2008, to and including March
1, 2048, all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in and made
a part of the Bonds.

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

CH483953%8.2
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Frankfort 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 April 28, 2008, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on April 28, 2008 (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 Council and cannot be amended by the Issuer
so as to affect adversely the rights of the Authority and the Council or diminish the obligations of the Issuer
without the written consent of the Authority and the Council.

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's outstanding (a) Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated July 16, 1976, issued in the original aggregate principal amount of
$233,000; and (b) Water Revenue Bonds, Series 1993 (United States Department of Agriculture), dated
December 2, 1993, issued in the original aggregate principal amount of $2,000,000 (collectively, the
"Prior Bonds™), all in accordance with the terms of the Bonds and the Bond Legislation.

5. 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.

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

CH4839398.2



Frankfort Public Service District, et al.
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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 bankruptey, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of equitable
remedies in appropriate cases.

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

Very truly yours,

04.23.08
306370.00002
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LAW OFFICE OF

F. CODY PANCAKE, 11

114 Armstrong St.
P.0. Box 726
Keyser, WV 26726
(304)788-7889

May 6, 2008

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Steptoe & Johnson, PLLC
Charleston, West Virginia

Dear Ladies and Gentlemen:

I am counsel to Frankfort Public Service District, a public service district, in
Mineral County, West Virginia (the “Issuer”). As such counsel, [ have examined copies
of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement
for the Series 2008 A Bonds dated May 6, 2008, including all schedules and exhibits
attached thereto (the “Loan Agreement™), by and between the Issuer and the West
Virginia Water Development Authority (the “Authority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council™), the Bond Resolution duly
adopted by the Issuer on April 28, 2008, as supplemented by the Supplemental Resolution
duly adopted by the Issuer on April 28, 2008 (collectively, the “Bond Legislation™),
orders of the County Commission of Mineral County relating to the Issuer and the
appointment of members of the Public Service Board of the Issuer, and other documents,
papers, agreements, instruments and certificates relating to the above-captioned Bonds of
the Issuer (collectively, the “Bonds™). All capitalized terms used herein and not
otherwise defined herein shall have the same meaning set forth in the Bond Legislation
and the Loan Agreement when used herein,

Please be advised of the following:

1. I'am of the opinion that the Issuer is a duly created and validly existing
public service district and as a public corporation and politica! subdivision



of the State of West Virginia.

The Loan Agreement has been duly authorized, executed and delivered by
the Issuer and, assuming due authorization, execution and delivery by the
other parties thereto, constitutes a valid and binding agreement of the
Issuer enforceable in accordance with its terms.

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.

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

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

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 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, certificates and approvals from the
County Commission of Mineral County, the County Commission of
Kanawha County, the Bureau for Public Health, the Council and the
Public Service Commission of West Virginia, and has taken any other
action required for the imposition of such rates and charges, including,
without limitation, the adoption of a resolution prescribing such rates and
charges. The Issuer has received the Final Order and the Commission
Order of the Public Service Commission of West Virginia entered on
January 29, 2008, in Case No 06-1320-PWD-W-PC, among other things,
granting to the Issuer a certificate of public convenience and necessity for
the Project and the financing for the Project and approving the rates for the
System. The time for appeal of such Final Order has expired prior to the
date hereof without any appeal. The time for appeal of such Commission
Order has not expired prior to 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 Orders remain in
full force and effect.

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

8. 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 transactions contemplated by the Loan
Agreement, the Bond Legislation, the acquisition of the Project, the
operation of the System, the validity of the Bonds or the collection or
pledge of the Net Revenues therefor.

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

Sincerely,

4







LAW OFFICE OF

F. CODY PANCAKE, III

114 Armstrong St.
P.O. Box 726
Keyser, WV 26726
(304)788-7889

May 6, 2008

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street Suite 980
Charleston, WV 25301

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

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

RE: Final Title Opinion for Frankfort Public Service District/
Wiley Ford Water Company Purchase

Dear Sirs:

This will serve to advise that I am the attorney of representation for the Frankfort
Public Service District {the “Issuer”) in conjunction with a proposed purchase by the
District of the Wiley Ford Water Company. 1am providing this final title opinion on
behalf of the District to satisfy the requirements of the West Virginia Infrastructure and
Jobs Development Council with regard to financing for the proposed purchase. Please be

advised of the following:

1. I am of the opinion that the Issuer is a duly created and validly existing
Public Service District possessed with all the powers and authority granted
to Public Service Districts under the laws of the State of West Virginia and
has the full power and authority to construct, operate and maintain the
water plant as approved by the Board of Public Health.

2. That the District has obtained approval for all necessary permits and

approvals for the purchase.



3. That I have investigated and ascertained the location of and am familiar
with the legal description of the necessary sights of which Wiley Ford
Water Company is comprised.

4. That Wiley Ford Water Company has title to the property to be conveyed
to Frankfort Public Service District.

5. There are no properties to be acquired by imminent domain associated
with this purchase.
With best regards . . .
Sincerely,

F.Co cake, 111
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revernue Bonds, Series 2008 A
(West Virginia Infrastruciure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAIL APPROVALS AND BRIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. RATES

12. PUBLIC SERVICE COMMISSION ORDERS

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. SPECIMEN BONDS

16. CONFLICT OF INTEREST

17. PROCUREMENT OF ENGINEERING SERVICES
18. EXECUTION OF COUNTERPARTS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public
Service Board of Frankfort Public Service District in Mineral County, West Virginia (the
"Issuer"), and the undersigned COUNSEL TO THE ISSUER, hereby certify this 6th day of
May, 2008 in connection with the Issuer's Water Revenue Bonds, Series 2008 A (West
Virginia Infrastructure Fund), dated the date hereof (collectively, the "Bonds™), as follows:

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 April 28, 2008, and the Supplemental Resolution duly adopted
April 28, 2008 (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 issuance, sale or delivery
of the Bonds, the acquisition of the Project, the operation of the System, the receipt 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

CH4839385.2
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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 of the Project, the operation of the System, the
pledge or application of moneys and security or the collection of the Gross Revenues or the
pledge of the Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS: All applicable and necessary approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law
for the acquisition of the Project, the operation of the System, including, without limitation,
the imposition of rates and charges, and the issuance of the Bonds have been duly and timely
obtained and remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE,; INDEBTEDNESS: There has been
no adverse change in the financial condition of the Issuer since the approval, execution and
delivery by the Issuer of the Loan Agreement, and the Issuer has met all conditions
prescribed in the Loan Agreement. The Issuer has or can provide the financial, institutional,
legal and managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2008 A Bonds as to liens, pledge and source of and security for payment, being the
Water Revenue Bonds, Series 1976 (United States Department of Agriculture), dated July
16, 1976, issued in the original aggregate principal amount of $233,000 (the "Series 1976
Bonds"), and the Water Revenue Bonds, Series 1993 (United States Department of
Agriculture) dated December 2, 1993 issued in the original aggregate principal amount of
$2,000,000 (collectively, the "Prior Bonds").

The Series 2008 A Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all respects. The
Issuer has obtained (i) a certificate of an Independent Certified Public Accountant stating that
the coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of the
Holders of the Prior Bonds to the issuance of the Series 2008 A Bonds on a parity with the
Prior Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of
the Issuer which are secured by revenues or assets of the System. The Issuer is in
compliance with the covenants of the Prior Bonds and the Prior Resolutions,

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:

CH4835395.2 2



Bond Reselution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating, Consolidating and Enlarging the District
County Commission Orders Appointing Current Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Organizational Meeting

Excerpt of Minutes on Adoption of Bond Resolution, Supplemental Resolution and
First Draw Resolution

Evidence of Insurance
Consent of United States Department of Agriculture

Prior Bond Resolutions

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the

Issuer is "Frankfort Public Service District.” The Issuer is a public service district duly
created by The County Commission of Mineral County and presently existing under the laws
of, and a public corporation and political subdivision of, the State of West Virginia. The
governing body of the Issuer is its Public Service Board consisting of five (5) duly appointed,
qualified and acting members whose names and dates of commencement and termination of
current terms of office are as follows:

CH4839355.2



Date of Date of

Commencement Termination
Name of Office of Office
A. Blane Murray July 1, 2007 June 30, 2013
Paul Corwell July 1, 2007 June 30, 2009
Douglas Breisford July 1, 2007 June 30, 2011
Gerald Frantz July 1, 2007 June 30, 2009
Douglas Kenney July 1, 2007 June 30, 2011

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 2008 are as follows:

Chairman Blane Murray
Secretary Paul Corweli
Treasurer Jerry Frantz

The duly appointed and acting counsel to the Issuer is F. Cody Pancake, I1I,
Esquire, in Keyser, West Virginia.

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

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

CHA839355.2 4



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

10.  RATES: The Issuer has received the Final Order of the Public Service
Comunission of West Virginia entered on August 28, 2007, in Case No.07,00001-PWD-19A
and Final Order of the Public Service Commission of West Virginia eneterd on July 25, 2007
in Case No. 07-0222-W-30B approving the rates and charges for the services of the System,
and has adopted a resolution prescribing such rates and charges. The time for appeal of such
Final Order has expired prior to the date hereof without any appeal. Such Final Order
remains in full force and effect. The rates are currently in effect.

11.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has
received the Final Order and Commission Order of the Public Service Commission of
West Virginia entered on January 29, 2008, in Case No. 06-1320-PWD-W-PC, among other
things, granting to the Issuer a certificate of public convenience and necessity for the Project
and approving the financing for the Project. The time for appeal of such Final Order has
expired prior to the date hereof without any appeal. The 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 Final Order and Commission Order remain in full force and
effect.

12. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the aforesaid issue, consisting
upon original issuance of a single Bond, numbered AR-1 dated the date hereof, by his or her
manual signature, and the undersigned Secretary did officially cause the official seal of the
Issuer to be affixed upon said Bonds and to be attested by his or her manual signature, and
the Registrar did officially authenticate and deliver the Bonds to a representative of the
Authority as the original purchaser of the Bonds under the Loan Agreement. Said official
seal is also impressed above the signatures appearing on this certificate.

13. BOND PROCEEDS: On the date hereof, the Issuer also received
$400,000 from the Authority and the Council, being a portion of the principal amount of the
Series 2008 A Bonds. The balance of the principal amount of the Bonds will be advanced
to the Issuer as the Project progresses.

CH4839395.2 5



14.  SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Bonds.

15.  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.

16.  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.

17.  EXECUTION OF COUNTERPARTS: This document may be
executed in one or more counterparts, each of which shall be deemed an original and all of
which shall constitute but one and the same document.

[Remainder of Page Intentionaily Blank]
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WITNESS our signatures and the official seal of FRANKFORT PUBLIC
SERVICE DISTRICT on the day and vear first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

/ %«W Chairman
p p éf/ U*@/ / Secretary
AC%’ /%4 Counsel to Issuer

i

04.23.08
306370.00002
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, David G. Vanscoy, Registered Professional Engineer, West Virginia License
N0.6649, of Rummel, Klepper & Kahl, LLP, of Keyser, West Virginia, hereby certify this
6th day of May, 2008 as follows:

1. My firm is engineer for the acquisition of Wiley Ford Water Company
(the “Project”) to the existing public waterworks facilities (the **System”) of Frankfort Public
Service District (the "Issuer") to be primarily in Mineral County, West Virginia, which
acquisition is being financed by the proceeds of the above-captioned bonds (collectively, the
"Bonds") of the Issuer. Capitalized terms used herein and not defined herein shall have the
same meaning set forth in the Bond Resolution adopted by the Issuer on April 28, 2008 as
supplemented by Supplemental Resolution duly adopted on April 28, 2008, and the Loan
Agreement for the Series 2008 A Bonds, by and between the Issuer and the Authority, on
behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”),
dated May 6, 2008 (the "Loan Agreement™).

2. The Series 2008 A Bonds are being issued for the purposes of paying the
costs of acquisition of the Project.

3. To the best of my knowledge, information and belief, (i} the Project, is
adequate for its intended purpose and has a uscful life of at least forty years, if properly
operated and maintained, excepting anticipated replacements due to normal wear and tear:
(i1) the Project is compatible with the plan of financing set forth in the Schedule B attached
hereto as Exhibit A; (iii) the Issuer has obtained all permits required by the laws of the State
of West Virginia and the United States necessary for the Project and the operation of the
System; (iv}) in reliance upon the certificate of the Issuer’s certified public accountant, Huber,
Michaels & Company, as of the effective date thereof, the rates and charges for the System
as approved by the Public Service Commission of West Virginia and adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (v} 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 the Project; and (vi) attached hereto as Exhibit A
is the final amended “Scheduie B - Final Total Cost of Project, Sources of Funds and Cost
of Financing” for the Project.
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WITNESS my signature and seal on the day and year first written above
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RUMMEL, KLEPPER & KAHIL, LLP

David G. Vanscoy, P.E.
West Virginia License No. 6649

Vit e
=



4/23/2008 SCHEDULE B

Frankfort PSD
Wiley Ford Water project
2006W-923
A. COST OF PROJECT TOTAL Phase |

1 a. Construction

b Test Welis
2 Technical Services RKK

a. Planning

b. Design

¢. Construction
3 Legal & Fiscal
a. lLegal
b Legal -PSC
¢ Accounting
4 Adminisirative
5 Sites & Other Lands

a. ROWs
6 Acquisition of Wiley Ford 400,000.00 400,000.00

7 TOTAL of Lines 1 through 6 400,000.00 400,000.00

8 Funded Reserve 0.00 0.00
9 Registrar

10 Bond Counsel

11 Cost of Issuance (lines 8 through 10} 0.00 0.00

12 TOTAL PROJECT COST line 7 plus line 11 400,000.00 400,000.00

13 Federa! Grants
14 State Grants
15 Other Grants

16 TOTAL GRANTS Lines 13 through 15 0.00 0.00
17 Size of Bond Issue (line 12 minus line 16) 400,000.00 400,000.00
Frankfort PSD Date
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uber, Michaels
&‘ QQHE‘@ Certified Public Accountants
110 S. Centre Street, Cumberland, MD 21502 « PH (301)722-4455 « FAX (301)722-5004 « www.hmccepa.com

May 6, 2008

Frankfort Public Service District
Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Final Order entered on
August 28, 2007, of the Public Service Commission of West Virginia in Case No.07-0001-
PWD-19A it is our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the "System") of the Issuer, will
pay all repair, operation and maintenance expenses of the Sysiem and leave a balance each year
equal to at least 115% of the maximum amount required in any year for debt service on the
Issuer’s Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund) (the
“Bonds"), and all other obligations secured by a lien on or payable from such revenues on a
parity with the Bonds, including the Issuer's Water Revenue Bonds, Series 1976, (United States
Department of Agriculture), dated July 16, 1976, issued in the original aggregate principal
amount of $223.000 and Water Revenue Bonds, Series 1993 (United States Department of
Agriculwure), dated December 2, 1993, issued in the original aggregate principal amount of
$2.000,000 (collectively, the "Prior Bonds").

It is further our opinion that the Net Revenues for the Fiscal Year following the
vear in which the Series 2008 A Bonds are issued will be at least 120% of the average annual
debt service on the Prior Bonds and the Series 2008 A Bonds.

Sincerely,

) 4 i
J'f""f' %}.,/K”‘LA—&/ ' Q’L Cl""j o

HUBER, MICHAELS & COMPANY






FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Frankfort Public
Service District in Mineral County, West Virginia (the "Issuer"), being one of the officials
of the Issuer duly charged with the responsibility for the issuance of the $400,000 Water
Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), of the Issuer, dated May
6, 2008 (the "Bonds"), hereby certifies this 6th day of May, 2008 as follows:

1. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. Iam 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 April 28, 2008 as
supplemented by Supplemental Resolution duly adopted by the Issuer on April 28, 2008
(collectively, the "Bond Resolution"), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimales and
expectations of the Issuer in existence on May 6, 2008, the date on which the Bonds are
being physically delivered in exchange for an initial advance of the principal amount of the
Series 2008 A Bonds, and to the best of my knowledge and belief, the expectations of the
Issuer set forth herein are reasonable.

4, In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the Internal
Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
by the West Virginia Water Development Authority (the “Authority”) or the West Virginia
Infrastructure and Jobs Development Council (the “Council”), as the case may be, from
which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The
Issuer hereby covenants to take all actions necessary to comply with such covenant.
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5. The Series 2008 A Bonds were sold on May 6, 2008, to the
Authority, pursuant to a loan agreement dated May 6, 2008, by and between the Issuer and
the Authority, on behalf of the Council, for an aggregate purchase price of $400,000 (100%
of par), at which time, the Issuer received $400,000 from the Authority and the Council,
being the first advance of the principal amount of the Series 2008 A Bonds. No accrued
interest has been or will be paid on the Series 2008 A Bonds. The balance of the principal
amount of the Series 2008 A Bonds will be advanced to the Issuer as the Project progresses.

6. The Series 2008 A Bonds are being delivered simultaneously with
the delivery of this certificate and are issued for the purposes of paying the costs of the
Project.

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 Project and the
allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion all of the proceeds from the
sale of the Bonds, together with any investment earnings thereon, will be expended for
payment of costs of the Project on or before February 1, 2009. The Project is expected to
be completed by December 1, 2008

10. The total cost of the Project is estimated at $400,000. Sources and
uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2008 A Bonds $ 400,000
Total Sources $ 400,000
USES

Costs of the Project $ 400,000
Total Uses $ 400,000

11.  Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2008 A Bonds:

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

{2y  Renewal and Replacement Fund (established as Depreciation Reserve by the
Prior Resolutions);
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(3)  Series 2008 A Bonds Project Trusi Fund;
(4)  Series 2008 A Bonds Sinking Fund; and
(5)  Series 2008 A Bonds Reserve Account.

12. Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(1)  Series 2008 A Bond proceeds in the amount of $-0-
will be deposited in the Series 2008 A Bonds Sinking Fund as
capitalized interest.

(2)  Series 2008 A Bond proceeds in the amount of $-0-
will be deposited in the Series 2008 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2008 A
Bonds will be deposited in the Series 2008 A Bonds Project Trust
Fund as received from time to time and applied solely to payment
of costs of the Project, including costs of issuance of the Series
2008 A Bonds and related costs.

13.  Monies held in the Series 2008 A Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2008 A Bonds and will not be available
to meet costs of the Project. All investnent earnings on monies in the Series 2008 A Bonds
Sinking Fund and Series 2008 A Bonds Reserve Account, if any, will be withdrawn
therefrom and deposited into the Series 2008 A Bonds Project Trust Fund during 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.

14, Work with respect to the Project will proceed with due diligence to
completion. The Project is expected to be completed within seven (7) months of the date
hereof.

15.  The Issuer will take such steps as requested by the Authority to ensure
that the Authority’s bonds meet the requirements of the Code.

16.  With the exception of the amount deposited in the Series 2008 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2008 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within ten (10) months from the date of issuance thereof.

17.  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.
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18.  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.

15, All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

20.  No proceeds of the Bonds will be used, directly or indirectly, in any
trade or business carried on by any person who is not a governmental unit.

21.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

22.  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.

23.  The Bonds are not federally guaranteed.

24. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the
Bonds remain public purpose bonds.

25.  The Issuer has either (a) funded the Series 2008 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due,
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2008 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2008 A Bonds
Resetve Account hold an amount equal to the maximum amount of principal and interest
which will mature and become due, respectively, on the Bonds in the then current or any
succeeding year. Monies in the Series 2008 A Bonds Reserve Account and the
Series 2008 A Bonds Sinking Fund will be used solely to pay principal of and interest on
each series of the Bonds and will not be available to pay costs of the Project.

26.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Series 2008 A Bonds, (b) are to be sold pursuant to a
common plan of financing together with the 2008 A Bonds and (c) will be paid out of
substantially the same sources of funds of funds or will have substantially the same claim to
be paid out of substantially the same sources of funds as the Bonds.

27.  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.
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28.  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.

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

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first written above.

FRANKFORT PUBLIC SERVICE DISTRICT

Its: Chairman f /

04.23.08
306370.00002
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CERTIFIED COPY

STATE OF WEST VIRGINIA

COUNTY OF MINERAL. 7O, WTT:

[. Ruby (. Staggs, Cark or the Counrv Commiamon or Minerai.
Counry, Court of Recorn 1 and for said Counry and State. da cerarfy

that the loregoing 1s a oue. dccurate and compiets phows@nce copy of
the Proposing Creation of Frankfort Public Service District

minutes of February 14, 1974.

IN WITHESS WHERELQT,

I have set oy hand
and the seal of said
Commigsion at my
affice in said
County this g, day
a2 September . 19 97

Ruby L.,Stagys

Clark

By

t Coun

4

}a Ty, Commisaion
gt ! W/



Februzry L4, 1974

)
EMenbers Present-J. &, Haines, President, Charles A. Bonar and Brooks 0, Bvans, Hembers,

{MASTELLER COAL COMPANY, APPRAISAL--Edwin Jordan met with the County Court along with Assessor Leslie Yost

 Mr. Yost informed the Court that he had contacted Mr. Changes in Charleston. Mr. Changes thought Mr. Yost
had the new appraisal for Masteller Coal Company, whem Mr. Yost informed him he had not teceived the new

sheets he told hip he would see he received thea as socon as possible. The CouTr requested Mr, Jorden to !
attend the next County Court meeting to be held ia February 14, 1974 and they would try and work somcthing H
out for him az that time.

FIRE COMPANIES--Larry Mongold, President Minerat County Firesan's Association, zlang with saveral-sther zea-

bers appeared before the Court requesting the Court to submit Five thousand (§5.000.00) dollars for each

fire company in this year's budget. The Court requestesd cach fiTe coNpany to submit their own request,

ON MOTION MESTING RECESSED until February 14, 197¢,

President

February 14, 1974

Pursuant to the Recessed Special Meeting of February 9. 1574 the County Court met this l4th day of February,
1974 at 9:00 o'clock a.m, for its Regelar Meeting and also sat as a Board of Review and EqUalization.

The meecing was called to order by th1_¢ President, J. R. Kaines and openc;d with prayer by Brooks O. Ewvans,
Members Present were J. R. Haires, President, Charles A. Bonar and Brooks Q. Evans, Members, |
The minutes ¢f the preceeding meeting were read. After ll\:eratiﬁns and corrections werd made the minutes
stand a'pp'ravhed as read.

BETTY LOU BARBARITO-CUARGTAN BOND---Berty Loy Barbarite, along with Gary Athey her attomney, appearcd before

‘the Court regarding the Guardian Bond for Kachy Barbarita, Frederick Barbarito, Sebastian Sarbarito, Jr. and

"Rose Barbarito. Mrs. Barbarito petitioned the Court, Tequesting the Bond be changed from the Mineral County |
j Insurance Center (Travelers Indemnity Co.) as her surety, due to the expense of the bond, and Dorsia "lestfz!.l'
was allowsd to act ay surety for her. Hrs. Barbarito alsp requested the bond be reduced from $10,000.00 ta

$6,000.00. This motion was seconded hy J. R, Haines.

EMERCY CRESES..Charlea A, Bonat made the petion to adopr & vesolution to be published in the newspaper thank-,
ing the citizens in Mineral County for their corporation in the energy crises. i
FIRE COMPANIES--8rooks 0. Evans made the motion to give the twelve (11) fire companies in Minetal County the "
amount of Two Thousand-five hundred {$2,500.00) Dollars, this month, if the money i3 availadble in the budget.
:This matisn seconded by Charles A, Bonar,

F-Upon the pation made by Charles A. Bonar and duly seconded by Brooks O,

‘Evans, passed unanimously,tha County Court of Mineral County decided to proceed with the creation of a Public
i

Service Oistrict, for Water and Sewage, to be known as the Frankfort Public Service District with the follow-
Iing boundaries; Beginning ac the intsriection of the Frankfert-Cabin Run Magisterial Dlscgrict and the MNorth

Brznch Potomac River, thence, north-eafteriy along the five to itz intersection with the southermn boundary of

| the town of Ridgeley Corpovation line, thence cast along the torparation line te its intersection with the
iHurth Branch Potowac Rive, thence, southessterly along the meunders of the rive to its intersection with the
'Mineral-Haspshire County line, thence, scuth-wedterly ajong county line to its intersection with the Frapk-
fort-Cabin Run Magisterial District line., thence, northwescterly alomg magisterial district tire te the Noveh
i!ruu:h, Potomac River, the point of begimning., The ares contains approzimately 100 square miles. The distrigqe
| service area excludes the town of Ridgeiey and thas Fert Ashby Public Service District. The date for the

hearing for its creation-a Public Hearing will be held on Mazch 15, 1974 ac 7 o'cleck p.w, in the Court Room

of the Court House, in the city of Xeysar, W. Va., at which hearing a creation of the district vill be furtheq

considercd by che {ounty Court and citizens may be heard, for or against the creation of this Public Service



FPEOTUALY 1w, L3/3

.‘Dis:tict. far wateT and sewage. MNotice of the dats of the hesring, time and place thereof and the des:ripn‘.nn':
of the area €o be served shall be published one (1) time in the Hineral Caily New Tribune at [east ten (10} :
days before the date of hearing and shall be pested in Five conspicous places in Prankfort Districs, |
MISICAL FESTIVAL--Ceorge Barger appeared before the Court on benaif of Charles #. Simpscn from Cocaresville,

Mé. and W, L, Haines to inform the Court that Mr. Simpson would be hold a musical festival on the W. L. Haines

Farm, going from Forr Ashby to Patterson Creek, on Memorial Day.

MASTELLAR COAL COMPANY, INDUSTRIAL APPRAISAL TEAM--Upon motion of Charies Bonar and duly seconded by drooks
C. Evans fo request the Stite Tax Coomissioner to send the [ndustrial Appraisal Team te Mineral Eoun‘:yr'to
re-appraise che Mastellar Coal Company, Osep Mine, Strip Mine and Typla. This personmal property was last
appraised ia May of 1373 by Mr. Changes and subsegquently readjusted by phone conversation with Miseral County
Assessor on or about February 1, 1374, Hr. fdward Jordon, irn behalf of Masteller Coal Company appeared before
the Board of Reviewv and Equalization on Fedruary L4, 1974 to lodge protest *o appraisal values of aforemen-
tioned Mastellar Coal Co. machinsry and equipment.

= -
WALTER A WENNER-DOG SITUATICN--Waltar A, Wenner appeavred before the Court cemplaining about excess dog situa-

cion aeTess MNew Creek in Willow Avenue sectien,

SELBY G. JACOBS-JUSTICE OF PEACE--Brooks 0. Evans made the wovion and duly seconded by J. k. Haihes ro appeint

Seiby G. Jacobs, Justice of the Prace for New (reek District to serve until after the General Election in
November, L1¥74,

PRECINCYTS BOUNDARIES--Tha County Court, by Charles A, Bonar and seconded by Brooks 9. Evans ,. passed unanimous-

ly to enter an opder thag the boundaries af the several election pracinets and the four {4) new elc<tion
precinets be located and constituted as provided in an order entered at the Regular Meeiing of the Councy
Court held on December 11, 1973 in Order Book 17, at page 80. {See topy of Order in File Envelope, dated
February 14, 1974). SEE ORDER OF CHANGING VOTING PRECINCYS BELOW

ARTHUR W. WAYRBRIGHT-ASSESSMENT.-Mz., Arthur W. Waybright appeared before the County Court regarding his asiess-

ment on his home in Elk Distriet, The Staze of West Virginia had Arthur W, Waybright appraised at YOV of the
trus and actual value. The Hineral County Court oa February 14, 1574 agreed that he should only de assessed
or 50% of the trua and agtual} valus. Charles Bonar made the wotisn thar he be allowed credit for overpaywent
far 1973. MHis 1974 raxes to go heck to being assessed at SOA of the appraised value until a State Appraisal
can he made.

WASHINGTON'S BIRTHDAY HOLIDAY--Permission was grented to alicw all officas in the Courtv House £o be closed on.

Saturday, Februavy l6, 1976 in observance of Washingron's Birthday alomg w=ith Menday, Febvurry 18, 1974,

The next repular meeting of the Court to be held on March 12, 1974,

ORDER: On cthis i4th day of February 197¢, the Court Being in Reqular Session pursuant to 3 ¢ill made and
published accoTding ta law wherein said Aotics stipulated among other satters to be considerad by che Courc
at said Regulaz Session the said Court also took action and eateved an order in regard to changes made in
vozing precincts in Minersl {owmry. \
» And it appearing to the Court chag at 3 prier session of this Court an order wis encered on the 1lth
!dar of December, 1973, directing the President of the Court to assemble data eonceyning the advisability of
. re-locating and re-establizhing the boundary lines of the severxl vering precincts of Mineral County; alse
ia.dd.inz new precinct and it further appearing to the Court that on the l1th day of Decesder, 19?3, che Court
entered an order directing the publishing of all notices as required by the statutes for the purposs of
fixing & day at vhich time the Court would consider the matter of changes in locatien of the boundaries of
! the several veting precincts in Mincral County and chereupon entered an order i{n refercnce therete: and it |
- further appearing to The Court that 4 netice was published acrording te the provisions of the sratutes fizing,
lzhe l4th day of Februazy, L974 at the hour e¢f 4 o'cleck p.a. as the day and rime when the County Court would i

enter an order re-locating and re-estanlishing the boundaries of the several voting precincts, also adding

1
| faur (4) new precincts im Mineral County, that said natice wax published in the newspiper of Minera! County



CERTIFIFD COPY

STATE OF WEST VIRGINIA

COUNTY OF MINERAL. 7O, WIT:

[ Ruby L. Staggs, Cark or the Counry Commuanon of Minerai.
Counry, Caurr of Recora tn and for sawd Cownry and Skate. do ceroty
that the foregomng 1s a true. accurace and comupiets pRotastatc copy of
the ___QOrder Creating Frankfort Public Service District recorded

in Minutes of April 15, 1974

I WITNHNESS WHEREQF,

I hava ser my hand
and tha seaxl of said
Commixsion at my
affica in said
County this 15th day
af¢  September . 19 97

Ruby L. Staggs

Clar lb’Z:“Ccunw Commission
BY 7 W
J




. Aoril 151974

1
1sucn officz, and he is g person of good moral character, and the szme {s approved,

GcDRGE A. HARTMAN-MDTARY APPLICATION--Upon the application of George A, Martman for appointment as Notary
:Pubilc in and far the County of Mineral, it was shawn T3 the satisfaction of this court that said applicant
‘iz a resident of the County from whiz h he seeks aggointment, that he is competant to perform the duties af
such office, and he 45 a person of gond moral ch&raéter. and the same §s appravaed, |

ALL EXUNiRAT[DN SETTLEMENTS AND APPRAISEMENT WESE lPPRUVﬁD

SKEEP CLAIHS W. M. EISENHCUR--The sheep c!a:m aof W, ", Eisnehour was reviewed and vpon checking the Assessor'ﬂ

office the sheep had been assesied at the same amount he had turred in, Charles A. Bonar made the motion to E

pay the amount of $240.00, seconded by Brocks ©O. Zvans.

ELECTICH QFFICIALS~-The Republican ang Uemocratic Election officials were presented, reviewed and accepted

for the lettars to be mailed.

NOTARY CERTIFICATE-FRED M, BOYLES--The Notary Cert1f1cate of Fred M. Boules, Upsur County, was approved.

WILLIAM WAGELEY-COMMITTEE FDR R. LEE ALLEN--Wilt{am Nageley. along with Attorney Charlies Smith appeared bew

fore the County Court for the Coamittee Appointment of R. iLee Allen. After d!scusing and reviewing the

matter William Wageiey was appointed Commitiee for R. Lee Allen, bond being in the amount of $50,000.00,

i

1)

¥-The County Court this day approved the following Order for the !
H

creation of Frankfort Public SErvice Districe. 1
i

i

IN THE COUNTY COURT OF MINERAL COUKTY, WEST VIRIGNIA
. - - . ]
[¥ THE MATTER OF : ’ !

CREATION CF FRANKFORT PUBLIC SERVICE OISTRICT i

. oncsn‘

On this the 15th day of April, 1974, at the reqular April session of the Couwdty Court of Mineral
Cnunty. West Virginia, this Honerable Court, after first having published notice of & hearing on the
creation of a public service district as reeuired by law, and after conducting a hearing therson on
friday, March 15, 1574, at which tfme there wa§ ne written protest, now determines that such public
health, comfort and convenience of such area and does ORDER the creation af the Frankfort Public
Service District which is more particularly described as follows:

Beginning at the intarsection of the Frankfort-Cabin Run Magisterial District and the
Horth 8ranch Potomac River thence, northeasterly ilong river to its intersection with the
southern boundary of the town of Ridgeley corporatiaon line, thencz e£ast along the corparation
tine to its intersection with the meanders of the riverto its intarsction with the Mineral-
Hampshire County line, thence, southwesterly along county line to i%s intersection with the
Frankfort-Cabin Run Magisterial District line, thence, narthwesterly along maglster1a1 dis-
trict Jine to the North 8ranch Potomag River, the point of beginning, containing approxi-
matsly 100 square miles,

The district service area excludes the town of Ridgeley and the Fort Ashby Public
Service District.

J."R, Haines, President

CARL'H. JCHNSON--NOTARY- BOND-«The Notary 8cnd of Carl K. Johnson, was approved in the amount of $300.00

o
Il

'with Delsie E. Jahnson as his surety.

RE: EDWARD A McGRADY--NOTARY BONO--The Notary Bond of Edwarc A. McGrady was approved in the amount of $300.00

with Margarst ). McGrady 23 his surety,

RE: MORA t. KIMBLE--NOTARY BONG--The Motary Bond af Nora L. Kimble was approved in the amount of $300.00

with James L. Kimble as her sursty,

|RE: CARL R. LUDWICK--MOTARY BOND--The Notary Sond of Carl R, Ludwick was approved im the amount of $300.00
i

:with Charles D. Ludwick as his surety.

RE: PARK AND RECREATIDN-AUTHORITY-~Mr. Ty Epling with Parks and Recreation met with the Court to discuss how

[much authority he had to go ahead with the Parks and Recreation Program, The County Court adyised him they
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BEFORE THE COUNTY COMMISSION OF MINERAL COUNTY, WEST VIRGINIAE

RE: Incorporation of the Town of Carpendale

0 RDER
on this the 'camfday of January, 1998, the County |

-~

Commission of Mineral County, West virginia, considered the

incorporation of the town of carpendale., Upon the returns being ;
canvassed, the County Commission f£inds that a majority of the

i
legal votes cast on the gquestion of incorporation of the town or{
' i

S

village of Carpendale, were in favor of such incorporation. The |
. . i
County Commission further finds-that the residents of Carpendale,

]

this County Commission, and the affice of the Clerk of the Countﬁ

i

cemmission have complied with all applicable provisions of the i
I

West Virginia Code 8-2-1 et seq.

Upon the matters considered, the County Commission
directs the Clerk of said Commission to issue a certificate of
incorporation in the form and substance as follows: !

It appearing to the court (commission) of Mineral
County, West Virginia, that under the provisions of Article Two,
Chapter & (B-2-1 et seg.), as amended, at an election duly held

on the 7th day of November, 1989, a majority of the legal votes

cast on the guestion of incorporation by the gualified voters of

the following territory, to wit: BEGINNING at the intersection

Rt L
‘ o= o) B2
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of the North Branch of the Potomac River, the West Virginia state;
line and southern corporation line of the town of Ridgeley;
thence, following the corporation line eastward to the top of
Kﬁobley Mountain; thence, following top‘of ridge of mountain
southward to & knob, elevation approximately 1548'; thence, West
to the North Branch of the Potomac River oprosite an iéland in
river and the West Virginia state line; thence, following the
state line down the river to the BEGINNING, were cast in favor of
the incorporation of the town oOr village of Carpendale, in thae
County of Mineral, bounded as herein set forth; and it appearing
to the satisfaction of the court {commission) that all of the

provisions of Article Two, Chapter Eight of the Code of West

virginia, as amended, bave peen complied with by the petitioners |
for said incorporation, said town oOr village is hereby declared 3
to be a body corporate, duly aurthorized to exercise all of the
corporate powers conferred upon towns or villages by Chapter

Eight, (8-1-1 et seq.) of the Code of West Virginia, as amended,

The County Commission of Mineral County further Orders

I
|
from and after the date of this certificate. 1
|
E
and Directs that Rev. Elmer Sprinkle, Phares L. Hostettler and !
{
1
{

William D. Thompson are hereby appolnted to act as commissioners
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of election of the first election of the officers to be held in

Carpendale as provided by West Virginia Code B-5-2 et seq.

Given under our hands th;é;ﬁ;?/day of January, 199%8@.

S} .

et o - .
'J% e s KT —z/ P 2T

RUBY STAGGS, CLERK
COUNTY COMMISSION

==

Charles L. Logsdos, President

Stephen C. Sluss, Commissioner

Rdbert D. Harmah, commissioner

g r~ 1,
ormv o L i)
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BEFORE THE COUNTY COMMISSION OF MINERAL COUNTY, WEST VIRGINIA

RE: Incarpeoration of Town of Carpendale

CERTIFICATE OF INCORPORATION

It appearing to the court (commission} of Mineral
County, West Virginia, that under the provisions of Article Two,
Chapter 8 (8-2-1 et seg.), as amended, at an electionlduly held
on the 7th day of November, 1989, é majority of the legal votes
cast on the gquestion of incorporation by the gualified voters of

the following territory, to wit: BEGINNING at the intersection

of the North Branch of the Potomac River, the West Virginia state

line and southern corporation line of the town of Ridgeley;
thence, following the corporation line eastward to the top of
Knobley Mountain; thence, following top pf ridge of mountain
southward to a knob, elevation approximately 1542'; thence, West
to the North Branch of the Potomac River opposite an island in

river and the West Virginia state line; thence, following the

state line down the river to the BEGINNING, were cast in favor of

the incorporation of the town or village of Carpendale, in the
County of Mineral, bounded as herein set forth; and it appearing
to the satisfaction of the court (commission) that all of the
provisions of Article Two, Chapter Eight of the Code of West

Virginia, as amended, have been complied with by the petitioners

‘-a----\ rw'.“g
| OCIPRCE A 2




for said incorporation, said towh or villqge is hereby declared
to be a body corporate, duly authorized to exercise all of the
corporate powers conferred upon towns or villages by Chapter |
Eight, {B8-1-1 et seqg.)} of tne Code of West Virginia, as amended,
from and after the date of this certificate.

The County Commission of Mineral County further Orders
and Directs that Rev. Elmer Sprinkle, Phares L., Hostettler and
William D. Thompson are hereby appointed to act as commissioners
of election of the first election of the vfficers to be held in
Carpendale as provided by West Virginia Code 8-5-2 et segq.

Given under our hands this_ézzé;day of January, 1556.

S e
")()a/ﬂ ‘:'74 St el o 2 !

e Clerk County Court 7.

(County Commission)
Charles L. Logsdow,; President

Stegiizli;;jbéggézngiiiiioner ,
et ;

Robert D. Harman, Commissioner

B

STATE OF WEST VIRGINIA, MINERAL COUNTY, TO-WIT: (‘
Be it remembered thartﬁon, this 1OTA _day of Yy MM.L:/D' .19 70
at D i odock i M. the foregoing ( pogad (s 4 ,LJ
with the certificate thereto annexed, was presenteg in the Officeof the Clerk of the County Commission and adinitted
to record. i .
- s '_‘.'Z-‘:' SR 2. ;

Clerk County Commission

CAYIC & sakhs¥ [NE., BPIRGYS, W, vi bt-vuwre vt 9226529
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ORDER
ESTABLISHING THE TERMS OF OFFICE FOR

THE MEMBERS OF THE FRANKFORT PUBLIC SERVICE DISTRICT

WHEREAS, the Mineral County Commission, hereinafter referred to as the
“Commission”, entered into an Order on the 8t day of February, 2005,
merging the Fort Ashby Public Service District and the Frankfort Public
Service District, and

WHEREAS, the West Virginia Public Service Commission entered an Order on August
19, 2005 approving the merger of the two public service districts
contingent upon the approval of the bondholders for both distriets, and

WHEREAS, the Commission’s Order merging the two districts provided for expansion
of the Frankfort Public Service District from three members to five
members, and

WHEREAS, the Commission, in anticipation of the consent from the bondholders to
the merger, did take action to appoint members to the Frankfort Public
Service District Board effective July 1, 2007.

NOW THEREFORE BE IT ORDERED that the Mineral County Commission does hereby
recognize that the following individuals have been previously appointed to the Board of
the Frankfort Public Service District and their terms of office shall be as set forth below:

Paul Corwell July 1, 2007 to June 30,2009
Gerald Frantz July 1, 2007 to June 30, 2000
Douglas Brelsford July 1, 2007 to June 30, 2011
Douglas Kenney July 1, 2007 to June 30, 2011
Blane Murray July 1, 2007 to June 30, 2013

Further, each new appointment or reappointient shall be in compliance with
West Virginia Code 16-13A-3.

Entered this the 25t day of March, 2008.

Qx‘ma %7&/

éfanice LaRue, President

uren T. P. Ellifritz, Countyt?ferk






OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MINERAL TO WIT:

I, panl Corwell , do solemnly swear that

I will support the Constitution of The United States of America and the
Constitution of the State of West Virginia and that I will faithfully

- discharge the duties of _Frankfort Public Service District Board Member
for term ending June 30, 2009

to the best of my skill and judgement SO HELP ME GOD.

Print name and address:
Paul Corwell
Route 1, Box 205
Wiley Ford, WV 26767

D
(Signature of affiant) L/ L [@\l/{(/(

~,

Subscribed and sworn o before me, in said Count\ zmd State, thls 26 1_—;; :
day of July , 2007. } A ~-

_: S

‘

QAT f’?

State of West Vsrgania Mmeral County, to-wit:
Be |t membered that on this..L- -

day of Coe\ axnk .. The
ot foregoing _..C YA was
presented e Office of the Clerk of Gounty

Sommission and admitted to record.
’ Lauren T. P. Ellifriz V2

Olerk of County Commission



OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MINERAL TO WIT:

I, _Gerald Frantz , do solemnly swear that

I will support the Constitution of The United States of America and the

Constitution of the State of West Virginia and that I will faithfully

* discharge the duties of __Frankfort Public Service District Board Member
for term ending June 30, 2009.

to the best of my skill and judgement SO HELP ME GOD.

Print name and address:
Gerald Frantz
Route 2, Box 478-F
Ridgeley, WV 26753

el - __M,/‘" ' ———.
(Signature of affiant) .7 .- o Zz&ﬁ? ,

Subscribed and sworn to before me, in said Coumyand Stafte?:'-.f_t;-is jg::_rl l
day of July ,2007. N

\ . E’i:tﬁ;tiilé:) Q;i;;f;
(T eafPe X

R

~

atade of West Virginia, Mineral County, to-wit:
ot 0 Be it remgembered that on this ..L.
day of Ay aral LR The
foregoing e in was
~resented in the Office of the Clerk of County
~ommission and admitted to record.

47 Lawen T, PLEliffz | AE

Oleik of Dounty Commission



OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MINERAL TO WIT:

L, Douglas Brelsford , do solemnly swear that

I will support the Constitution of The United States of America and the

Constitution of the State of West Virginia and that I will faithfully

* discharge the duties of Frankfort Public Service District Board Member

for Ferm ending June 3Q, 2011

to the best of my skill and judgement SO HELP ME GOD.

Print name and address:
Douglas Brelsford

Route 1, Box 28-0

Wiley Ford, WV 26767

P
s - J_.a P
pe ’f

. /;7) E
(Signature of affiant) _ <& f-féf,f e X ¢ %@Mu

e

Subscribed and sworn to before me, in said County md Stafe, thls 26’; |
day of July , 2007. : SR :

State of West Virginia, Mtnera! County, t0-wit

Beity membered that on thls_,.\T
day of ____.;‘&_Q_af N XK 2e ;nf.fas

XA ANS
in —
{%i:eege%te% in the Office of "of the Clerk of Gounty

& ion and admitied to record. .
comimse L auren 7. P, Ellfritz

ﬂrk of C%nw Commission
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OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MINERAL TO WIT:

I, Douglas Kenney , do solemnly swear that

1 will support the Constitution of The United States of America and the

Constitution of the State of West Virginia and that I will faithfully

- discharge the duties of _Frankfort Public Service District Board tember

for term ending June 30, 2011

to the best of my skill and judgement SO HELP ME GOD.

Print name and address:

Douglas Kenney
P.O. Box 434

Fort Ashby, WV 26719

P

(Signature of affiant) _ . /< //7,{’) /%, lf,-zﬂfzﬁ(- i

Subscribed and sworn to before me, in said Coun"y and State, th’lS 26th
day of July , 2007. S

- v /
LR i\‘:\}‘__ Lf/\//x
) I

State of West Virginia, Mineral County, to-wit:

Be it rﬂnembered that on i
day of (4 ol The
foregoing ot in was

oresented in the Office of the Clerk of County
Commission and admitted fo record. -
l.auren T. P. Ellifriiz \,\,’Q_,
Dlerk of County Commission



OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MINERAL TO WIT:

I, A. Blane _Murray , do solemnly swear that

I will support the Constitution of The United States of America and the
Constitution of the State of West Virginia and that I will faithfully

© discharge the duties of __ Frankfort Public Service District Board Member
for term ending June 30, 2013

to the best of my skill and judgement SO HELP ME GOD.

Print name and address:

A. Blane Murray
Route 2, Box 217

Ridgeley, WV 26753

(Signature of affiant) / ei’/“‘*ifbmec c—z';()/
LA

Subscribed and sworn to before me, in said Count‘ dj,lﬂ State, thls 26th

day of July ©h
. "i.##)@) J(/

1 \\ A

5 "

- ] AS .

S — »’, — ,-._...4 (\j
1.

atate Gf West Virginia, wiineral County, to-wit:
e s Beit remembered t‘\at on thts‘,,;__.

) \_\fJ
—.'J .;/'?:;"‘ jay of J a
'! *‘oregem% - w s
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ission and adml*’{ed te recor .
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RULES OF PROCEDURE

FRANKFORT PUBLIC SERVICE DISTRICT

ARTICLE 1
NAME AND PLACE OF BUSINESS
Section 1. Name: FRANKFORT PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District wiil be located at the
intersection of Plam Run Road and Knobley Drive, Short Gap, Mineral County, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric circles
between which circles shall be inscribed Frankfort Pubilic Service District, and in the center shall be
inscribed the Corporate Seal:

Section 4: The fiscal year of the District shall begin on July 1 of each year and shall end
on the following June 30.

ARTICLE 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"),

ARTICLE It
MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall be those
persons appointed by The County Commission of Mineral 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.

CHB17075.1



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 on the 2nd Monday of each month, at such place and hour as the members shall
determine from time to time. If the day stated shall fall on a legal holiday, the meeting shall be held on
the following day. Special meetings of the 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, two
(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 three (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 o be transacted thereat, and no business other than
that stated in the notice or incidental thereto shall be transacted at any such special meeting.

PUBLIC NOTICE OF MEETINGS

Section 4. 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 Mineral 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. [f a particular
regularly scheduled meeting is cancelled or posiponed, a notice of such
cancellation or postponement shall be posted at the same locations as soon as
feasible after such cancellation or posiponement 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 Mineral
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

CHBEL7975.1



cancelled, a notice of such cancellation shall be posted at the same Jocations 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 Pubjic 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 unti! the next annual
election by the membership and until their successors are duly elected and qualified. Any vacancy
occurring among the officers shall be filled by the members of the Public Service Board at 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 hereinabove provided.

ARTICLE VI
DUTIES OF QFFICERS
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 (o 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 ail
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.

CH817075.1



Section 4. If the Chairman, Secretary or Treasurer is absent from any meeting, the
remaining memnbers of the Board shall select a temporary chairman, secretary or treasurer, as necessary,
who shall have all of the powers of the absent officer during such period of absence.

ARTICLE 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 voie 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 10th day of April, 2006.

04/06/06
306370.00001

CHB817075.1






FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON APPOINTMENT OF OFFICERS AND
ADOPTION OF RESOLUTIONS

The undersigned SECRETARY of the Public Service Board of Frankfort Public
Service District hereby certifies that the following is a true and correct excerpt of the minutes
of a regular meeting of the said Public Service Board:

&%k #* 3% %k LR 20

The Public Service Board of Frankfort Public Service District met in regular
session, pursuant to notice duly posted, on the 28th day of April, 2008, in Mineral County,
West Virginia, at the hour of 7:30 pm.

PRESENT: Blane Murray
Paul Corwell
Jerry Frantz
Douglas Kenney
Douglas Brelsford

ABSENT: NONE

Blane Murray, Chairman, presided, and Paul Corwell, 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, a motion was made by Paul Corwell and seconded by Jerry Frantz
to elect Blane Murray Chairman to the Public Service Board. It was unanimously ordered
that motion pass.

Thereupon, a motion was made by Jerry Franitz and seconded by Blane Murray
to elect Paul Corwell Secretary to the Public Service Board. It was unanimously ordered that
motion pass.

Thereupon, a motion was made by Blane Murray and seconded by Paul Corwell
to elect Jerry Frantz Treasurer to the Public Service Board. It was unanimously ordered that
motion pass.

CH4891442.1



Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF FRANKFORT PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCEBY THE DISTRICT OF $400,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
by Blane Murray and seconded by Jerry Frantz, it was ordered that the said Bond Resolution
be adopted and be in fuli force and effect on and from the date hereof.

Next, the Chairman 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 WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FRANKFORT PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
by Blane Murray and seconded by Jerry Frantz , it was unanimously ordered that the said
Supplemental Resolution be adopted and be in full force and effect on and from the date
hereof.

CH4891442.1 2



Thereupon, the Chairman presented First Draw Resolution for consideration and
there was discussion. Thereupon, on motion duly made by Blane Murray and seconded by
Jerry Frantz, it was unanimously ordered that the said First Draw Resolution be adopted and
be in full force and effect on and from the date hereof.

Thereupon, the Chairman presented Sweep Resolution for consideration and
there was discussion. Thereupon, on motion duly made by Jerry Frantz and seconded by

Douglas Kenney, it was unanimously ordered that the said Sweep Resolution be adopted and
be in full force and effect on and from the date hereof.

EE LS &k &gk

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

[Remainder of Page Intentionally Blank]

CH4891442.1 3



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of Frankfort
Public Service District and that such actions remain in full force and effect and have not been
amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 6th day of May, 2008.

Secretary

CH4891442.1 4






FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON APPOINTMENT OF OFFICERS AND
ADOPTION OF RESOLUTIONS

The undersigned SECRETARY of the Public Service Board of Frankfort Public
Service District hereby certifies that the following is a true and correct excerpt of the minutes
of a regular meeting of the said Public Service Board:

ok gk fxk

The Public Service Board of Frankfort Public Service District met in regular
session, pursuant to notice duly posted, on the 28th day of April, 2008, in Mineral County,
West Virginia, at the hour of 7:30 pm.

PRESENT: Blane Murray
Paul Corwell
Jerry Frantz
Douglas Kenney
Douglas Brelsford

ABSENT: NONE

Blane Murray, Chairman, presided, and Paul Corwell, 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, a motion was made by Paul Corwell and seconded by Jerry Franiz
to elect Blane Murray Chairman to the Public Service Board. [t was unanimously ordered
that motion pass.

Thereupon, a motion was made by Jerry Frantz and seconded by Blane Murray
to elect Paul Corwell Secretary to the Public Service Board. It was unanimously ordered that
motion pass.

Therenpoen, a motion was made by Blane Murray and seconded by Paul Corwell
to elect Jerry Frantz Treasurer to the Public Service Board. It was unanimously ordered that
motion pass.

CH4891442.1
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Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF FRANKFORT PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCEBY THE DISTRICT OF $400,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
by Blane Murray and seconded by Jerry Frantz, it was ordered that the said Bond Resolution
be adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed 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 WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FRANKFORT PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO S5UCH 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 Blane Murray and seconded by Jerry Frantz , it was unanimously ordered that the said
Supplemental Resolution be adopted and be in full force and effect on and from the date
hereof.
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Thereupon, the Chairman presented First Draw Resolution for consideration and
there was discussion. Thereupon, on motion duly made by Blane Murray and seconded by
Jerry Frantz, it was unanimously ordered that the said First Draw Resolution be adopted and
be in full force and effect on and from the date hereof.

Thereupon, the Chairman presented Sweep Resolution for consideration and
there was discussion. Thereupon, on motion duly made by Jerry Frantz and seconded by
Douglas Kenney, it was unanimously ordered that the said Sweep Resclution be adopted and
be in full force and effect on and from the date hereof.

Bk 2 # ok ok ok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

{Remainder of Page Intentionally Blank]
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CERTIFICATION
I hereby certify that the foregoing is a true copy of the minutes of Frankfort
Public Service District and that such actions remain in full force and effect and have not been

amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 6th day of May, 2008.

oA butd]

Secretary
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WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: May 6, 2008

(See Reverse for Instructions)

ISSUE: Frankfort Public Service District Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund)

ADDRESS: P.O. Box 80. Wiley Ford, West Virginia 26767

COUNTY: Mineral

PURPOSE OF ISSUE: New Money: X
Refunding:

ISSUE DATE: _May 6, 2008

ISSUE AMOUNT: _§ 400,000

1ST DEBT SERVICE DUE: _December 1, 2008

1ST DEBT SERVICE AMOUNT: _$2,532

REFUNDS ISSUL(S) DATED:

CLOSING DATE: _ May 6, 2008

RATE: 0 %

1ST PRINCIPAL DUE: December 1, 2008

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL.: Steptoe & Johnson PLLC

Contact Person: John C. Stump. Esq.

Phone: 353.8196

CLOSING BANK: First Peoples Community Federal

Credit Union

Contact Person: Liz Lark

Phone: 301.783.3041

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: _Mike Bland

Position: _County Coordinator

Phone: _304.788.5921

UNDERWRITERS

COUNSEL.: Jackson Kelly PLEC
Contact Person: _Samme L. Gee, Esq.
Phone: _340.1318

ESCROW TRUSTEE:
Contact Person:
Phone:

OTHER: WYV Infrastructure and Jobs
Development Council
Contact Person: _Jefferson Brady
Function: _Executive Director

Phone: 558.4607

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: $

NOTES: The Series 2008A Bonds Reserve Account will be funded over ten (10) vears.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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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:

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 administier an issue, but to alert the Commnission 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 ali 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.

04.23.08
306370.00002
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Peoples Community Federal Credit Union, Cumberland, Maryland, hereby
accepts appoiniment as Depository Bank in connection with the Bond Resolution of Frankfort
Public Service District (the "Issuer") adopted April 28, 2008, and the Suppiemental
Resolution of the Issuer adopted April 28, 2008 (collectively, the "Bond Legislation"),
authorizing issuance of the Issuer's Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund}, dated May 6, 2008, issued in the principal amount of $400,000 (the

"Bonds™), and agrees to serve as Depository Bank in connection with the Bonds, all as set
forth in the Bond Legislation.

WITNESS my signature on this May 6, 2008.

FIRST PEOPLES COMMUNITY
FEDERAL.CREDIT UNI

Its: Authodized Officer

(04.23.08
306370.00002
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Frankfort Public Service District Water Revenue Bonds,
Series 2008 A (West Virginia Infrastructure Fund), dated May 6, 2008, issued in the principal amount of
$400,000 (the "Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all
as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 6th day of May, 2008.

THE HUNTINGTON NATIONAIL BANK

By:
Its: Authorjzéd Offfcer

04.23.08
306370.00002
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

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 Frankfort Public Service District (the "Issuer™), hereby certifies
that on the date hereof, the single, fully registered Water Revenue Bond, Series 2008 A
(West Virginia Infrastructure Fund), of the Issuer, dated May 6, 2008, in the principal
amount of $400,000, numbered AR-1, was registered as to principal only in the name of
"West Virginia Water Development Authority” in the books of the lssuer 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 6th day of May, 2008.

THE HUNTINGTON NATIONAL BANK

w5 P T,

Its: Authorized Of%r‘r

04.23.08
306370.00002







FRANKFOQRT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 6th day of May, 2008,
by and between FRANKFORT 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 Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution
of the Issuer duly adopted April 28, 2008, and the Supplemental Resolution of the Issuer duly
adopted April 28, 2008 (collectively, the "Bond Legislation");

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

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of interest on the Bonds from gross

CH704848.1
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income for federal income fax purposes, in accordance with any rules and regulations
promuigated 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 intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Registrar's Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: Frankfort Public Service District
P.O. Box 80
Wiley Ford, West Virginia 26767
Attn: Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charlestonn, West Virginia 25301
Attention: Corporate Trust Department

CH704948_1 Z



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

[Remainder of Page Intentionally Left Blank}
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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.

FRANKFORT PUBLIC SERVICE DISTRICT

By:
Its: Chairman

THE HUNTINGTON NATIONAL BANK

04.23.08
306370.00002
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1.
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SCHEDULE OF COMPENSATION
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Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

untingten

STATEMENT OF REGISTRAR’S FEES
Invoice Date May 6, 2008

Frankfort Public Service District
Account Number 6089001809

Frankfort Public Service District
Water Revenue Bonds, Series 2008 A
John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCQUNT

AE A K IR T AT AR LR R H AR AT R AR AR AR A AR AR T LA AR AR R R AR R AR RERET A AR LR AT TER R E AL LR LR AN RETRRN XA I o R A AN R o

FEE CALCULATION FOR May, 2008

LR e e e e R s R e e e e e e e R e e L e e b e R e R e R R R R R S R R kB e R R N R

TOTAL AMOUNT s 5300.00
TOTAL DUE $ 500,92

* FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. {F PAYMENT ¥
* IS NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN  ~
* . MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: BARRY. . *
* .. GRIFFITH, PO BOX 633, CHARLESTON, WV 25322-0633 ... .. .... :

IFYOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304)348-5035






Erie CERTIFICATE OF INSURANGCE G

4/8/08
-:\ Insurance’ — THIS CERTIRCATE IS ISSUED AS A MATTER OF ERFORMATION ONLY —
) Ena nsuwrance Place « Erie, MA 15530 gﬁ Rg Q_ QVERAGE
NAME AN D ADDRESS OF AGENGY AGENT'SNO, bt EEORBING. L RAGE." ]
K kg ‘m’ BRHCE COMPANY
CHANEY - BUSKIRK AGENCY, INC. CE4007 o 0 et CE PAOPER ﬁg CASUALTY COMPANY!
RTE. 28 AND AIRPORT ROAD GoE ER Eli dsu:mucg EXGAANGE
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WILEY FORD, WV 26767-0050 L

%
This Lerfificate is lssued for Information purpnses only. [{ does nat

FARME AN T MAITNG ADDEESS GFINSURED list, amend, exlend, or olherwise alier the terins and condilicns of
FRANKFORT PUBLIC SVC DISTRICT Insurance teverage tentained in the Policy(ies) indivated below
isswed by ERIE. The terms and conditlors of the Policy(ies)
PO BOX 80 govern the insurance coverage as apptied to any given situalion,
WILEY FORD, WV 26767-0080 Any party can request a policy and/or Dectaration by asking the
Insured or the Agent. Limils shown may have heen reduced by
ciaims paid.

EVEEGTIVE: ROLILY EXPRATIONT

i : GRLIYY) | OATEMARDEYY
GERERAL LIARILITY
D] X} GOMMERCIAL GENERAL LIARILITY Q34 6300002 10/1 P07 | 1019008

Tirls is to certify that pelicies icated by the Policy Ruimber lwlnw are in force for the Named Jnsured at the time that the Cerlificate is being issuad,

1,000,000

1,000,000
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[ oy [30 ereer [ woc

[l AUTOMOBILE LIABILITY
R D
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{1 tRen
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D GARAGE

[J|Excess LiasiLITY

[ _| oecurnEnce

1.000,000

I RETEVTON 5

WORKERS COMPENSATION &
EMPLOYEAS LIABILITY

ACLIDENY EACH ACCIDENT

NSEASE 3 POLICY LINGT
DISEASE § EACGH EMPLOYEE
D]  [oTHER {00000
ULTRAFLEX Q42 7850023 62807 6/28/08

DESCRIPYION OF OPERATIONS/TOCATIORS/NEHIGLES/EXCLESIONS ADDEG BY ENGORSEMENT/SPECIAL TROVISIONS

LOSS PAYEE:

CANGELLATION FOR NON-PAYMENT, CAUSE OR NAMED INSURED'S EEQUEST When an agiomobile policy is cancelled, writicn nodice will be malled to the Cerdificale Hpider, When any
of the slovs described policles {other than aulomnhlle) are cancelied befare the expiration dale bhereof, ERIE will ende.wur to mail writlen notlce to the Certificate Holder after the decision
te cancel. Failure to mail such nodice shall impose no obllgatian or fiability of any kind upon ERIE, its Agents ur representatives,

.| CANCELLATION FOR SPECIAL CONTRALTS: (If ihe box Is checked, this Certificale involves a spectal contract and Hig foliowing cancellation provisions apply.) When an automublle policy is
cancelled, wrilten notice will e matled to the Certfcate Holder When any of the atove escriiied poficies (Rher Shan automobile) are cancefied before the expiration date thereaf, ERIE will endeavor

1o enall days wiitien natice to the Certificate Holder after the declslon to caned. Fallure ta mall such notice shail impose no obligation or labllity of any kind upon ERIE, its Agents or
representatives,
CERTIFICATE HOLDER i
; TTERTION CERTIFIGATEHOLNER:
= > = f ] yﬂur firm Is a Certificate Holder Tor other policies of this
WV WATER DEVELOPMENT AUTHORITY Insured, Certificates of Insurance for these other policies will
180 ASSOCIATION DRIVE be forwarded to you as soon as they are processet,

CHARLESTON, WV 25311 ASTHORZED EPRESENTATNE R
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FRANKFORT PURLIC SERVICE DISTRICT

BOND RESOLUTION

BOND AND. THE SALE THEREOF TO THE UNITED STATES
DEPARTMENT OF AGRICULTURE, FARMERS HOME
ADMINISTRATION; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BOND; PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BOND AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF THE
FRANKFORT PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. pefinitions. The following terms shall

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

"Act" means Chapter 16, Article 13A of the Code of West

Virginia, 1931, as amended and in effect on the date of adoption of
thig Resolution.

"Additional Bond" means additional bonds issued under the

Provisions and within the limitations prescribed by Section 6.0s.

"Authorized Officer" means the Chairman of the Governing

Body of the Issuer or any other person duly appointed ag such by
the Governing Body.




"Bond" or "Bonds" means the $2,000,000 in aggregate
principal amount of Water Revenue Bond and any Additional Bond
hereafter issued within the terms, restrictions and conditions
contained in this Resolution.

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

"Bond Registrar" means the bank or other entity to be

designated as such in the Supplemental Resolution and its
successors and assigns.

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

"Closing Date" means the date upon which there is an
exchange of the Bond for all or a significant portion of the
proceeds representing the purchase of the Bond by FmHA.

"Commission" means the West Virginia Municipal BRond

Commission or any other agency of the State that succeeds to the
functions of the Commission.

"Consulting Engineers" weans Woolpert Consultants,
Charleston, West Virginia, or any engineer or firm of engineers of
reputation for skill and experience with respect to the design and

time hereafter be retained by the Issuer as Consulting Engineers
for the System.

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

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

"Debt Service" means the scheduled amount of interest and
amortization of principal payable on the Bond during the period of
Computation, excluding amounts scheduled during such period which
felate to principal which has been retired before the beginning of
Such period. :

—

. "Depository Bank" means a bank or national banking
3ssociation located in the State, eligible under the laws of the
ate to receive deposits of state and municipal funds and insured

SY the FDIC, which Depository Bank shall be named in the
“PPlemental Resolution.




"Depreciation Account" means the Depreciation Account
established by Section 4.01(A) (5).

"Event of Default" means any event or occurrence
gpecified in Section 7.01.

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

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

"FmHA" or "Government" means the United Stateg Department
of Agriculture, Farmers Home Administration, which is expected to
be the original purchaser of the Bond.

"Governing Body" or "Boargr means the public service
board of the Issuer, as it now or hereafter may be constituted,

"Government Obligations" means direct obligations of, or
obligations the timely payment of the principal of and interest on
which is guaranteed by, the United States of America, including (i)
such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations
and receipts or certificates evidencing payments from such
cbligations, (ii) evidences of ownership of 3 proportionate
interest in specified direct obligations_ of, or specified

States of America or any state thereof in the capacity of custodian
and (1ii) obligations, the sole source of the payment of the
Principal of and interest on which are obligations of the nature of

those described in clause (1}, which are irrevocably pledged for
such purposes.

"Gross Revenues" means the aggregate gross operating and
n0n~0perating revenues of the System, as hereafter defined,
elermined in accordance with generally accepted accounting
Principlesg, after deduction of prompt payment discounts, if any,
?Hireasonable provision.for'uncollectible accounts; provided, that
TOSs Revenues" does not include any gains from the sale or other —
iSposition of, or from any increase in the value of, capital

aSSer (including Qualified Investments purchased pursuant to
Section 8.01) or any Tap Fees.

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

"Issuer" or "District" means the Frankfort Public Service

pistrict, a public corporation and political subdivision of the
State.

"Letter of Conditions" means the letter of conditiong of
FmHA dated February 4, 1993, as supplemented September 29, 1993,
and any supplements or amendments thereto.

"Net Revenues" means Gross Revenues less Operating
Expenses.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System
and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance
expenses, fiscal agents, depository banks, registrars, paying
agents and trustees other than those capitalized as part of the
Costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally
and regularly be included under generally accepted accounting
principles; provided, that "Operating Expenses" does not include
payments on account of the principal of or redemption premium, of
any, or interest on the Bond, charges for depreciation, losses from
the sale or other disposition of, or from and decrease in the value
of, capital assets, amortization of debt discount or such

miscellaneous deductions as are applicable to prior accounting
periods.

"Other Grants" means any grant, other than the SCR Grant,

received by the Issuer to pay a portion of the Costs of the
Project,

"Outstanding," when used with reference to the Bond and
as of any particular date, describes all Ronds theretofore and
thereupon being authenticated and delivered except (i) any Bond
tancelled by the Bond Registrar at or prior to said date; (ii) any
Bond for the payment of which moneys, equal to its principal amount
and redemption premium, if applicable, with interest to the date of
Maturity or redemption shall be in trust hereunder and set aside
Or such payment (whether upon or prior to maturity); (iii) any
Bond deemed to have been paid as provided in Section 9.0§ hereof;
and (iv) for purposes of consents or other action by a specified
Percentage of Bondholders, any Bond registered to the Issuer.

"Paying Agent" means the bank or banks or other entity

designated as such for the Bond in the Supplemental Resolution or
Such entity or authority as may be designated by the Issuer.
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"Prior Bond® means, the Issuer’s Water Revenue Bond
Series 1976, issued in the original Principal amount of 3223

"Prior Resolution® Mmeans the resolution adopted by the
Public Service Board of the District on July 16, 1976, authorizing
the issuance of the Prior Bond.

"Project" means the Project described in Exhibit a
attached hereto.

"PSC" means the Public Service Commission of West
Virginia and any successor to the functions thereof,

"PSC Order" means the recommended decision of the PSC in
Case No. 92-0862-PWD-CN which was entered by the Administrative Law
Judge of the pgC on September 3, 1993, became a final order on
September 23, 1993, and was amended by fingl order on December 1
1993, granting the Issuer 2 Certificate of Convenience and

"Qualified Investments® meang and includes any of the

(a) Government Obligations;

(b)  Government Obligations which have been.stripped
of their unmatured interest coupons, interest coupons
stripped from Government Obligations, angd receipts or
Certificates evidencing paymentg from Government

Obligations or interest coupons stripped from Government
Obligations;

(¢} Bond, debentures, notes or other evidences of
indebtedness issued by any of the following agenciesg:
Banks for Cooperatives; Federal Intermediate Credit
Banks; Federal Home Loan Bank System; Export-Import Bank
of the United States; Federal Land Banks; Government
National Mortgage Aesociation; Tennessgee Valley

Authority; Or Washington Metropolitan Area Transit
Authority, : .



(e} Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other
similar banking arrangements) which, to the extent not
insured by the FDIC or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations
pledged either wmust mature as nearly as practicable
coincident with the maturity of any said time account or
must be replaced or increased so that the market wvalue

thereof is always at least equal to the principal amount
of said time account;

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

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

and such collateral must be free of all claims by third
parties;

(h) The West Virginia "consolidated fund® managed
by the West Virginia State Board of Investments pursuant

to Chapter 12, Article 6 of the Code of West Virginia
Code, 1931, as amended;

(i) Obligations of states or political subdivisions
or agencies thereof, the interest on which is exempt from
federal income taxaticn, and which are rated at least tpn

by Moecdy’s Investors Service, Inc. or Standard & Poor’s
Corporation; and

(3) Advanced - Refunded Municipal Bond.

. "Reserve Requirement" means an amount equal to the
Maximum amount of principal and interest which will mature and
€come due on the Bond in any succeeding Fiscal Year.




"Resolution" means this resolution, as from time to time
amended or supplemented.

"Revenue Fund" means the Revenue Fund established by
gection 4.01(A).

"SCB Grant" means the Small Cities Block Grant awarded to
the Issuer, in the amount of $750,000.

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

"Series 1993 Bond Reserve Account" means the Serieg 1993
Bond Reserve Account established by Section 4.01(A) (2).

"Sinking Fund" means the Sinking Fund established by
Section 4.01(A) {(2).

"State" means the State of West Virginia.

"Supplemental Resolution" wmeans any resolution 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 Bond; provided, that any
matter intended by this Resolution to be included in the
Supplemental Resolution with respect to the Bond and not so
included may be included in another Supplemental Resolution.

"System" means the public service properties to be used
for or in connection with the diversion, development, pumping,
impounding, treatment, storage, distribution or furnishing of water
to or for industrial, public, private or other uses, owned by the
Issuer, and any improvements or extensions thereto hereafter

constructed or acquired from any sources whatsoever, and includes
the Project.

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

Additional terms and phrases are defined in this
Resolution as they are used. Accounting terms not specifically

¢fined herein shall be given meaning in accordance with generally
dCctepted accounting principles i

Words importing singular number shall include the plural -
Mmber in each case and vice versa; words importing persons shall
nclude firms and corporaticns; and words importing the masculine,
®Minine or neutral gender shall include any other gender.

The terms ‘'herein," "hereunder," "hereby," "hereto,™"

"
hereggn and any similar terms refer to this Resolution; and the
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term "hereafter" means after the date of adoption of this
resolution.

Articles, sections and subsections mentioned by number

only are the respective articles, sections and subsections of this
rResolution so numbered.

Section 1.02. Authority for this Resolution. This
Resclution is adopted pPursuant to the provisions of the Act and
other applicable provisions of law.

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

A, The Issuer now owns and operates a public waterworks
system, furnishing water service to residences, premises and
businesses residing or located within and without the area of the
Issuer, the acquisition and construction of certain extensions,
additions, betterments and improvements thereto being permanently
financed, in part, by the issuance of the Bond to FmHA.

B. The acquisition and construction of the System was
financed in part with the proceeds from the Prior Bond, authorized
pursuant to the Prior Resolution.

C. The Issuer derives revenues from the System, and,
except for the pledge thereof to secure and pay the Prior Bond,
said revenues are not pledged or encumbered in any manner.

D. It is deemed necessary and desirable for the health,
welfare and safety of the inhabitants of the District that there be
constructed certain extensions, additions, betterments and

improvements to the System in accordance with the plans and

specifications prepared by the Consulting Engineers, which Project
is described in Exhibit A.

E. The estimated maximum cost of the construction of
the Project is $2,750,000. The Project will be financed with the
bProceeds of the sale of the Bond anticipated to be in the amount of

22,000,000 and from the SCB Grant in the approximate amount of
750, 000.

F. The estimated revenues to be derived in each vyear
after completion of the Project from the operation of the System
¥ill be sufficient to pay all the costs of the operation and —
Maintenance of the System, the principal of and interest on the
Prl9r Bond, the principal of and interest on the Bond authorized to
¢ issued pursuant to this Resolution and all sinking fund, reserve

and other payments provided for in the Prior Resolution and in this
Resolution.




G. Prior to the issuance of the Bond, the Issuer will
obtain the written consent of the Government to the issuance of the
Bond on a parity with the Prior Bond. Upon the issuance of the
gond, the Issuer will grant the Government a first lien on the Net

Revenues of the System, which lien will be on a parity with the
lien of the Prior Rond.

H. It ig deemed necessary for the Issuer to issue its
Bond, in part to permanently finance the 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 therefor; the cost of the construction of said
extensions, additions, betterments and improvements to the System
and any other expenses necessary, incidental, desirable or
appurtenant to the acquisition and construction of the Project and
such replacements as are necessary therefor; the Water Tap Fee; the
cest of interim financing for such Project; interest on the Bond,
prior to, during and for six months after the estimated date of
completion of construction of the Project; engineering and legal
expenses; expenses for estimates of costs and revenues; expenses
for plans, specifications and surveys; expenses for the service of
registrars, paying agents, depositories or other agents in
connection with the issuance of the Bond, and such other expenses
as may be necessary or desirable Lo said acquisition and
construction of the Project and placing the same in operation and
the financing authorized by this Resolution.

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

J. It is in the best interest of the Issuer that it
énter into a Water Purchase Agreement with the Fort Ashby Public
Service District {the "Water Purchase Agreement") and from the
Proceeds of the Project financing pPay a water tap fee, if any.

K. It is in the best interests of the Issuer that its
Bond be sold to the Government pursuant to the terms and provisions
°f the Letter of Conditions.

I

°r will have so complied prior to issuance thereof, including,
among other things, the obtaining of the PSC Order, the time for
Tehearing ang appeal of which have expired.

] Section 1.04. Resolution Consgtitutes Contract. In
?msldergtion of the acceptance of the Bond by those who ghall be
Ree Reglstered Owners of the same from time to time, this
beiolutlon shall be deemed to be and shall constitute a contract
3 Yeen the Issuer and such Bondholders, and the covenants and
Sreement s herein set forth to be performed by the Issuer shall be _
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for the equal benefit, protection and security of the Registered
owners of any and all of such Bond, all which shall be cf equal
rank and without preference, priority or distinction between any
one Bond and any other Bond by reason of priority of issuance or
otherwise, except as expressly provided therein and herein. The
Bond shares a first lien parity position with respect to sources of
and security for payment with the Prior Bond.
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ARTICLE II

AUTHORIZATION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SYSTEM

Section 2.01. Authorization of Extensions, Additions,
Betterments and Improvements. There is hereby authorized the

construction and acquisition of

betterments and improvements to th
plans and specifications which have been prepared by the Consulting
Engineers; provided, that such plans and specifications, and the
construction and acquisition of the extensions, additions,

certain extensions, additions,
e System in accordance with the
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ARTICLE ITT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BOND

Section 3.01. Authorization of Rond. Subject and
pursuant to the provisions hereof, the Bond of the Issuer, to be
known as the "Frankfort Public Service District Water Revenue Bond"
is hereby authorized to be issued in the aggregate principal amount

of $2,000,000 for the purpose of permanently financing a portion of
Costs of the Project.

Section 3.02. Description of Bond. The Bond shall be
issued as a fully registered Bond with a record of advances and

payments attached, shall be numbered R-1, and shall be dated the
date of delivery thereof. The Bond shall bear interest from the
date of delivery on the amount outstanding on the interest payment
date as evidenced on the record of advances and payments, payable
monthly, commencing on the first day of the month following the
month of delivery of the Bond and on the first day of each month
thereafter for the first 24 months after the date thereof and
thereafter on the first day of each month in installments of
principal and interest in the aggregate amount of $10,140 except
that the final installment shall be paid at the end of 40 years
from the date of the Bond, at a rate, not exceeding five and one-
fourth percent (5.25%) per annum, as shall be determined by the

Supplemental Resolution and shall be sold for the par value
thereof.

The Bond shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, shall be payable as provided in the Bond form hereinafter
set forth, and shall have such other terms not inconsistent with

this Resolution, as shall be set -forth in the Supplemental
Resolution and such Bond form

The series designation shall be as set forth in the
Supplemental Resolution.

Section_ 3.03. Execution of Bond. The Bond shall be
&Xecuted in the name of the Issuer by the manual or facsimile
Slgnature of the Chairman, and the seal of the Issuer shall be
lmpressed thereon and attested by the manual or facsimile gignature
of the Secretary. In case any one or more of the officers who_
8hall have signed or sealed any of the Bond shall cease to be such
officer of the Issuer before the Bond so signed and sealed have
®en actually sold and delivered, such Rond may nevertheless be
30ld and delivered as herein provided and may be issued as if the
®rson who signed or sealed such Bond had not ceased to hold such
office. Any Bond may be signed and sealed on behalf of the Issuer
Y such person as at the actual time of the execution of such Bond

o
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shall hold the proper office in the Issuer,

such Bond such perscn may not have held such
peenn 8O0 authorized,

although at the date of
office or may not have

Registration on such Bond,

in Section 3.09, shall have
been manually executed by the Bond Registrar. Any such executed

Certificate of Authentication and Registration upcn any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Resolution. The Certificate of

ny Bond shall be deemed to have

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,
Subject to the provisions for transfer
below, the Bond shall be and have a

Code of the State, and each successive Holder,

Bond issued hereunder, shall be conclusively deem
that such Bond shall be

of negotiable instrumen

in accepting any
ed to have agreed
and have all of the qualities and incidents
ts under the Uniform Commercial Code of the

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

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

Bond Registrar duly executed by the Registered Owner or his duly
Authorigzed attorney.

In all cases in which the privilege of exchanging or
transferring the Bond are exXercised, the Bond shall be delivered in™
&Ccordance with the provisions of this Resolution. Any Bond
Surrendered in any such exchanges or transfers shall forthwith be
Cancellegd by the Bond Registrar. For every such exchange or
transfer of g Bond, the Bond Registrar may make a charge sufficient
e it for any tax, fee or other governmental charge
be paid with respect to such exchange or transfer and
pPreparing each new Bond upon each exchange or transfer,—
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and any other expenses of the Rond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obligated to make any such exchange or
transfer of a Bond during the period commencing on the 15th day of
the month preceding an interest payment date on the Bond or, in the
case of any proposed redemption of a Bond, next preceding the date
of the selection of the Bond to be redeemed, and ending on such
interest payment date or redemption date.

Section 3.06. Bond Mutilated, Destrovyed, 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 BRond
Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bond 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. Any Bond 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. BRond not ;g_pg,;g@g@;gégggg,gﬁ,gﬁg_;gggg;.
The Bond shall not, in any event, be or constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory
provigion 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 1993 Bond Reserve
Account. No Holder or Holders of any Bond shall ever have the
right to compel the exercise of the taxing power, if any, of the

Issuer to pay the Bond or the interest thereon. The Issuer has no
taxing power.

Section 3.08. Bond Secured by Pledge of Net Revenues. The
Payment of the debt service of the Bond and the Prior Bond shall be
Secured forthwith equally and ratably and on a parity with each
ther, by a first lien on the Net Revenues derived from the System,
Net Revenues in an amount sufficient to pay the principal of
interest on and other payments for the Bond and the Prior Bond..
to make the payments as hereinafter provided are hereby
rrevocably pledged to the payment of the principal of and interest
°0 the Bond and the Prior Bond as the same become due.

b s Section 3.0%. Form of Bond. The text of the Bond shall
ie 1n substantially the following form, with such omissions,
sertions and variations as may be necessary and desirable and
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authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:




[Form of Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND
SERIES 1993

No. R-1 $
, 1993
{Date)
United States Department of Agriculture
Farmers Home Administration
Morgantown, West Virginia 26505
FOR VALUE RECEIVED, the Frankfort Public Service

District, a public corporation organized and existing under the
laws of, and a political subdivision of, the State of wWest
Virginia, in Mineral County (herein called the "Borrower") ,
promises to pay to the order of the United States Department of
Agriculture, Farmers Home Administration (herein called the
"Government"), at its National Finance Office, St. Louis, Missouri,
or at such other place as the Government may hereafter designate in
writing, and in the manner provided below, the principal sum of

Dollars (3 ) or such lesser
amount as shall then be reflected on the Record of Advances and
Payments attached hereto and incorporated herein by reference, plus
interest on the unpaid principal balance at the rate of 5.25%
annum. Notwithstanding any provision of this Bond to the contrary,

actual date as listed on said Record of Advances and Payments and
shall cease to accrue on the amount outstanding, or portions

thereof, as the same are paid, as reflected by said Record of
Advances and Payments.

The said principal and jinterest shall be paid in the
following installments on the following dates: Monthly

or the first 24 months after the date hereof, and thereafter on™
the first day of each month in installments of principal and
iterest in the aggregate amount of $ except the final
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This consideration shall Support any agreement modifying the
foregoing schedule of payments.

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.

Pre-payments of scheduled installments, or any portion
thereof, may be made at any time at the option of the Borrower.
Extra payments, as defined in the regulations of the Government,
shall, after payment of interest, be applied to the installment

scheduled herein.

Any amount advanced or expended by the Government for the
collection hereof, or to preserve or to protect any security or
other instrument executed in connection with the 1locan evidenced
hereby, at the option of the Government, shall become a part of and

the loan evidenced hereby solely for purposes authorized by the
Government. Borrower has granted to the Government a lien on the

proceeds of this Bond until such proceeds are expended for
authorized purposes.

FRANKFORT PUBLIC SERVICE DISTRICT WATER REVENUE BOND, SERIES 1976,

DATED JULY 16, 1976 IN THE ORIGINAL PRINCIPAL AMOUNT OF $223,000
(THE "PRIOR BOND") .

This Bond is issued to permanently finance a portion of
the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the Issuer’s existing
¥aterworks system (the "Project" and together with the existing
¥aterworks system of the Issuer and any further extensions,
ddditions, betterments and improvements thereto, herein called the
"System"); to pay interest on the Bond during acquisition and
tonstruction and for up to six months after completion of the
Project; and to pay certain issuance and related costs in
‘Ohnection therewith. This Bond is authorized and issued under and
N full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Article 13A of Chapter 16
°f the Code of West Virginia, 1931, as amended (the "Act"), and a
*®solution duly adopted by the Board of the Borrower on the
day of » 1993, and supplemented by a Supplemental
ResolutTon duly adopted by said Board on the day of : :

3 (collectively, the "Resolution"), and is subject to all the
®Ims and conditions of said Resolution. The Resolution provides
Of the issuance of additional bonds under certain conditions, and
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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 Bond under the Resolution.

Prior Bond, moneys in the Series 1993 Bond Reserve Account created
under the Resolution (the "Series 1993 Bond Reserve Account") and
unexpended proceeds of the Bond. Such Net Revenues sghall be
sufficient to pay the principal of and interest on this Bond, the

and in the Resolution. This Bond does not constitute an
indebtedness of the Borrower within the meaning of any
constitutional or statutory provisions or limitations, nor shail
said Borrower be obligated to pay the same or the interest hereon
except from the Net Revenues derived from the operation of said
System, the moneys in the Series 1923 Bond Reserve Account and
unexpended Bond proceeds. Pursuant to the Resolution and the Prior
Resolution, the Borrower has covenanted and agreed to establish and
maintain just and equitable rates or charges for the use of such
System and the services rendered thereby, which shall be sufficient
to provide for the proper and reasonable expenses of operation
repair and maintenance of said System, and to leave a balance each
year equal to at least 110% of the amount required to pay the
maximum amount due in any ensuing year of principal of and interest
on the Bond and the Prior Bond and on all obligations secured by or
payable from such revenues prior to or on a parity with the Bond
and the Prior Bond. The Borrower has entered into certain further
covenants with the owner of this Bond for the terms of which
reference is made to said Resolution. Remedies provided the owner
of this Bond are exclusively as provided in the Resolution, to
which reference is here made for a detailed description thereof.

This Bond is transferable, as provided in the Resolution,
only upon the books of the Registrar which shall be kept for that
Purpogse at the office of the Registrar, by the owner or by its
Attorney or legal representative duly authorized in writing, upon
Surrender of this Bond, together with a written instrument of
trangfer satisfactory to the Registrar duly executed by the owner
or its attorney or legal representative duly authorized in writing.

2 negotiable instrument under the Uniform Commercial Code of the
ate of West Virginia.

-18-~



’

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at
reasonable rates and terms, taking into consideration prevailing
private and cocperative rates and terms in Or near its community
for loans for such purposes and periods of time.

If at any time it so appears to the Government that
Borrower may be able to obtain a loan from a responsible
cooperative or private creditor at reasonable rates and terms for
loans for such purposes and period of time, Borrower will at the

Government’s request apply for and accept such loan in sufficient
amount to repay the Government.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts connected with the
issuance hereof, as provided by law and the Resolution, shall be
applied solely to the costs of acquisition and construction of the
Project, and there shall be and hereby is created and granted a

iien upon such moneys, until so applied, in favor of the owner of
this Bond.

IT IS HERERY 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 Bong 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 said Borrower, does not

aside into said special fund by thé Borrower for the prompt payment
of the principal of and interest on this Bond.

All provisions of the Resolution, resolutions and
Statutes under which this Bond is issued shall be deemed to be a

bart of the contract evidenced by this Bond to the same extent as
if written fully herein.

_ This Bond is given as evidence of a loan to Borrower made
°r insured by the Government pursuant to the Rural Development Act
of 1972. This Bond shall be subject to the Present regulations of

the Government ang to its future regulations not inconsistent with
the express provisions hereof.
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IN WITNESS WHEREQF, THE FRANKFORT PURLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its seal to

pe hereunto impressed and attested by its Secretary, all as of the
date first written above.

FRANKFORT PUBLIC SERVICE DISTRICT

Chairman
P. O. Box 80
Wiley Ford, West Virginia 26767

[SEAL]

ATTEST :

Secretary



,

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Frankfort Public Service District Water
revenue Bond, Series 1993, described in the within-mentioned
Resolution and has been duly registered in the name of the United

states Department of Agriculture, Farmers Home Administration as of
the date set forth below.

Date:

as Registrar

By

Its Authorized Officer
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RECORD OF ADVANCES AND PAYMENTS

Advances

Date Amount Initialed By
[-2% =94 $ 55,000 0 A
-9 - s J60,000 04
2-9-9Y s ¥#9,000 DL
3-9-9¢ sja3, 000 E4
T4~ 9 s130,000 0L
8-Ip-q & s 136 000 224
9-1¢- 9% s 250 OO 0L
7-14~ 3¢ s (S,000 0
fo~12-9 Y s J67, 000 DX
10-3) -9 s 37,000 PA

TOTAL: $ 5€¢e newt Lpuue

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOME
ADMINISTRATION

By:

(Title)
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RECORD OF ADVANCES AND PAYMENTS

Paymentsg
Date Amount Initialed By
il la s s 270, 000 0+«
12014 |2y s 76 000 0«
y/nlas s 25,000 DA
7/0las s L3 Doo 07
§ /29 95 s ;_5’: p 00 —nnk
7/ /25 s /78 000 ek
,/0/;0/?f s 30 po0 ik
8
$
s

50
TOTAL: g c‘,'l) 000) 200,

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOME
ADMINISTRATION

By:

(Title)
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells,

assigns, and
transfers unto

the within Bond and does hereby irrevocably constitute and appoint

. Attorney to transfer
. said Bond on the books kept for registration thereof with full
- power of substitution in the premises.

Dated:

In the presence of:
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Section 3.10. Sale of Bond.
FmHA pursuant to the terms and conditions of the Letter of

conditions. The provisions of the Letter of Conditions are
specifically incorporated in this Resolution.

The Bond shall be sold to
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. System Revenues and Application Thereof.
So long as the Bong shall be Outstanding and unpaid, the Issuer
covenants with the Bondholders s follows:

(A) The entire Gross Revenues derived from the operation
of the System and all parts thereof shall be deposited by the
Issuer in the Revenue Fund created in the Prior Resolution and

funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided. Funds in the Revenue’

priorities.

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

Revenue Fund and remit to the office and Place designateq by the
Bond (herein called the "Sinking Fund") the monthly payment of

Section, the Issuer shall apportion and prorate the funds available

(3) Next from the moneys in the Revenue Fund, the Issuer
shall on the first day of each month commencing on the first day of

&videnced by the Record of Advances and Payments attached to the
°nd as set forth in the Bond form in Section 3.09, such amount or

amount g being the amount required to amortize the principal of the
°nd over the life of the-Bond. If funds in the Revenue Fund are

Egt Sufficient to make all the payments required by this Section,
e I

SSuer shall apportion and pProrate the funds available to the
Payment g required herein.

-26-




The deposits to the Sinking Fund provided in this
paragraph and in (2), above, constitute actual pavments of
principal and interest on the Bond issued to the Government. The
amounts required for principal and interest payments on the Bond
issued hereunder other than to the Government shall be deposited in
a sinking fund created by a Supplemental Resolution.

(¢) The Issuer shall next transfer from the Revenue Fund
and make the payment, if any, required by Section 3.02(B) (3) of the
Prior Resolution and simultaneously therewith deposit in a Series
1393 Bond Reserve Account at the Depository Bank (herein the
"Series 1993 Bond Reserve Account"), or in the case of Bond other
than the Bond originally authorized hereby in a reserve account in
a sinking fund created by Supplemental Resolution or otherwise as
designated by a Supplemental Resolution, on the first day of each
month of each year beginning with and including the month in which
payments from the Revenue Fund for interest on the Bond are
commenced, an amount equal to one tenth (1/10) of the amount
deposited into the Sinking Fund, as set forth above. If funds in
the Revenue PFund are not sufficient to make all the payments
required by this Section, the Issuer shall apportion and prorate
the funds available to the payments required herein.

No further payments shall be made into the Series 1993
Bond Reserve Account when there shall have been depogited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Reserve Requirement. Moneys in the Series 1993 Bond
Reserve Account shall be used only for the purpose of payment of
maturing principal of or interest on the Bond when moneys in the
Revenue Fund or, in the case of bonds other than the Bond
originally authorized hereby, the funds in a sinking fund created

by Supplemental Resolution are insufficient therefor and for no
other purposes.

Any withdrawals from the Series 1993 Bond Reserve Account
which result in a reduction in the balance of the Series 1993 Bond
Reserve Account to below the Reserve Requirement shall be
Subsequently restored from the first Net Revenues available after
all required payment to the Sinking Fund and Series 1993 Bond

Reserve Account, including any deficiencies for prior payments,
have been made in full.
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(5) Thereafter, from the moneys remaining in =aid
revenue Fund, the Issuer shall make the payment required by
section 3.02(B) (4) of the Prior Resolution and shall next, on the
first day of each month, commencing with the month succeeding the
first full calendar month after commencement of operation of the
project, remit to the Depository Bank for deposit in the
"Depreciation Reserve," which account was established and created
in Section 3.02(B) (4) of the Prior Resolution, a sum equal to $200
(2,400 per year). ©No further payments shall be required to be
made into said Depreciation Account when there shall have been
deposited therein, and so long as there shall remain on deposit
therein, an amount equal to one year’s maximum principal and
interest payments on the Bond, and the $25,000 required to be
maintained therein by Section 3.02(B) (4} of the Prior Resolution.
All funds in said Depreciation Account shall be kept apart from
all other funds, and all or any part of said fund may be invested
as provided by Article VIII. Withdrawals and disbursements may be
made from said Depreciation Account for replacements, emergency
repairs, additions, betterments or improvements to the System;
deficiencies in the payment of principal and interest on the Bond,
or debt service on obligations not on a parity with the Bond, the
proceeds of which obligations were used to finance such additions,
betterments or improvements.

(6) If all of the above required payments are then
current, the Issuer may use any moneys remaining in the Revenue
Fund for the following purposes: (a) for prepayment of the amount,
or any part thereof, of the Prior Bond or the Bond Outstanding in
accordance with the terms thereof (b} additions, betterments or
improvements to the System which the Consulting Engineers certify
are needed and/or (c¢) payments of principal and interest on
subordinate water revenue bonds, or other obligations which may
hereafter be issued by the Issuer on account of the System.

(B} All of the funds and accounts provided for above
shall constitute trust funds and shall be used only for the
purposes provided herein.

{C) The moneys in excess of the sum insured by the
maximum amounts insured by the FDIC in the Revenue Fund, in the
Series 1993 Bond Reserve Account and in the Depreciation Account
shall at all times be secured, to the full extent thereof in excess
of such insured sum, by Government Obligations or such other
obligations as shall be eligible as security for deposits of state
and municipal funds under the laws of the State.

_ (D} If on any monthly payment date the Net Revenues are
nsufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up
!N the subsequent payments in addition to the payments which would
Ctherwise be required to be made into the funds and accounts on the
Subsequent payments dates; provided, that all deposits, including
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on account of deficiencies, shall be made in the order of priority
set forth in Paragraph (A), above, and no payment of lower priority
shall be made if there exigts a deficiency in a fund or account of
higher priority. No such deficiency shall exist solely because the
required payments into the Series 1993 Bond Reserve Account have

not, as of such date, funded such account to the requirement
therefor.

(E) All remittances made by the Issuer to the Government
or to the Paying Agent shall clearly identify the fund or account
into which each amount is to be deposited.

(F) The Gross Revenues of the System shall only be used
for purposes of the System.

Section 4.02. Tap Fees. During the construction of the
project, Tap Fees shall be deposited in the Construction Trust Fund
created in Section 5.02 hereof. Following completion of the
Project, Tap Fees shall be deposited in the Revenue Fund and may be
used for any lawful purpose of the System.
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ARTICLE V
APPLICATION OF BOND PROCEEDS

Section 5.01. Application of Bond Proceeds. All the
moneys received from time to time from the sale of the Bond shall

be deposited in the Construction Trust Fund, hereinafter created.

Section 5.02. Construction Trust Fund. There is hereby
created with the Depository Bank a special fund to be known as the
"Construction Trust Fund," which fund shall be kept separate and
apart from all other funds of the Issuer, and shall be drawn out,
used and applied by the Issuer solely for the payment of the Costs
of the Project and purposes incidental thereto, including payment
of any borrowings by the Issuer made for the purpose of temporarily
financing a portion of the Costs of the Project, for the payment of
interest on the Bond during construction and for a period up to six
months thereafter, for the payment of Costs of issuance of the Bond
and for no other purposes whatsoever. The moneys in said fund
shall be secured at all times by the Depository Bank, by Government
Obligations having a fair market value at least equal to the
balance in said fund in excess of the amount insured by the FDIC.
If for any reason the amounts on deposit in the Construction Trust
Fund are not necessary for, or are not applied to, such purposes,
then such unapplied amounts shall be deposited by the Issuer as
determined by the rules and regulations of the Government. All
such proceeds shall constitute a trust fund for such purposes, and
there is hereby created a lien upon such moneys, until so applied,
in favor of the Holders of the Bond hereby authorized.

Expenditures or disbursements by the Depository Bank from
sald Construction Trust Fund shall be made only after such
expenditures or disbursements shall have been approved in writing
by the Governing Body, the Consulting Engineers and the Government .
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. General Covenants Qf the Issuer. All the
covenants, agreements and provisions of this Resolution shall be
and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bond. In addition to the other
covenants, agreements and provisions of this Resolution, the Issuer
hereby covenants and agrees with the Holders of the Bond as
hereinafter provided in this Article VI, All such covenants,
agreements and provisions shall be irrevocable, except as provided

herein, as long as any of said Bond or the interest thereon is
Outstanding and unpaid.

Section 6.02. Bond not to be Indebtedness of the Issuer.
The Bond shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter
limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Resolution. No Holder or
Holders of any Bond shall ever have the right to compel the
exercise of the taxing power, if any, of the Issuer to pay said
Bond or the interest thereon. The Issuer has no taxing power.

Section 6.03. Bond Secured by Pledge of Net Revenues.
The payment of the debt service of the Bond issued hereunder shall
be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System which lien is on
a parity as to such security with the lien of Prior Bond. The Net
Revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Prior Bond and the Bond herein
authorized and to make the payments into the Sinking Fund and the
Reserve Fund for the Prior Bonds and the Sinking Fund and Series
1993 Bond Reserve Account for the Bond and to make all other
bayments provided for in this Resolution and the Prior Resolution
are hereby irrevocably pledged, in the manner provided herein and
therein, to the payment of the principal of and interest on the
Bond and the Prior Bond as the same become due, and for the other
Purposes provided in this Resolution and the Prior Resolution.

Section 6.04. Rates. Prior to the isguance of the Bond,
€quitable rates or charges for the use of and service rendered by
the system will be established all in the manner and form required
by law, and copies of such rates and charges so established will be
fontinuously on file in the office of the Governing Body, copies of
“iich will be open to inspection by all interested parties. The
Sthedule of rates and charges shall be sufficient to pay the
%Erating Expenses of the System, to pay the principal of and
iterest on all Bonds issued hereunder, to pay the principal of and
‘iterest on the Prior Bond, to provide an adequate Series 1993 Bond
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Reserve Account and an adequate Depreciation Fund and to pay all
requirements set forth in the Prior Resolution. 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
(1) to provide for all reasonable Operating Expenses of the System,
and to fund any reserves required by the PSC Order or any
supplement or amendment thereto, and (ii) to leave a balance each
year equal to the maximum amount required in any succeeding fiscal
year to pay the principal of and interest on the Bond and the Prior
Bond and to leave a balance each fisgcal year equal to at least 110%
of the average annual debt service on the Bond and the Prior Bond
outstanding and all other obligations of the Issuer, secured by or

payable from such revenues prior to or on a parity with the Bond
and the Prior Bond.

Section 6.05. Sale of the System. So long as the Bond
is Qutstanding, the System may be sold, transferred, mortgaged,
leased or otherwise disposed of or encumbered (other than any
statutory mortgage lien created under the Act on account of
obligations issued within the restrictions hereof) only with the
written consent of the Government, and such consent will specify
the disposition of any such sale or transfer. So long as the Prior
Bond is Outstanding, the System may be sold, transferred,
mortgaged, leased or otherwise disposed of only in accordance with

the terms of the Prior Resclution and with the written consent of
the Government.

Section 6.06. Issuance of Additional Bond. No
additional parity Bonds payable out of the revenues of the System
shall be issued without the prior written consent of FmHA.

Section 6.07. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
Ctomplete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds issued
Pursuant to this Resolution shall have the right at all reasonable
times to inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
Senerally accepted accounting pPrinciples and safegquards to the
&Xtent allowed and as prescribed by the prscC. Separate control
dCcounting records shall be maintained by the Issuer. Subsidiary
Pecords as may be required shall be kept in the manner and on the
forms, books and other bockkeeping records as prescribed by FmHA.
FmHA shal] prescribe and institute the manner by which subsidiary _
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records of the accounting system may be installed remote from the

direct supervision of FmHA and reported to such agent of the Issuer
as FmHA shall direct.

The Issuer shall file with the Consulting Engineers, and
FmHA, Or any other original purchaser of the Bond, and shall mail
in each year to any Holder or Holders of a Bond requesting the
same, an annual report containing the following:

{A) A statement of Gross Revenues, Operating

Expenses and Net Revenues derived from and relating to
the System.

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

(C) The amount of any Prior Bond, Bond or other
obligations outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of a Bond and shall submit said report to
FmHA, or any other original purchaser of the Bond. Such audit
report submitted to FmHA shall include a statement that the Issuer

is in compliance with the terms and provisions of this Resolution
and the Prior Resolution.

The Issuer shall keep and preserve all financial records
for a period of ten (10) years, and such material, upon request,
will be made available for public inspection.

Section 6.08. Fiscal Year; Budget. While the Bond is
Outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a fiscal year basis
commencing on July 1 of each year and ending on the following June
30, which period shall also constitute the budget year for the
obération and maintenance of the System. Not later than 30 days
Prior to the beginning of each Fiscal Year, the Issuer agrees to
adopt the annual budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in excess of
Such annual budget shall be made during such Fiscal Year unless
Unanimously authorized and directed by the Board. Copies of each

dnnual budget shall be delivered to FmHA by the beginning of each
Fiscal vear.

If for any reason the Issuer shall not have adopted the
aMnual budget before the first day of any Fiscal Year, it shall
adopt g budget of current expenses from month to month until the
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adoption of the annual budget; provided, however, that no such
monthly budget shall exceed the budget for the corresponding month
in the year next preceding by more than ten percent (10%); and
provided further, that adoption of a budget of current expenses
shall not constitute compliance with the covenant to adopt an
annual budget unless the Issuer’s failure to submit an annual
pudget shall be for a reason beyond the control of the Issuer.
gach such budget of current expenses shall be delivered and mailed
immediately as in the case of the annual budget.

Section 6.09. Services Rendered by the System. The
Issuer will not render or cause to be rendered any free services of
any nature by its System; 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 therecf, the same
rates, fees or charges applicable to other customers receiving like
services under similar circumstances shall be charged the Issuer
and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay
such charges for service to any of its departments or properties.
The revenues so received shall be deemed to be revenues derived
from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from
such operation of the System.

Section 6.10. 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 ¢ollection
of such fees, rentals or other charges which shall become
delinquent, to the full extent permitted or authorized by the laws
of the State and the rules and regulations of the Public Service
Commission. All such rates and charges, if not paid when due,
shall become a lien on the premises served by the System.

To the extent allowed by law and the PSC, whenever any
rates, rentals or charges for the services and facilities of the
System, shall remain unpaid for a period of thirty (30) days after
the same shall become due and payable, the property and the owner
thereof, as well ag the user of the services and facilities, shall
be delinquent and the owner, user and property shall be held liable

at law until such time as all such rates and charges are fully
paid,

Promulgated by the PSC, for any account not paid within sixty (60)
a¥s, discontinue and shut off the services and facilities of the
fystem and, in the event the Issuer owns a sewer facility (the
Sewerage System"), the Sewerage System to all users of the System
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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 have been paid in
full and all accrued penalties plus a reconnection charge have been
paid and shall take all further actions to enforce collections to
the maximum extent permitted by law. fThe Issuer further covenants
to use its best efforts to enter into agreements with any other
entities providing sewerage service to its users, providing for
discontinuing and shutting off the services and facilities of the
sewerage system to users of the System delinquent in payment.

Section 6.11. Insurance and Bond. The Issuer hereby
covenants and agrees that, so long as the Bond remains Outstanding,
it will, as an expense of operation and maintenance of the System,
procure, carry and maintain insurance with a reputable insurance

carrier or carriers covering the following risks and in the
following amounts:

(A) Fire, Lightning, Vandalism, Malicious Mischief and
Extended Coverage Insurance, to be procured prior to acceptance of
any part of the Project from the contractor, on all above-ground
insurable portions of the System, including machinery and equipment
housed therein, in an amount equal to the insurable value thereof,
In the event of any damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the application of the
insurance proceeds for the repair or reconstruction of such damaged
or destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder’s risk
insurance to protect the interests of the Issuer during
construction of the Project to the full insurable value thereof.

(B) Public Liabilitvy Insurance, with limits of not less
than $500,000 for personal liability to protect the Issuer 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

the operation of the System, such insurance to be procured at the
Commencement of construction of the Project.

(C) Vehicular Publie Liabilitvy insurance, in the event
the Issuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Issuer is
Operated for the benefit of the Issuer, with limits of not Jless
than $500,000 for personal liability to protect the Igsuer 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 to be procured prior to
dCquisition or commencement of operation of any such vehicle.

(D) Workers’ Compensation Coverage for All Emplovees of
th i efor and Performance and Payment Bond, such
to be in the amounts of 100% of the construction contract,
be required of each contractor dealing directly with the
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Issuer, and such payment bonds will be filed with the Clerk of The
county Commissions of Mineral County prior to commencement of
construction of the Project in compliance with Chapter 38, Article
2, Section 39 of the Code of West Virginia, 1931, as amended.

(E) Fidelity Bond will be provided as to every officer
and employee of the Issuer having custody of the Revenue Fund or of
any other funds or valuable property of the System in an amount at
least equal to the total funds in the custody of any such person at
any one time, and initially in the amount required by FmHA and to
be increased thereafter as necessary to cover the maximum amount of
funds under control of that position at any one time.

(F} Flood Insurance will be obtained by the Issuer if
available.

(G) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this section, during
construction of the Project and so long as FmHA holds the Bond, the
Issuer will carry insurance and bonds or cause insurance and bonds
tc be carried for the protection of the Issuer, and during such
construction will require each prime contractor to carry insurance,
of such types and in such amounts as FmHA may specify, as long as
such amounts are not less than any amounts acquired by the Prior
Resolution as long as the Prior Bond are outstanding, and with
insurance carriers or bonding companies acceptable to FmHA.

Section 6.12. No Competing Franchise. To the extent
allowable by law, the Issuer will not grant or cause, consent to or
allow the granting of any franchise or permit to any perscon, firm,
corporation or body, or agency or instrumentality for the providing

of any services which would compete with services provided by the
System.

Section 6.13. Consulting Engineer. The Isguer will
retain recognized, qualified independent Consulting Engineers on an

annual basis to supervise generally the operation, maintenance and
renewal of the System and report annually to the Issuer in writing
their recommendations and comments as to the System. Such annual
report of the Consulting Engineers or a summary thereof shall be

made available at reasonable times to FmHA and to any Bondholder
fequesting the same.

. Section 6.14. Contracts. Not later than simultaneously
With the delivery of the Bond, the Issuer shall have entered into

Written contracts for the immediate acquisition or construction of
the Project.

Section 6.15. Statutory Mortgage Lien. For the further
Protection of the Holders of Bond, a statutory mortgage lien upon

® System is granted and created by the Act, which statutory
MOrtgage lien is hereby recognized and declared to be valid and
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Bond and shall be for the equal benefit of .all Holders of each
respective series of Bond; provided however, that the statutory
mortgage lien in favor of the Holders of the Bond issued hereunder

Section 6.16. PSC Order. The Issuer shall comply with

the conditions of the pSC Order and any supplement or amendment
thereto.

authority to amend or supplement this Resolution to comply with the
Internal Revenue Code of 1986, as amended, and any regulations
promulgated pursuant thereto. In determining ‘to amend or
supplement this Resolution, the Board of the Issuer may rely on the
opinion of a nationally recognized bond counsel,

The Issuer retaing the right to make any amendments,
insertions or deletions by Supplemental Resoclution of this
Resolution as the TIssuer deems Necessary prior to the issuance of
the Bond to meet the requirements of Fmua.
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ARTICLE VIT
DEFAULTS AND REMEDIES
Section 7.01. Events of Default. A. Each of the

following events shall constitute an "Event of Default" with
respect to the Bond.

(A) If default occurs in the due and punctual payment of
the principal of or interest on the Bond;

{B) If default occurs in the Issuer’s observance of any
of the covenants, agreements or conditions on itg part
relating to the Bond set Fforth in this Resolution, any
Supplemental Resolution or the Bond 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
Government, the Depository Bank, the Bond Registrar, any
Paying Agent or a Registered Owner of a Bond; or

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

Section 7.02. Remedies. Upon  the happening and
continuance of any Event of Default, any Registered Owner of a Bond
may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce hisg rights and, in particular, (i)
bring suit for any unpaid principal or interest then due, (ii) by

action at law or bill in equity enjoin any acts in violation of the
resolution with respect to the Bond, or the rights of such
Registered Owners.

Section 7.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the performance
°f the duties of the Issuer under this Resolution and the Act,
ncluding, 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. TIf there be any Event of Default,
¥lth respect to the Bond, the Registered Owner shall, in addition
© all other remedies or rights, have the right by appropriate
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legal proceedings to obtain the appointment of a receiver to
administer the System or to complete the acquisition and
construction of the Project, or both, on behalf of the Issuer, with
power to charge rates, rentals, fees and other charges sufficient
to provide for the payment of Operating Expenses of the System, the
payment of the Bond and any interest thereon and the deposits into
the funds and accounts herein provided and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by
his agents and attorneys, enter into and upon and take possession
of all facilities of the 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 upcnn the Bond and interest
thereon and under any covenants of this Resolution for Reserve,
Sinking or other funds and upcn any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults
under the provisions of this Resolution shall have been cured and
made good, possession of the System shall be surrendered to the
Issuer upon the entry of an order of the court to that effect.
Upon any subsequent Event of Default, any Registered Owner of Bond
issued pursuant to this Resclution shall have the same right to

secure the further appointment of a receiver upon any such
subsequent default.

Such receiver, in the performance of the powers
hereinabove conferred upon him, shall be under the direction and
supervision of the court making such appointment, shall at all
times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the
discretion of such court. Nething herein contained shall limit or
Tfestrict 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
bProtection and benefit of the Issuer and Registered Owners of any .
Bond issued pursuant to this Resolution. Such receiver shall have
o power to sell, assign, mortgage or otherwise dispose of any
d8sets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the
Possession, operation and maintenance of the System, for the sole
Purpose of the protection of both the Issuer and Registered Owners,
and the curing and making good of any default under the provisions
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of this Resolution, and the title to and ownership of said System
shall remain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring

such receiver to sell, wmortgage, or otherwise dispose of any assets
of the System.

Section 7.04. Remedies on Parity with Prior Bond. The
exercise of any remedy set forth in Sections 7.02 and 7.03 above

shall recognize and protect the parity rights of the owners of the
prior Bond.




ARTICLE VIII

INVESTMENTS; NON-ARBITRAGE

¥

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

Except as specifically provided herein, any investment
shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, including but
not limited to those in the Construction Trust Fund, and used for
the purpose of such fund or account. The interest accruing thereon
and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. The
investments held for any fund or account shall be wvalued at the
lower of cost or then current market value, or at the redemption
price thereof if then redeemable at the option of the Owner,
including the value of accrued interest and giving effect to the
amortization of discount and investments in the "consolidated fund®
of the West Virginia Board of Investments shall be valued at par.
The Commission or the Depository Bank, 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. Such Depository Bank may make any
and all investments permitted by this Section through its own bond
department and shall not be responsible for any losses from such

investments, other than for itg own negligence or willful
misconduct.

The following specific provisions shall apply with
respect to any investments made under the section:

A, Qualified Investments acquired from the Series 1993
Bond Reserve Account shall have maturities or be subject to

redemption at the option of the Holder within five (5) years from
the date of acquisition.

B. Qualified Investments acquired for the Depreciatiom
Fund sghall have maturities or be subject to redemption at the

option of the Holder within ten (10) years from the date of
acquisition.

_ C. Qualified Investments may be purchased for the
Series 1993 Bond Reserve Account either in the open market or from
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the Construction Trust Fund. If so purchased from the Construction
Trust Fund, such Qualified Investments shall be purchased at a
price equal to their original purchase price plus accrued interest.
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Section 9.06. Satisfaction and Discharge. If the Issuer
shall pay or cause to be paid, or there shall otherwise be paid, to
the Holders of the Bond, the principal of and interest due or to
become due thereon, at the times and in the manner stipulated
therein and in this Resolution, then the respective pledges of Net
Revenues, and other moneys and securities pledged under this
Resolution, and all covenants, agreements and other obligations of
the Issuer to the Bondholders shall thereupon cease, terminate and
become void and be discharged and satisfied. Any payment must
comply with the terms of the Letter of Conditions and any FmHA
regulations.

Section 9.07. Effective Date. This Resolution shall
take effect immediately upon its adoption.

Adopted this 1st day of December, 1993,

FRANKFORT PURLIC ERVICE DISTRICT
[SEAL] Chafirman, Puﬁ%%c i/ﬁyice Board

Member, Public Service Board

Servifce Board
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the

public Service Board of Frankfort Public Service District on the
1st day of December, 1993.

[SEAL]

Secretary, Public Service Board
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EXHIBIT A

PROJECT DESCRIPTION

The Project will include the installation of approximately
6,500 LF of 2", 2,800 LF of 4", 20,000 LF of 6" angd 63,130 LF of 8"
water mains, the construction of a new 350 GDM water booster pump
station along Route 28/4, the installation of one (1} 200 aGPM
pooster pump station and one (1) 200,000 gallon water storage tank
and all necessary valves and appurtenances thereto, thereby
expanding the existing waterworks system of the Frankfort Public
Service District to serve the Rt. 28, 0ld Furnace Road, Patterson
Creek, Scenic Lane, Death Valley Road, Rt. 9, Pownall’s Addition
and Forest Acres areas of the Frankfort Public Service District.
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SUPPLEMENTAI: RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATE,
INTEREST RATE, AND SALE PRICE OF THE FRANKFORT
PUBLIC SERVICE DISTRICT WATER REVENUE ROND,
SERIES 1993; DESIGNATING A REGISTRAR AND
DEPOSITORY BANK; SETTING FORTH REGISTRATION
INFORMATION; AND MAKING OTHER PROVISIONS AS TO
THE BOND.

WHEREAS, the Public Service Board (the "Board") of the
Frankfort Public Service District (the "District") has duly and
officially adopted a Bond Resolution, effective December 1, 1933
{the "Resolution"}, entitled:

Resolution authorizing the acquisition and
construction of certain extensions, additions,
betterments and improvements to the existing
waterworks facility of the Frankfort Public
Service District and the financing of the
cost, not otherwise provided, thereof, through
the issuance by the District of $2,000,000 in
aggregate principal amount of water revenue
bond and the sale thereof to the United States
Department of Agriculture, Farmers Home
Administration; providing for the rights and
remedies of and security for the registered
owners of such bond; providing for the terms
and provisions of such bond and adopting other
provisions relating thereto.

WHEREAS, the Resolution provides for the issuance of the
Water Revenue Bond (the "Bond") of the Frankfort Public Service
District in the aggregate principal amount of $§2,000,000 and
authorized the sale thereof to the United States Department of
Agriculture, Farmers Home Administration (the "Farmers Home
Administration"), all in accordance with Chapter 16, Article 134,
of the Code of West Virginia, 1931, as amended (the "Act"), and the
Resolution, and it is provided that the interest rates and sale
Price of the Bond should be established by a supplemental

resolution and that other matters relating to the Bond be herein
Provided for;

WHEREAS, Farmers Home Administration proposes to purchase
the Bond; '

. WHEREAS, the Board of the District deems it essential and
desirable that this resolution (the "Supplemental Resolution"), be
adopted and that the price of and the interest rate on the Bond be

—
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fixed hereby in the manner stated herein; and that other matters
relating to the Bond be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
30ARD OF THE FRANKFORT PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this
jupplemental Resolution is adopted and there is hereby authorized
ind ordered to be issued the Frankfort Public Service District
fater Revenue Bond, Series 1993 in the aggregate principal amount
>f $2,000,000, and the sale thereof to the United States Department
»f Agriculture, Farmers Home Administration ("FmHA"), is hereby
ipproved and directed. The Bond shall be in the form of one Bond,
shall be dated December 2, 1993, shall mature forty years from the
jate thereof, shall be numbered R-1 and the principal amount
idvanced under the Bond shall bear interest at the rate of 5.25%
ser annum. Monthly installments of interest only on the amounts
wdvanced under the Bond are payable monthly, commencing the first
lay of the month following the month of delivery of the Bond, for
he first 24 months after delivery of the Bond and thereafter,
ronthly installments of principal and interest on the Bond, in the
iggregate amount of $10,140, are payable on the first day of each
ionth, except that the final installment on the Bond shall be made
t0 years from the date of the Bond in the sum of the unpaid
rrincipal and interest remaining unpaid on the date thereof. The
jond is subject to prepayment as set forth in the Resolution.

‘ Section 2. All other provisions relating to the Bond
hall be as provided in the Resolution and the Bond shall be in
iubstantially the form provided in the Resolution with such
‘hanges, insertions and omissions as may be approved by the Board
f the District. The execution of the Bond by the Chairman shall
2 conclusive evidence of such approval.

Section 3. The District hereby approves and accepts the
iffer of the Farmers Home Administration to purchase the Bond. The
:Xecution and delivery of the Bond by the Chairman and Secretary,
md the performance of the obligations contained therein, on behalf
T the District are hereby authorized, approved and directed. The
rice of the Bond shall be Two Million Dollars ($2,000,000) (100%
£ par value). At least $200,000 will be advanced on the date of
‘losing and the remaining purchase price will be advanced to the
'istrict as needed to pay the Costs of the Project.

Section 4. All principal and interest payments on the
ond will be paid to the order of the United States Department of
griculture at its National Finance Office, 1520 Market Street, St.

ouig, Missouri 63103 or such other place as designed in writing
Y FmHA.

Section 5. The Bond shall be issued as a fully
fgistered Bond, both as to principal and interest, and shall be

-2
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registered to the United States Department of Agriculture, Farmers
Home Administration, P. O. Box 678, Morgantown, West Virginia
26505.

Section §. The District hereby appoints and designates
F & M Bank - Keyser Inc., Keyser, West Virginia, as the Depository
pank, as provided in the Resolution.

Section 7. The District hereby appoints and designates
F & M Bank - Keyser Inc., Keyser, West Virginia, as Registrar for
the Bond as provided in the Resolution.

Section 8. The Chairman and the Secretary are hereby
authorized and directed to execute and deliver all other documents
and certificates required or desirable in connection with the
Resolution and the Farmers Home Administration financing.

Section 3. The financing of the Project by the Bond is
in the public interest, serves a public purpose of the District and
will promote the health, welfare and safety of the residents of the
District.

Section 10. This Supplemental Resolution shall be
effective immediately upon adoption.

Ablfl.. -
“

Dated: December 1, 1993

=TI

Seéretary

Chairman
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CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as Secretary of the Frankfort Public
gervice District, Mineral County, West Virginia, do hereby certify
that the foregoing document is a true and accurate copy of an
official record of the Frankfort Public Service District, such
records being in the custody of the undersigned and maintained at
the offices of the Frankfort Public Service District, Wiley Ford,
Mineral County, West Virginia, and that the action taken by the
poard in the foregoing document remaing in full force and effect
and has not been amended or repealed.

Dated this 2nd day of December, 1993.

/K T

Secretary

{SEAL]
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FRANKFORT PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $223,000 WATER
REVENUE BOND, SERIES 1976, OF FRANKFORT PUBLIC SERVICE
DISTRICT TO FIMANCE CONSTRUCTION OF A PUBLIC WATERWORKS;
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS OF
THE BOND; PROVIDING GENERALLY FOR THE RIGHTS AND REM-
EDIES AND SECURITIES OF THE HOLDER OF THE BOND AND FOR
A STATUIORY MDRTGAGE LIEN UPON THE SYSTEM IN FAVOR OF
THE HOLDER OF THE BOND; AND PROVIDING WHEN THIS RESO-
LUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF FRANK~

FORT PUBLIC SERVICE DLSTRICT:

ARTICLE T

STATUTORY AUTHORITY, FIND-
INGS AND DEFINITIONS

Section 1.01. Authority for Thls Resolutlon. This Resolution

iz adopted pursuant to the provisions of Article 13A, Chapter 16 of the
West Virginia Code and other applicable provisions of law. Frankfort
Public Service District (herein called the "District”) is a public serv-
fce district created pursuant to said Article 134 by the County Commission
of Mineral County.

Section 1.02. Findings and Determinations. It is hereby found,

determined and declared as follows:

(A) The District does not now have a watervworks system and
water supply facilities within the District are inadequate to serve the
needs of the District and all or most of such facilities will be abandoned
upon completion of the Project.

(8) It is deemed espential, convenlent and desirable for the
health, welfare, safety, advantage and convenience of the inhabitants of
the District, and, accordingly, it is hereby ordered, that there be con-
structed a new waterworks system of the District consisting of water

mains, a booster station and a 200,000 gallon water storage tank, with




all necessary appurtenant facilities (herein called the "Project"}, par-
ticularly described in and according to tha plans and specificationa pre-
pared by the Congulting éngineer and heretofore filad in the office

of the Secretary of the Public Service Board of the District (herain
called the "Board"). Water will be purchased under contract from Fort
Ashby Public Service District.

(C) It is necegsary for the District to issue its revenue bond
in the prinecipal amount of $223,000 to finance the cost of such construction
in the manner hereinafter provided.

(p) The estimated maximum cost of the conatruction of the Project
is $485,000, of which $223,000 will be obtained from the proceeds of sale
of tha Series 1976 Bond herein authorized, $154,900 from a grant from the
Government, $60,000 from The Board of Education of the County of Mineral
and $47,100 from Appalachian Regional Commission.

{E} The cost of such construction shall be deemed to include,
without being limited to, the construction or aéquisition of the Project,
the acgquisition of any necessary property, real or personal, or interest
therein: interest on the Serles 1976 Bond prior te, durlng and for six
months after completion of such construction to the extent that revenues
of the System are not sufficlent therefor; engineering and legal expenses;
expenses for estimates of costs and revenues; expemses for plans, specifi-
cations and surveys; and such other expenses as may be necessary or inci-~
dental to the construction of the Project and the financing authorized by
this resolution.

(F) The period of usefulness of the System after completion of
the Project is not less than forty yearxs.

(G) There are not outatanding any obligations of the District
which will rank on a parity with or superior te the Series 1976 Bond as
to lien and source of and security for payment.

() The District has complied with all requirements of West

Virginia law relating to authorization of the congtruction, acquisition




and operation of the Project and issuance of the Series 1976 Bond, or
will have so complied prior to issuance of the Serles 1576 Bond including,
among othar things, the ;onsent and approval, pursuant to the Act, of the
igpsuance of the Series 1976 Bond by the Public Service Commission of West
Virginia by final order, the time for rehearing and appeal of which have
expireds

Section 1.03. Resolution to Constitute Contract. In consid-

eration of the acceptance of the Series 1976 Bond by the Government, this
Resolution shall be deemed to be and shall constitute a contract between
the Digtrict and the Government, and the covenants and agreements set
forth in this Resolution to be performed by the District shall be for

the benefit, protection and security of the Govermment as holder of the
1976 Bond.

Section 1.04. Definitions. The following terms shall have the

following meanings iﬁ tﬁis Resolution unless the text otherwise expressly
requlres:
"pot" means Article 13A, Chapter 16 of the West Virginia Code.
"Board” means the Public Service Board of the District, the gov-
erning body of the District under the Act.

YBond Fund" means the National Finance Office named in the Series

1976 Bond.
"geries 1976 Bond" means the Boud hereby authorized to be isaued.
"Chairman” means the Chairman of the Board.
“Consulting Engineer'" means Cerrone & Vaughn, Inc. ’
Wheeling, West Virginia , or any gualified engineer or firm of engineers

which shall at any time hereafter be retained by the District as Consulting
Engineer for the System.

"pigtrict" means Frankfort Public Service District, of Mineral
County, West Virginia, and, where appropriate, also means the Public Serv-

ice Board thereof,



"Facilities" or "waterworks facilities" means all the tangible
properties of the Syatem.and alsc any tangible properties which may here-
after be added to the System by any additions, batterments, extensions
and improvements thereto and properties, furniture, fixtures or equipment
therefor, hereafter at any time constructed or acquired.

"Fiseal Year" means each year baginuning on July 1 and ending on
the succeeding June 30.

"Govarment" means United States Department of Agriculturs,

Farmers Home Administration and any successor thereof.,

"Herein' means in this Resolution.

"Net Revenues" means the balance of the gross revenues, as defined
below, remalning after deduction only of operatiag expenses, ags defined
below.

"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 premiuvms, sal-
arles, wages and administrative expenses of the District 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 umder recognized accounting practices, and
retention of a sum not to exceed one-sixth of the budgeted cperating expenses
stated above for the current year as working capital, and language herein
requiring payment of operating expenses means alsc retention of not to exceed
such sum as working capital.

"Original Purchaser" means the purchaser, directly from the District,
of the Serles 1976 Bond or of any part of such series,

"Project” shall have the meaniﬁg gtated in Section 1.02(B) above,

"Revenues" or "gross revenues' means all rates, rente, fees,

charges or other fincome received by the Districk, or accrued to the District,
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or any department, board, agency or inatrumentality.thareof in control of
the manapement and operation of the System, from the operation of the System,
and all parts thereof, all as calgulated in accordance with sound accounting
practicen.

"Secretary"” means the Secretary of the Board.

"System" means the complete new waterworks system of the
District originally consisting of the Project, and all facilities and
other property of every nature, real or personal, now or hereafter
owned, held or used in connection with such waterworks; and shall alsoe
inciude any and all additions, extensions, improvements, properties
or other factlities at any time acquired or constructed for the waterworks
after completion of the Project.

Words importing singular number shall include the plural number
in each case and vice versa, and words importing persons shzll include

firms and corporations.
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGLSTRATION AND XSSUE OF SERIES
1976 BOND

Section 2.0L. Authorization of Serles 1976 Bond. Subject and

pursuant to the provisions of this Resolution, the Bond of the District,
to be known ag '"Water Revenue Bond, Series 1976", is hereby authorized to
be issued in the aggregate principal amount of not exceeding Two Hundred
Twenty-Three Thousand Dollaré {($223,000) for the purpose of financing the
cost of the construction and acquigition of the Project.

Section 2.02. Description of Series 1976 Bond. The Series 1976

Bond shall be issued in single form, No. 1, and shall be dated on the date
of delivery. The Series 1976 Bond shall bear interest from date, payable
monthly at the rate of five per centum (5%) per annum, and shall be seld
for the par value thereof.

The Series 1976 Bond ghall be subject to prepayment of scheduled
installments, or any portiom thereof, at the option of the District, and

shall be payable as provided in the bond form herelnafter set forth.

Section 2.03. Execution of Serles 1976 Bond., The Series 1976
Bond shall be executed #n the name of the District by the Chairman and its
corporate seal shall be affixed thereto and attested by the Secretary. The
Series 1976 Bond may be signed and sealed on behalf of the District by such
person as at the actual time of the execution of such Series 1976 Bond shall
hoid the proper office on the Board, although at the date of such Serles
1976 Bond such person may not have held such office or may not have been so
authorized.

Section 2.04. Bond Mutilated, Destroyed, Stolen or Lost. In

case the Series 1976 Bond shall become mutilated or be destroyed, stolen
or lost, the District may in its discretion issue and deliver a new Seriles
1976 Bond of like temor as the Series 1976 Bond so mutilated, destroyed,

stolen or lost, in exchange and substitution for such mutilated Series 1976
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Bond or in lieu of and subatitution for the Serles 3976 Bond destroyed,
stolen or lost, and upon the holder's furnishing the District proof of his
ownership thereof and complying with such other reascnable regulations

and conditions as the District may require. Tha Series 1976 Bond so
surrendered shall be canceled and held for the account of the District.

If the Series 1976 Bond shall have matured or be about to mature, instead
of issuing a substitute Series 1976 Bond the Pistrict may pay the same, and,
if such Series 1976 Bond be destroyed, stolen or lost, without surrender
thereof.

Section 2.05. Bond Secured by Pledge of Revenues. The payment

of the debt service of the Series 1976 Bond shall be secured forthwith

by a first lien on the net revenues derived from the System in addition

to the statutory mortgage lien on the System herein;ftéf’Q;QQ;ééénéﬁ;:mm”“v
The net revenues derived from the System in an amount sufficient to

pay the principal ofrand interest on the Series 1976 Bond, and to make

the payments into the Bond Fund and otherwise as herelmafter provided,

are hereby irrevocably pledged to the payment of the principal of and

interest on the Series 1976 Bond as the same become due.

Section 2.06. TForm of Series 1976 Bond. Subject to the provi-
sions of this Resolution, the text of the Series 1976 Bond and the other
details thereof shall be of substantially the following tenor, with such
aomlssions, insertiocns and variations as may be ;uthorized or permitred by
this Resolution or any subsequent resolution adopted priox to the issuance

thereof:




WATER REVENUE BONU, SERIES 1976

FRANKFORT PUBLIC SERVICE DISTRICT

$223,000
No. % Date: July 16, 1976

FOR VALUE RECEIVED, FRANKFORT PUBLIC SERVICE DISTRICT (herein
called "Borrower") promises to pay to the order of the United States of

“Awerica, acting through the Farmers Home Administration, United States

Department of Agriculture (herein called the "Government"), at its Na-
tional Finance Office, St. Louils, Missouri 63103, or at such other place
as the Government may hereafter designate in writing, the principal sum
of Two Hundred Twenty-Three Thousand Dollars ($223,000), plus interest
on the unpaid principal balance at the rate of five per ceunt (5%) per
annum. The said principal and interest shall be paid in the following
installments on the following dates: Installments of interest only on
the first day of each month forx the first twenty—-four months after the
date hereof and 51,095, covering principal and interest, thereafter on
the first day of sach month, except that the final installment shall

be paid at the end of forty (40) yeaxrs from the date of this Bend, and
except that prepayments may be made as provided hereinbelow. The con-
sideration hersfor 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 raguested
by Borrower and approvad by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
reverse hereof.

Every payment made on any indebtedness evidenced by this
Bond shall he applied first to interest computed to the effective
date of the payment and then to principal.

Prepayments of scheduled installments, or any portion there—
of, may be made at any time at the option of Borrower., Refunds and
extra payments, as defined in the regulations of the Farmers Home Ad—
ministration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Borrower ta pay
the remaining installwments as scheduled herein.




Prepayments of gcheduled installments, or any portion thereof,
nay be mada at any tima aF the option of Borrower. Refunds and extra pay-
mentﬁ, as defined in the regulations of the Farmers Home Admdniatvation
according to the source of funds involved, shall, after payment of inter—
est, be applied to the installments last to become due under this Bond and
shall not affect the obligation of Borrower to pay the remiining imstall-
ments as scheduled herein,

If the Government at any time assigns this Bond and insures
the payment thereof, Borrowef 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 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 Govern-—
ment remits the payment to the holder. The effective date of any prepay-
ment retained and remitted by the Government to the holder on an amnual
installment due date basis shall be the date of the prepayment by Borrower,
and the Government will pay the interest to which the holder is entitled
accruing between the effective date of any guch prepayment and the date of
the Treasury check te the holder.

Any amount advanced or expended by the Government for the col-
lection hereof or to preserve or protect any security herefor, or otherwise
under the terms of any security or other instrument executed in connection
with the loan evidenced hereby, at the ophion of the Government ghall become
a part of and bear interest at the same rate as the principgl of the debt.

evidenced hereby and be immediately due and payable by Borrower to the




Government without demand. Borrower agrees to use the loan evidenced hereby
solely for purposes authorized by the Goveranment.

Borrower hereby certifies that it iz unable to obtain gufficient
credit elsewvhere to finance.its actual needs at reasonable rates and terms,
taking into consideration prevailing private and cooperative rates and terms
in or near its community for loans for gimlilar purposes and periloda 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 impreovements to the waterworks of the Borrower, is paysble
solely from the revenues to be derived from the operation of such waterworks
after there have been first paid from such revenues the reasonable current
costs of operation and maintenance of the waterworks. This Bond does not
in any manner coustitute an indebtedness of the Borrower within the meaning
ofrany 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 Virginia, including, among
others, Article 13A of Chapter 16 of the West Virginia Code (herein called
the "Aet'),

If at any time it shall appear to the Government that Borrower
may be able to obtain a loan from a responaible cooperative or private
credit source at reasonable rates and terms for loans for similar purposes
and periods of time, Borrower will, at the Government's request, apply for
and accept such loan in sufficlent amount to repay the Government.

This Bond is given ag evidence of a loan to Borrower made or
insured by the Covernment pursuant to the Consolidated Farm and Rural

Development Act. This Bond shall be subject to the present regulations

10,
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of the Farmers Home Administration and to its future regulations not

inconsistent with the express provisions hereof.

{CORPORATE SEAL]

ATTEST:

(Signature of Attesting 0fficial)

Secretary, Public Service Board

(Title of Attesting 0fficial)

FRANKFORT PUBLIC SERVICE DISTRICT

(Name of Borrower)

(Signature of Executive Official)

Chairman, Public Service Board
{Title of Executive official)

(Post Office Box No. or Street Address)

Wiley Ford, West Virginia 26767
(City, State and Zip Code)

11.
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ARTICLE III

SERIES 1976 BOMD PROCEEDS; REVENUES
AND APPLICATION THEREOF

Section 3.01., Series 1976 Bond Proceeds; Project Construction

Account. All moneys recelved from the sale of the Serieg 1976 Bond shall

be deposited on receipt by the pistrict in The National Bank of Keyser

Keyser , West Virginia, a member of Federal Deposit Insurance

Corporation (herein called "FDIC"), in a special accomnt hereby created
and designated as "Frankfort Public Service District Comstruction
Account" (herein called the "Project Construction Account™). The moneys
in the Project Congstruction Account in excess of the amount ingured by
FDIC shall be secured at all times by such bank by securities or in

a manner lawful for the securing of deposits of State and municipal funds
under West Virginia law. Moneys in the Project Construction Account shall
be expended by the District solely for the purposes provided in this Reso-
lution.

Until completion of construction of the Project, the District
will transfer from the Project Construction Account and deposit in the
Bond Fund, not later than fifteen days prior to the next interest payment
date, such sums as shall be from time to time required to pay the interest
becoming due on the Series 1976 Bond on such interest payment date if
moneys in the Bond Fund are insufficient for such purposge.

1f the District shall determine at any time that all funds en
deposit in the Project Construction Acecount exceed the estimated disburse-
ments on account of the Project for the ensuing 90 days, the Distriet may
{nvest such excess funds in direct chligations of, or obligations the
principal of and interest on which are guaranteed by, the United States of
America, which shall mature not later than the date on which the funds
shall be needed. All such investments and the income therefrom shall
be carried to the credit of the Project Construction Account.

When construction of the Project has been completed and all

costs thereof have been paid or provision for such payment has been made,
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any balance remaining in the Project Constructisn Account shall ba dias-
posed of in aceordance with the regulations of the Government,

Section 3.02. Covenants of the District ags to Revenues and Funds.,

So long as the Series 1976 Bond shall be cutastanding and unpaid, or until
there shall have been set apart in the Resarve Fund, hereinafter egtablished,
a sum sufficient to pay, when due or at the earlieat practical prepayment
date, the entire principal of the Seriles 1976 Bond remaining unpaid, teogether
with interest accrued and to accrue thereon, tha District further covenants
with the Government as follows:

(A) Revenue Fund. The entire gross revenues derived from the
cperation of the System, and all parts thereof, and all tap fees received,
shall be deposited as collected by the District in a special fund in a bank
or trust company in the State of West Virginia which is a member of FDIC,
which Fund, known as the "Revenus Fund", is hereby established with
said Bank. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Resoclution and shall be kept.separate and
distinct from all other funds of the District and used only for the
purposes and in the manner provided in this Resolution.

{B) Disposition of Revenues, All revenues at any time on deposit

in the Revenue Fund shall be disposed of only in the following order and
priority:

(1) The District shall first each month pay from the moneys in
the Revenue Fund all current Operating Expenses.

{2} The District ghall next, by the fifteenth day of each month,
transfer from the Revenue Fund and pay to the Natiomal Finance.office
designated in the Series 1976 Bond the ameunts required to pay the inter-
est on and the principal of the Series 1976 Bond as provided therein.

{(3) The District shall next, by the fifteenth day of each month,
transfer from the Revenus Fund and deposit with the said Bank in the Reserve
Fund hereby established with said Bank, 1/12 of 1/10 of the maximum

amount of primcipal and interest becoming due on the Series 1976 Bond
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in any year until the aggregate amount in thq‘EEEEEXE_Eggg_gggglg_Ehg__
sum of $14,000, which sum is herain called the "Minimum Reserve". After
the Minimum Reserve haa been accumulated in the Reserve Fund, the Distriet
éhall monthly deposit into the Reserve Fuﬁd such part of the moneys
remaining in the Revenue Fund, after such provision for payment of
monthly installments on the Series 1976 Bond and for payment of operating
expenses of the System, as shall be required te maintain the Minimum
Reserve in the Reserve Fund. Moneys in the Reserve Fund shall be used
solely to mske up any deficiency for monthly payments of the prineipal

of and interest on the Series 1976 Bond to said National Finance Office
as the same ghall become due or for mandatory redemption of the Series
1576 Bond as hereinafter provided, and for no other purpose.

(4) The District shall next, by the fifteenth day of each month,
transfer from the Revenue Fund and deposit in the Depreciation Reserve hereby
established with saici Bahk, the moneys remaining in the Revenue Fund and not
permitted to be retained therein, until there has heen accumulated in the
Depreciation Reserve the agprepate sum of $25,000 and thereafter, such sums
as shall be required to maintaln such amount therein. Moneys in the Depre-
ciation Reserve ghall be used first to make up any deficlencies for monthly
payments of principal of and interest on the Series 1976 Bond as the
same become due, and next to restore to the Reserve Fund any sum or
sums transferred theraefrom. Thereafter, and provided that payments
into the Reserve Fund are current and in accordance with the foregoing
provisions, moneys in the Depreciation Regerve may be withdrawn by
the Distriet 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 moneys remaining
therein and not permitted to be retained therein may be used to prepay
installments of the Series 1976 Bond outstanding, or for any lawful pur-

pose.

15.




Whenever the moneys in the Reserve Fund shall be sufficient to
prepay the entire principal outstanding of the Series 1976 BDond, together
with interest accrued and to acerua thereon to the date of prepayment, it
shall be the mandatory duéy of the District, anything to the contrary in
this Resclution notwithstanding, to direct the sald Bank to prepay the Ser-
ies 1976 Bond at tihe earliest practical date and in accordance with appli-
cable provisions hereof.

The aforesaid Bank (and any successor appointed by the District)
is hereby designated as the Fiscal Agent for the administration of the
Reserve Fund as hereiln provided, and all ampunts required therefor will
be deposited by the District upon transfers of funds from the Revenue
Fund at the times provided herein.

All the funds provided for in this Section shall constitute
trust funds and shall be used only for the purposes and in the order pro-
vided hereln, and until so used, the Government shall have a lien thereon
for further securing payﬁent of the Series 1976 Bond and the interest
thereon, but the aforesaid Bank shall not be a trustee as to such funds,
The moneys in excess of the sum insured by FDIC in any of such funds
shall at all times be secured, to the full extent thereof in excess
of such insured sum, in a manner lawfol for securing deposits of State
and municipal funds under the laws of the State of West Virginia.

If on any payment date the revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be
made up in the subsequent payments and transfers in addition to those
which would otherwise be reqﬁired to be made on the subsequent payment
dates.

The Fisecal Agent shall keep the moneys in the Regerve Fund and
the Depreclatlon Reserve invested and reinvested to the fullest extent
practicable in direct obligations of, or obligations the payment of the
principal of and interest on which are guaranteed by, the Un;ted States
of America and having maturities not exceeding two years. Eamings upon
moneys 1in the Reserve Fund, so long as the Minimum Reserve is on deposit

and maintained therein, shall be paid annually in January into the Revenue
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Fund by the Fiscal Agent. Losses on investments shall be charged te the

particular fund and made up by increased payments inte such fund.

{C) Chanpe of Fiscal Apent. The District may designate another

bank insured by FDIC as Fiscal Apgent if the aforesaid Bank should cease for
any reason to serve or if the Board determines by resolution that said Bank
or its successor should no longer serve as Fiscal Agent. Upon any such

change, the Board will cause notice of the change to be sent by registered

or certified mail to the Government.

(D) Additional User Contracta. The District shall, prior to

delivery of the Series 1976 Bond (1) obtain user agreements from not less
than 96 new users, in addition to the 156 users now belng served water
by small water gystems in the District (such 156 ugers shall be customers
of the System), and shall collect from such 96 new users and deposit

in the Project Censtruction Account not legs than $4,800, based on

a tap fee of $50, and (2) obtain an agreement with the said Board of
Education to pay the difference in the actual cost of the System over

the sum of $74,100.
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ARTICLE IV

GENERAL COVENANTS

Section 4.01. General Statement. So long as the Serles 1976

Bond shall be outstanding and unpaid, oz untll there shall have been

set apart in the Regerve Fund a sum sufficient to prepay the entire
principal of the Series 1976 Bond remaining umpaid, together with interest
aceruad and to acerue thereon to the date of prepayment, the covenants
and agreements contained herein shall be and constitute valid and legally
binding covenants between the District and the Government.

Section 4.02. Rates. The District will, in the manner provided

in the Act, fix and eollect such rates, fees or other charges for the
services and facilities of the System, and revise the same from time to
time whenever necessary, as will always provide revenues in each fiscal
year sufficient to prodﬁce net revenues equal to not less than 110% of the
annual debt service on the Series 1276 Bond and to make the payments
required herein into the Regerve Fund and the Depreciation Reserve

and all the necessary expenses of operating and maintaining the System
during such fiscal year and guech rates, fees and other charges shall

not be reduced so as to be.insufficient to provide adegquate 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 Series
1976 Bond is outstanding. Such conmsent will provide for disposition
of the proceeds of any such sale.

Section 4.04. Issuance of Additional Parity Bonds. No additional

parity Bonds payable out of the revenues of the System shall be issued after
the issuance of the Series 1976 Bond pursuant to this Resolutlon except with
the prior written consent of the Government.

Section 4#.05. Insurance and Bonds. The District hereby

covenants and agrees that, so long as the Serles 1976 Bond remains

outstanding, it will, as an expense of operation and maintenance of the
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System, procure, carry and maintain ingurance with a reputable insurance
carrier or carriers covaring tha following risks and in the following

amountg!

(a) Fire, Lightning, Vandalism, Malicious Mischief and Extaended

Coverage Insurance, to be procured upon acceptance of any part of the

Project from the contractor, on all above-ground structures of the System
in an amount equal to the actual cest thereof. In the event of any damage
to or destruction of any portion of the System, the District will promptly
arrange for the application .of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed portion. The District will
itself, or will require that each contractor dealing directly with the
ﬁistrict ("prime contractor'), obtain and maintain builder's risk insurance
to protect the interests of the District during construction of the
Project in the full insurable wvalue thgreof.

(by Public Liability Insurance, with limits of not less than

$300,000 for persons injured or killed in one accident to protect the
District from eclaims for bodily injury and/or death, and not less than
$100,000 from claims for damapge to property of others vhich may arise
from the Digtrict's operation of the System, such insurance to be procured

at the commencement of construction of the Project.

(¢) Vehiculaxr Public Liability Insurance, in the event the
District owns or operates any vehicle in the operation of the System, or
in the event that any vehicle not owned by the Diastrict is operated for
the benefit of the District, with limits of not less than $100,000 for
one persont and $300,000 for more than one person injured or killed in
one accident to protect the District from claims for bodily injury and/
or death, and pot less than $100,000 from claims for damage to property
of others which may arise from such operation of vehicles, such insurance
to be procured prior to acquisition or commencement of operation of any
such vehicle.

(d) Workmen's Compensation Coverape for all Employees of the
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District Elipible Tﬂerefor and Performance and Payment Bonds, such bonds

to be in tha amounts of 1007 of the construction contract, will be required
of each prime contractor, and such payment bonds will be filed with the
Clerk of the County Commlssion of saild County prior to commencement of
conatruction of the Project in compliance with West Virginia Code, Chapter
38, Article 2, Section 39.

(e) Fidelity Bonds will be provided as to every member of the
Board and as to every officer and employee therecf having custody of the
Revenue Fund or of any revenues or other funds of the District in an amount
at least equal to the total funds in the custody of any such person at
any one time, provided, however, that no bond shall be required insofér
as custody of the Project Construction Account is concerned.

(£) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Seetton, during construction of the Project
and so long as the Series 1976 Bond is outstanding, the District will
carry insurance and bonds or cause Iinsurance and bands-to be carried
for the protection of the District, and during such construction will
require each prime contractor to carry insurance, of guch types and
in such amounts as the Government may specify, with insurance carriers
or bonding companies acceptable to the Government.

Sectlon 4.06. Statutory Mortpage. For the further protection

of the Govermment, 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 the delivery of the Series 1976 Bond. -

Seetion 4.07. Events of Default. Each of the following svents

is hereby declared an "Event of Default™:
(A) TFailure to make payment of any monthly amortization install-
ment into the Bond Fund at the date specified for payment thereof;

(B) TFailure duly and punctually to observe or perform any of
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the covenantsd, conditions and agreements on the part of tha Diatrict con-—
tained in the Series 1976 Bond ar 4n this Resolution, or violatien

of or faitlure to observe Eny provision of any pertinent law, provided

any such failure or viclation, excluding that covered in (A) above

in this Section, shall continue for a period of thirty days after written
notice shall have been given to the District by the CGovernment specifying
such failure or violatien and requiring the same to be remedied.

Section 4.08. Enforcement. Upon the happening of any Event

of Default specified above, then, and in every such case, the Government
may proceed to protect and enforce its rights by an appropriate action

in any court of competent jurisdiction, either for the specific performance
of any covenant or agreement or execution of any power, or for the en-
forcement of any proper legal or equitable remedy as ghall be deemed most
effectual to protect and enforce such rights.

Upon appliéation by the Covernment, such court may, upon proof
of such default, appoint a receiver for the affairs of the District and
the System., The receiver so appointed shall administer the System on
behalf of the District, shall exercise all the rights and powers of the
pistrict with respect to its System and shall have the power to eollect
and receive all revenues and apply the same in such manner as the court
may direct.

Section 4.09. Fiscal Year; Budget. While the Series 1976 Eond

is outstanding and umpaild and to the extent not now prohibited by law,
the System shall be operated and maintained on a fiscal year basils
commencing on July 1 of each year and ending on the following June

30, which period shall also constitute the budget year for the operation
and maintenance of the System. Not 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 operation
and maintenance expenses of the System in excess of the Anﬁual Budget

shall be made during such fiscal year unless unanimously authorized and
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directed by the Board., Coplea of each Annual Budget shall be delivered
to the Government by the beginning of each fiscal year.

If for any reason the District shall not have adopted the Annual
Budget befors the Eiret day of any fiscal year, it shall adopt & Budget of
Current Expenses from month to month until the adoption of the Annual Bud-
get; provided, however, that no such monthly budget ghall exceed the budget
for the corresponding month in the year next preceding by more than ten per
centum; and provided further, that adeptlion of a Budpet of Current Expenses
shall not constitute compliance with the covenant to adopt an Annual Budget
unless fatlure to adopt an Annual Budget be for a reason beyond the control
of the Distriect. Each such Budpet of Current Expenses shall be mailed
immediately to the Government.

Section 4.10. Compensation of Board Members. The District hereby

covenants and agrees that no compensation for policy directionm shall be paid
to the members of its Board in excess of the amount permitted by the Act.
Payment of any compensation to any nember of the Board for policy divection
shall not be made if such payment would cause the Net Revenues to fall below
the amount required to meet all payments provided for herein, nor when there
is default in the performance of or compliance with any covenant or provision
of this resolution.

Section 4.11. Covenant to Proceed and Complete. The District

hereby covenants te proceed as promptly as possible with the construction

of the Project to completion thereof in accordance with the plans and speci-~

fications prepared by the Consulting Engineer and on £ile with the Secretary

of the Board on the date of adoption of this resolﬁtion, subject to permitted
changes.

Section 4.12. Books and Records. The District will keep books

and records of the System, which shall be separate and apart from all other
books, records and accounts of the District, in which complete and correct

entries shall be made of all transactions relating to the System, and the
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Covernment shall hava the right at all reasonable times to inepact tha
System and all records, accounts and da:a.of the District relating thereto.

The Disgtrict sghall, at least once a year, cause saild books, recw
oxds 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 Covernment.

Section 4.13. Maintenance of System. The District covenants

that it will continuously operate, in an economical and efficient manner,
and maintain the System as a revenue-producing utility as herein provided
so long as the Series 1976 Bond is cutstanding.

Section 4.14. No Competition. The District will not permit

competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to, or allow the granting
of any franchise, permit or other authorization for any person, firm, cor-
poration, publie or private body, agency or instrumentality whatsoever to
provide any of the services supplied by the System within the boundaries

of the District or within the territory served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale of

the Series 1976 Bond will not be invested in such a way as to violate the
operating rules in the regulations of the Internal Revenue Service or of
the Treasury Department of the United States of America in connection with
the arbitrage provisions of Section 103({(d) of the Internal Revenue Code of

1954, as amended.
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ARTICLE V

RATES, ETC.

Section 5.01, Initial Schedule of Rates and Charges; Rules.

A. The achedule of ratea and charpes for the services and facilities of
the System shall be as feollows, subject to change consonant with the

provisions of this Resolution:

AVAILABILITY OF SERVICE

Availlable for all domestic, cowmercial, institutional and In-
dustrial consumers within the District's service area.

RATES FOR WATER USED PER MONTH

First 3,000 gallons $ 3.00 per 1,000 gallong
Hext 3,000 palions 2.25 per 1,000 gallons
Next 4,000 gallons 2,00 per 1,000 gallons
Next 20,000 gallons 1,50 per 1,000 gallons
Next 70,000 gallons 1.25 per 1,000 gallens

1.00 per 1,000 gallons

All over 100,000 gallons
MINIMUM CHARGE

No monthly bill shall be rendered for less than the following
amounts, based on glze of meter:

Meter Size Amount
5/8" Meter $ 9,00
3/4" Meter 12.96
1" Meter 23.04
1 1/2" Meter 51.84
2" Meter 92.16

3 Meter 207.36

4" Meter 368.64

6" Meter 829,44

TAP FEES

Tap faes will be $50 for each new tap prior to award of the
conatruction contract for the Project, and thereafter the tap fee shall
be the actual cost of installation, including materials and labor.

DELAYED PAYMENT PENALTY

The above rates are net. On all accoumts not paid in full with-
in 30 days after date of billing, a penalty of ten per cent will be added
to the net amount of the bill.

If any bill is not paid within 60 days of the date thereof, the
b1ll will be considered delinquent and subject to disconnection. However,
water service shall not be disconnected to any customer for nonpayment of
the bill without first having diligently tried to induce the customer to
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pay the same and until gfter at least twenty-Ffour (24) hours'® written no-
tica to the customar. Sexvice shall not be restored until all amounts in
arrears, including accrued penalties, plus a reconnection fee of $15.00
have been paid.

MULTIPLE OCCUPANCY

On apartment buildings, or other multiple occupancy buildings,
each famlly or business unit shall be required to pay not less than the
minimum monthly charge herein established for a flve—elghths inch meter.
Motels and hotels shall pay according to the gize of meter installed.

TRAILER COURTS

Houge trailer courts shall be provided with a master meter. Ho
bill shall be rendered for less than B dollars and 10 cents (%$8.10) mul-
tiplied by the number of units cituated on the court site at the time the
meter iz read or the actual charge for the size meter installed, whichever
is greater. Housge trailer (a5 used hereinabove) shall include both mobile
and immobile wmits.

House trailers, either moblle or {mobile, located on sites
other than a park or court, shall be billed in the same manner as any
other family or business unit.

B. There shall not be any discrimination or differential in
rates between customers in similaf eircumstances.

¢. All delinqguent fees, rates and charges for services or
facilities of the System shall be liens on the premises served of equal
degree, rank and priority with the 1lien on such premises of state, county,
school and municipal taxes, as provided in the Act. When such fees, rates
and charges have been delinquent for thirty days, the District shall have
power forthwith to forecloge the lien on the premises gerved in the same
manner provided by the laws of the State of West Virginia for the fore-
closure of mortgages on real property.

D. The District will not render or cause to be rendered any
free services of any nature by the System nor any of the facilities; and
in the avent that the District or any department, agency, officer er
employee thereof should avail itself or themselves of the services or
facilities of the System, the same fees, rates and charges applicable to
other customers receiving like services under similar circumstances shall
be charged, such charges shall be paid as they accrue, and revenues B0

received shall be deposited and accounted for in the same manner as other

revenues of the System.
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E. The District may require any applicant for any service by
the System to deposit a reasonable and equitable amount to insure payment
of all charges for the services rendered by the System, which deposit
shall be handled and disposed of under the applicable rules and regula-~

tions of the Public Service Commission of West Virginia.
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ARTICLE VI

MISCELLANEQUS

Section 6.0l., Filing Under Uniform Commercial Code. Contempo-

rancously with the delivery of the Series 1976 Bond, the Digtrict shall
execute Pinancing Statements meeting the requirements of the Undform
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 of the Clerk of the County Commission
of said County.

Section 6.02. Delivery of Bond No. 1. The Chalrman, Secretary

and Treasurer of the Board are heteby authorized and directed ts cause Bond
No. 1, hereby awarded to the Government pursuant to agreement, to be deliv-

ered to the Government as soon as the Government will accept such delivery.

Sectlon 6.03. Severability of Invalid Provision. IXIf any one or
more of the covenants, agreements or provisions of this Resolution should
be held contrary to any express provision of law or contrary to the policy
of express law, although not expressly prohibired, or against public policy,
or shall for any reason whatsoever be held invalid, then such covenants,
agteements or provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements or provisions, and shall in no way
affect the validity of all the other provisions of this Resolution or the
Series 1376 Bond.

Section 6.04. Conflicting Provisions Repealed. All resolutions

and orders, or parts thereof, in conflict with the provisiens of this Res-
olution, are, to the extent of such conflicts, hereby repealed.

Section 6.05. Table of Contents and Headings. The Table of

Contents and headings of the articles, sections and subsections hereof
are for convenience only and shall neither control nor affect in any way

the meaning or construction of any of the provisions hereof.
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Section 6.06. Effective Time. This Resolution shall take ef~

fect immediately upon its adeption.
July 16 , 1076.

ot By

Chalrman of Public Servife Board

Adopted

céﬁf%i;%¢;<4éi Z§D,oéfi>¢bﬂﬁ;z4k;

Member

>

Member
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Rural
Deveiopment

U_SD n&

United States Department of Agriculture
Rural Development
Waest Virginia State Office

May 6, 2008

Frankfort Public Service District
Water Revenue Bonds, Series 2008 A

{West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
throngh the Rural Utilities Service, United States Department of Agriculture, the present holder of the
Prior Bonds, hereinafter defined and described, hereby (i) consents to the issuance of the Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$400,000, (the “Bonds™), by Frankfort 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 (a) Water Revenue Bonds,
Series 1976 (United States Department of Agriculture), dated July 16, 1976, issued in the original
aggregate principal amount of $233,000 (the "Series 1976 Bonds"); and (b) Water Revenue Bonds, Series
1993 (United States Department of Agriculture), dated Pecember 2, 1993, issued in the original aggregate
principal amount of $2,000,000 (the "Series 1993 Bonds") (collectively, the "Prior Bonds™); and (ii)
waives any requirements imposed by the Prior Bonds or the resolution authorizing the Prior Bonds
(collectively, the “Prior Resolutions™), regarding the issuance of parity bonds which are not met by the
Bonds or the Resolution, and (iil) consents to any amendments made to the Prior Resoiutlons by the
Resolution. :

WITNESSETH my signature on this 6th day of May, 2008.

ooState Didector R

R SRR 75 ngh Street Federal Building * Suite 320 » Morgantown, WV 26505-7500 :
PR Phone 304 284 4860 . 1 BGO 295, 8228 Fax 304 284 4893 . TTY/TDD 304 284 4836 « Web: hitp://www.rurdev.usda.gov/wv

: Commltted 10 the iuiure nf rural commumtses

: ’ ! FRE .“USDA is an equal opporkumty prowder empioyer and lender.”
R _To i:le acornplamt oi discrimination write USDA, Director, Office of Civil Righis, 1400 !ndependence Avenue S. W.,_ _
LTV Washmgton, DC 20250 941 0 or call (800) 795- 3272 (vo:ce) or (202) 720 6382 (TDD) S







MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire

Date: May 6, 2008

Re: Frankfort Public Service District

Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund)

DISBURSEMENTS TO DISTRICT:

Payor:
Amount:
Form:

Bank:

ABA No.:
Acct. No.:

Contact:

Account:

04.23.08
306376.00002

CH4839386.2

West Virginia Infrastructure and Jobs Development Council
$ 400,000

Wire Transfer

First Peoples Community Federal Credit Union

252177121

1020001348780

Liz Lark, 301.783.3041

Series 2008 A Bonds

30



RESOLUTION OF THE FRANKFORT PUBLIC SERVICE DISTRICT APPROVING
INVOICES RELATING TO SERVICES FOR THE PROPOSED WILEY FORD PROJECT AND
AUTHORIZING PAYMENT THEREOF,

WHEREAS, the Frankfort Public Service District, has réviewed the Asset Purchase Agreement,
as approved in PSC Case No. 06-1320-PWD-W-PC, attached hereto and incorporated herein by reference

relation to the Project funded in part by the West Virginia Infrastructure Fund (IJDC) at Closing and find
as follows:

a) That none of the items for which payment is proposed to be made has formed the basis
for any disbursement theretofore made.

b) That each item for which the payment is proposed to be paid is or was necessary in
connection with the Project and constitutes a Cost of the Project,

c) That each of such cost has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED Frankfort Public Service District by as follows:
There is hereby authorized and directed the payment of the attached as follows:

Vendor Total JDC
Wiley Ford 400,000 400,000
Water

TOTAL 400,000 400,000

ADOPTED BY the Frankfort Public Service District, at the meeting held on the 28th day of
April, 2008.

Frankfort Public Service District

By: ¢/,

Its: Chairman

CH4889962.1
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SWEEP RESOLUTION

WHEREAS, Frankfort Public Service District (the “Issuer”) is a governmental
body and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and fransfers reserve funds for the Bonds by check to the West Virginia Municipal Bond

Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE 1T RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by an electronic transfer by the State Treasurer from the

accounts set forth in Exhibit A in such form and at such directions as are provided by the
MBC.

2) The Chairman, Secretary and Treasurer are hereby authorized to sign and
execute all such documents as are necessary to facilitate the electronic transfer of the
Bond debt service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Aiatl.

Chairman Lt~

Adopted this 28th day of April, 2008.

CH4851359.0



EXHIBIT A

List each bond issue and the Bank account number from
which the electronic transfer will be made.

Bond Issue Bank Account Information — Monthly Amount
Last 4 Digits

Water Revenue  Bonds, 7121 TBD

Series 2008 A

Required:

Email for main ¢contact: mbland@mineralcountywv.com

CH4891359.0






MAX H. WHITE, PLLC

Lawyer

" Post Office Box 148 m office (304) 788-5768

Keyser, West Virginia 26726 facsimile {304) 788-5660

May 6, 2008

Frankfort Public Service District
Wiley Ford, West Virginia

Wiley Ford Water Company
Wiley Ford, West Virginia

Steptoe & Johnson, PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Wiley Ford Water Company, a corporation and certificated water
utility, in Mineral County, West Virginia (the "Company”). As such counsel, | have
examined copies of the documents, papers, agreements, instruments and certificates
(the “"Acquisition Documents”) relating to the sale of the water distribution and
transmission assets of the Company (the “Assets”) to Frankfort Public Service District
(the “Issuer”), specifically including, but not limited to, the Asset Purchase Agreement
dated May 6, 2008 by and between the Company and Issuer (the "Agreement”). All
capitalized terms used herein and not otherwise defined herein shall have the same
meaning as set forth in the Agreement when used herein.

| am of the opinion that;

1. The Company is a corporation validly existing and in good standing under
the laws of the State of West Virginia.

2. The execution, delivery, and performance of the Agreement, the other
Acquisition Documents to which the Company in connection herewith and therewith
have been authorized by all necessary corporate and other actions of the Company and
have been duly executed and delivered by the Company and constitute legal, valid, and
binding obligations of such parties enforceable in accordance with their terms to the
extent the Issuer should be able to realize the practical benefits thereof.

Licensed in West Virginia, Maryland and Georgia
maxwhite @ mindspring.com



Frankfort Public Service District, et al.
Page 2

3. The consummation of the transactions contemplated by the Asset
Purchase Agreement, the other Acquisition Documents to which the Company is a
party, and all other instruments or documents required to be executed by the Company
in connection herewith and therewith will not violate or result in a breach of or constitute
a default under the Articles of Incorporation, By-Laws, or other organizational
agreements of the Company.

4, That the Company has good and marketable title to the Assets.

5. Except for such actions and proceedings as are disclosed to the Issuer in
writing, Company’s counsel does not know of nay limitation, governmentat investigation,
actions, or suits, pending or threatened, against or relating to the transactions
contemplated by the asset Purchase Agreement or any other Acquisition Document to
which the Company is a party.

6. Taxes are paid and current on the Assets.

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

Very trul

ax H. White

MHW/ks






TO:
RE:

PRESIDENT’S AFFIDAVIT

FRANKFORT PUBLIC SERVICE DISTRICT

WILEY FORD WATER COMPANY

STATE OF WEST VIRGINIA,
COUNTY OF MINERAL, to-wit:

Onthis /9 dayof F<brenry , 2008, personally appeared before
me the undersigned President of Wiley Ford Water Company, who, having been first
duly sworn, deposed and said that, with respect to the real estate hereinabove identified
and described, hereinafter referred to as the “subject property”:

1.

The undersigned President on behalf of Wiley Ford Water Company, has
been the owner of the subject property for at least ninety (80) days prior to the
date hereof or the date of settlement, whichever date shall last occur.

There has been no work done, services rendered, or materials furnished in
connection with repairs, improvements, development, construction, removal,
alterations, demolition, or such similar activity on or incident to the subject
property within one hundred eighty-two (182) days prior to the date of this
Affidavit; furthermore, there are no outstanding or unasserted claims, or
persons entitled to any claim or right to a claim, for mechanics' or
materialmen’s liens against the subject property.

. There are no outstanding leases or agreements as to occupancy, written or

oral, recorded or unrecorded, affecting the subject property, other than

eNE ; there are no
parties, other than the undersigned owner(s), in or entitled to possession of
the subject property, and the purchasers of the property (if applicable) are
entitled to sole and exclusive possession of the subject property upon
settlement.

Neither the subject property nor its subsurface was used for the storage,
treatment or disposal of hazardous wastes as defined in the West Virginia
Hazardous Waste Management Act, W. Va. Code Section 20-5E-20 and
Legislative Rule 47 C.S.R. 35.3.1.3 and no material amounts of hazardous
substances, as currently defined under the provisions of the Federal
Comprehensive Environmental Response, Compensation and Liability Act of
1986, 42 U.S.C. Section 9601 et seq,, as amended, were located on the
subject property or its subsurface in a manner contrary to any federal, state or
local law or promulgating regulation thereunder, at any time (A) during which
the undersigned owner(s) has owned the subject property; and (B) prior to the



undersigned owner(s) having acquired title to the subject property, to the
actual knowledge of the undersigned owner(s).

9. There are no outstanding judgment liens, trust deeds, lis pendens or other
claims threatened or pending against the undersigned or the subject property.

6. The undersigned knows of no boundary line disputes, encroachments onto
the subject property or other survey related claims.

7. In the event that the subject property does not adjoin a public road, the
undersigned states that there exists a legally enforceable right of way to and
from the subject property providing fee and unobstructed access and egress.

8. The undersigned is not currently a debtor in a pending bankruptcy action in
the United States Bankruptcy Court.

9. The undersigned owner(s) has no actual knowledge or reason to believe that
the subject property or its substrata contains an underground storage tank
which is regulated by the provisions of the West Virginia Underground
Storage Tank Act, W.Va. Code Section 20-SH-19.

This Affidavit is made for the purpose of inducing the sale of the Wiley Ford
Water Company to Frankfort Public Service District.

Dated this the _{¢r _dayof il , 2008.

2
JZTERRY MALONE, President

oo .WILEY.FORD WATER COMPANY ...

The foregoing instrument was acknowledged before me this the C( day
of 7Vl , 2008, by J. TERRY MALONE, the President of WILEY
FORD WAAER COMPANY.

My Commission Expires:

Notary Public

¥ MIBLIC OFFICIAL B2AL
Krigtin L. White
State of Wast Virginia
My Commission Expires
Agtil 23, 2017







ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into this 6th day of May, 2008, by and
between FRANKFORT PUBLIC SERVICE DISTRICT (the “Purchaser”), a public service
district and political subdivision of the State of West Virginia and WILEY FORD WATER
CO. (the “Seller”), a West Virginia company.

WITNESSETH:

WHEREAS, Purchaser is a public corporation established under the provisions of
West Virginia Code §16-13A-1, et seq, is a certificated utility engaged in providing water and
sewer services to residences and businesses in certain locations in Mineral County, West
Virginia (the “County™), pursuant to authority granted by the Public Service Commission of the
State of West Virginia (“PSC”).

WHEREAS, Seller is a corporation, created and authorized to transact business
in accordance with the laws of the State of West Virginia, and has authority from the PSC to
provide water service in certain locations in the County and owns a water transmission and
distribution system in the County (collectively the “Assets”™).

WHEREAS, Purchaser has determined that it may provide more efficient water
service to the customers of the Seller, wishes the purchase the Assets, provide potable water
services to the current customers of the Seller and assume responsibility for maintenance,
operation, billing, collection and all related activities pertaining to the operation of the Assets,
and has authorized its Chairman to execute this Agreement and to perform any and all acts
necessary and authorized in a resolution dated April 28, 2008.

WHEREAS, Seller desires to sell the Assets to Purchaser, subject to the terms
and conditions of this Agreement, and Seller has taken all actions necessary to approve the sale
of the Assets.

NOW THEREFORE, for and in consideration of the premises and the mutual
covenants as contained herein, the parties agree as follows:

1. Assets to be Transferred.

Purchaser agrees to purchase from Seller and Seller agrees to grant, convey,
transfer, sell, assign and deliver to Purchaser, for the consideration and upon the terms and
conditions hereinafter set forth, all of the Assets as more specifically listed on Exhibit A hereto
and made a part hereof, free and clear of all liens and encumbrances except for the liens and
encumbrances specifically assumed by Purchaser under this Agreement.

2. Liabilities and Obligations Retained by Seller.

Notwithstanding anything to the contrary in this Agreement, the Purchaser shall
not assume any liabilities or obligations of the Seller and nothing herein shall be construed as
imposing any liability or obligation upon the Purchaser other than those specifically provided for

CH3659055.7 1



herein. Seller expressly acknowledges that Purchaser will not be liable for any obligations or
liabilities of Seller of any kind or nature whether actual or contingent, matured or unmatured,
liquidated or unliquidated, known or unknown, related to the Assets, and to circumstances or
events existing prior to, on or after the Closing Date (hereafter defined, see “Closing”).

Seller shall satisfy all existing obligations related to the Assets, and Purchaser will
not assume any such obligations upon transfer of the Assets. Except as otherwise specifically
provided herein, Seller shall be fully responsible for the payment and discharge before the
Closing Date of, and shall promptly pay when due, all taxes, expenses, costs, causes of action,
claims, debts, obligations and other liabilities related to its design, permitting, construction and
ownership of the Assets incurred prior to or on the Closing Date.

3. Purchase Price.

The aggregate consideration for the Assets shall be Four Hundred Thousand
Dollars and 00/100 ($400,000.00) (the “Purchase Price”) payable to Seller by the Purchaser. The
Purchaser shall deliver to the Seller the Purchase Price at Closing (hereafter defined, see
“Closing”).

4, Operation of System.

From and after the Closing Date (hereafter defined, see “Closing”}), Purchaser
shall use its best efforts to insure that all of the residents of the territory currently served by the
Seller will be provided with potable water by Purchaser or any of its successors or assigns. From
and after the Closing Date, Purchaser shall own and operate the Assets as a part of Purchaser’s
potable water system, and all customers currently receiving service from the Assets (the
“Customers”) shall be customers of Purchaser.

5. Seller Representations and Warranties.

Seller represents and warrants to Purchaser that the statements contained in this
Section 5 are comrect and complete as of the date of this Agreement and will be correct and
complete as of the Closing Date (as though made then and as though the Closing Date were
substituted for the date of this Agreement throughout this Section 5).

(a) Organization of Seller. Seller is a corporation duly organized, validly existing,
and in good standing under the laws of the jurisdiction of its organization and
is in good standing in every jurisdiction in which the conduct of its business
requires it to be so qualified.

(b)  Authorization of Transaction. The Seller has full corporate power and
authority to enter into this Agreement, all exhibits and schedules hereto, and
all agreements contemplated herein (this Agreement and all such exhibits,
schedules, and other agreements being collectively referred to herein as the
“Acquisition Documents”), to perform its obligations hereunder and
thereunder, to transfer the Assets, and to carry out the {transactions
contemplated hereby and thereby. The Shareholders and Board of Directors

CH3659055.7 2



(c)

(d)

(e)

®

CH3659055.7

of the Seller have taken all actions required by law, its Articles of
Incorporation, its By-Laws or otherwise to authorize (i) the execution and
delivery of this Agreement and the other Acquisition Documents, and (ii) the
performance of its obligations hereunder and thereunder. This Agreement has
been duly executed and delivered by the Seller and upon the execution and
delivery of the remaining Acquisition Documents by a duly authorized officer
of the Seller, the remaining Acquisition Documents will have been duly
executed and delivered by the Seller, and this Agreement is and such other
Acquisition Documents will be, upon due execution and delivery thereof, the
legal, valid, and binding obligations of the Seller enforceable according to
their terms, except (a) as such enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium general principle, or similar laws now
or hereafter in effect relating to creditors’ rights, and (b} that the remedy of
specific performance and injunctive and other forms of equitable relief may be
subject to equitable defenses and to the discretion of the court before which
any proceeding may be brought.

Noncontravention. None of (i) the execution and delivery of this Agreement
or any of the other Acquisition Documents by the Seller, (i1) the performance
by the Seller of its obligations hereunder or thereunder, (jii) the consummation
of the transactions contemplated hereby or thereby after the Closing, will (A)
violate any provision of the Articles of Incorporation or By-Laws of the
Seller; (B) violate, or be in conflict with, or constitute a default under or
breach of, or permit the termination of, or cause the acceleration of the
maturity of, any indenture, mortgage, contract, commitment, debtor or
obligation of the Seller, which violation, conflict, default, breach, termination,
or acceleration, either individually or in the aggregate with all other such
violations, conflicts, defaults, breaches, terminations, and accelerations, would
have a material adverse effect on the operations, business, or financial
condition of the Seller or the Assets; (C) violate any statute, law, judgment,
decree, order, regulation, or rule of any court or governmental authority to
which the Seller or the Assets is subject; or (D) result in the loss of any
material license, privilege, or certificate benefiting the Seller.

Brokers’ Fees. Seller does not have any liability or obligation to pay any fees
or commissions to any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which the Purchaser could become liable
or obligated.

Title to Tangible Assets. Seller has good and marketable title to the Assets free
and clear of all liens, security interests and encumbrances.

Legal Compliance. Seller has complied with all applicable laws (including
rules, regulations, codes, plans, injunctions, judgments, orders, decrees,
rulings, and charges thereunder) of federal, state, local, and foreign
governments (and all agencies thereof), except where the failure to comply
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would not have a material adverse effect upon the financial condition of
Seller. The Seller is not in violation of, has not been charged with any
violation of, or, to the best of its knowledge, is not under any investigation
with respect to any charge concerning any violation of any requirements of
law, in which such violation either singly or in the aggregate with other
violations would have a material adverse effect upon the Assets, of the Seller.
The Seller is not in default with respect to any order, writ, injunction, or
decree of any court, agency, or instrumentality.

Financial Statements. The Purchaser has relied upon the Seller’s financial
statements, including balance sheets, statements of operations and retained
earnings, and statements of changes in financial position, in evaluating the
merits of this transaction.

Absence of Certain Changes. The Seller has not (i) suffered any damage,
destruction, or loss, whether covered by insurance or not, materially adversely
affecting the Assets; (i) permitted or allowed any of the Assets to be
subjected to any mortgage, pledge, security interest, conditional sale, or other
title retention agreement, encumbrance, lien, easement, claim, warrant, option,
or charge of any kind (individually and collectively hereinafter referred to as a
“Lien™); (i11) waived or permitted to lapse, any material claims or rights, or
sold, transferred, or otherwise disposed of any of the Assets; or (iv) agreed,
whether in writing or otherwise, to take any action described in this
subsection.

Litigation. To the best knowledge of the Seller, no state of facts exists or has
existed that would constitute grounds for the institution of any Action against
the Seller or against any properties or rights of the Seller or the transactions
contemplated by this Agreement or any other Acquisition Document. The
Seller is not subject to any judgment, order, or decree entered in any lawsuit
or proceeding that has materially adversely affected, or that can reasonably be
expected to materially adversely affect, the transactions contemplated by this
Agreement, the Seller, or the Assets.

Tax Matters. The Seller has no knowledge of any liability, whether or not
proposed, for any Tax with respect to any peried through the date hereof to be
imposed upon any of the Assets.

Insurance. The Seller’s assets are insured by reputable insurance companics
licensed to do business in the state in which such property 1s located in such
amounts customarily carried by comparable businesses. All such Insurance
Policies are and will remain in full force and effect through the actual transfer
of the Assets and, to the best knowledge of the Seller, there is no notice of or
basis for any modification, suspension, termination, or cancellation of any
Insurance Policy.



M

(m)

()

CH3659055.7

Contracts and Commitments.

(N Exhibit B hereto contains a complete list of cach contract and
commitment of the Seller that is material to the Assets, including
but not limited to the following:

a. all contracts or commitments, written or oral, with
distributors, brokers, manufacturer’s representatives,
sales representatives, service or warranty representatives,
customers, and other persons, firms, or corporations;

b. all agreements pursuant to which the Seller acquired a
substantial portion of its assets;

C. any agreements to extend service; and

d. all other contracts and commitments of the Seller and
instruments reflecting obligations for borrowed money or
for other indebtedness or guarantees thereof,

2) At the Purchaser’s request, the Seller shall deliver or cause to be
delivered to the Purchaser full and complete copies of the
documents identified above and all such other agreements and
instruments as the Purchaser may reasonably request.

(3) Each of the contracts listed on Exhibit B is valid and binding, and
each of the contracts binding on the Seller (whether or not listed on
Exhibit B) has been entered into as part of the ordinary course of
business, and none of the contracts binding on the Seller contains
terms or conditions that are materially, adverse to the Seller.
Neither the Seller nor any other party hereto is in default under or
in breach or violation of, and neither the Seller nor any other party
hereto has received notice of any asserted claim of default by any
other party under, or a breach or violation of, any of the contracts,
agreements, and commitments described in this subsection.

Customers. The Seller has no knowledge or basis for knowledge that any
customer or group of related customers (i.e., any customers who are directly
or indirectly through one or more intermediaries under common control), has
terminated or expects to terminate a material portion of its normal business
with the Seller.

Accounts Receivable, In consideration for Purchaser’s obligations under
Section 6(e), the parties intend that all Accounts Receivable for service
provided though March 20, 2008 shall remain the property of the Seller. The
Purchaser shall have no obligation to coliect Accounts Receivable due to the
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Seller. Accounts Receivable resulting from service rendered after March 20,
2008 shall become the property of the Purchaser.

Condition of Assets. All of the Assets of the Seller are in good condition and
repair (ordinary wear and tear excepted) and workable, usable, and adequate
for the uses to which they have been put by the Seller in the ordinary course of
business, and none of the tangible assets is in need of repair, other than routine
maintenance. The Seller has not received any notice of any violations of any
requirements of law (specifically including, but not limited to, regulations of
the West Virginia Bureau of Public Health) with respect to the Seller’s assets
that have not been cured.

Disclosure. No representation or warranty by the Seller in this Agreement or
any of the other Acquisition Documents (including, without limitation, the
Exhibits), contains or will contain any untrue statement of a material fact or
omits or will omit to state any material fact necessary to make the statements
herein or therein not misleading. There 1s no fact known to the Seller that
materially adversely affects, or that might in the future materially adversely
affect, the assets of the Seller that has not been set forth in this Agreement.

Capitalization. All of the issued and outstanding shares of capital stock of
Seller are owned free and clear by the Shareholders as listed in Exhibit C
attached hereto and there are no other shares of capital stock of Seller
outstanding. There are no outstanding subseriptions, options, rights, warrants,
convertible securities, or other agreements or commitments obligating Seller
to issue or to transfer from treasury any additional shares of its capital stock.

Solvency. Seller is solvent and able to pay its outstanding debts as they
mature. Seller will not be rendered insolvent by the transfer of the Assets
pursuant to this Agreement, and the transfer of the Assets is not fraudulent to
any creditor or equity interest holder of Seller.

6. Purchaser Representations and Warranties.

Purchaser represents and warrants to Purchaser that the statements contained in

this Section 6 are correct and complete as of the date of this Agreement and will be correct and
complete as of the Closing Date (as though made then and as though the Closing Date were
substituted for the date of this Agreement throughout this Section 6).

(a)

(b)

CH3639055.7

Organization of Purchaser. Purchaser is a public service district of the State
of West Virginia in good standing under the laws of the jurisdiction of its
organization.

Authorization of Transaction. The Purchaser has full power and authority to
execute and deliver this Agreement and to perform its obligations hereunder.
Without limiting the generality of the foregoing, the board or members of
Purchaser have duly authorized the execution, delivery, and performance of
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(d)

(e)

this Agreement. This Agreement constitutes the valid and legally binding
obligation of Purchaser, enforceable in accordance with its terms and
conditions.

Noncontravention. To the knowledge of Purchaser, neither the execution and
the delivery of this Agreement, nor the consummation of the transactions
contemplated hereby will (i) violate any constitution, statute, regulation, rule,
injunction, judgment, order, decree, ruling, charge, or other restriction of any
government, governmental agency, or court to which Purchaser is subject or
(i1) conflict with, result in a breach of, constitute a default under, terminate,
modify, or cancel, or require any notice under any agreement, contract, lease,
license, instrument, or other arrangement to which Purchaser is a party or by
which it is bound or to which any of its assets is subject except where the
violation, conflict, breach, default, acceleration, termination, modification,
cancellation, failure to give notice would not have a material adverse effect on
the financial condition of Purchaser. Except as otherwise set forth in this
Agreement, Purchaser does not need to give any notice to, make any filing
with, or obtain any authorization, consent, or approval of any government or
governmental agency in order for the parties to consummate the transactions
contemplated by this Agreement except where the failure to give notice, to
file, or to obtain any authorization, consent, or approval would not have a
material adverse effect on the financial condition of Purchaser.

Brokers' Fees. Purchaser does not have any liability or obligation to pay any
fees or commnissions to any broker, finder, or agent with respect to the
transactions contemplated by this Agreement for which the Seller could
become liable or obligated.

Assumption of Purchased Water and Electrical Service Expenses Prior io
Closing Date. In consideration for the Accounts Receivable transferred to the
Purchaser pursuant to Section 5(n), Purchaser shall assume responsibility for
purchased water and electrical service cost incurred to provide service to
customers beginning March 21, 2008, provided that all other expenses
incurred by the Seller prior to the Closing Date shall remain the sole
obligation of the Seller.

7. Pre-Closing Covenants.

The Parties agree as follows with respect to the period between the execution of

this Agreement and the Closing.

(a)

CH3659055.7

General. Each of the Parties will use its reasonable best efforts to take all
action and to do all things necessary in order to consummate and make
effective the transactions contemplated by this Agreement (including
satisfaction, but not waiver, of the closing conditions set forth below}).



(b} Full Access. Seller will permit representatives of Purchaser to have full access
at all reasonable times, and in a manner so as not to interfere with the
operation of the Assets, to all premises, properties, personnel, books, records,
contracts, and documents of or pertaining to the Assets.

(c) Mutual Obligations. Seller hereby covenants and agrees with the Purchaser
and the Purchaser hereby covenants and agrees with the Seller that:

i. conducted its business and operations and used the Assets only in the
ordinary course, at levels consistent with past practice;

ii. maintained all of the Assets in good condition, working order, and repair
(except for ordinary wear and tear),

iji. performed its obligations under all agreements binding upon it and
maintained all of its Licenses and Permits in good standing;

iv. continued in effect the Insurance Policies (or similar coverage);

v. maintained and preserved the good will of the customers and others
having business relations with it; and

vi. continued all of its maintenance programs.

(d) Execution of Documents. Before and after the Closing, each party hereto shall
execute and deliver such instruments and take such other actions as any other
party may reasonably request for the purpose of carrying out the intent of this
Agreement and the other Acquisition Documents.

(e) Notice of Developments.

(1) Seller may elect at any time to notify Purchaser of any development
causing a breach of any of its representations and warranties in Section 5 above. Unless
Purchaser has the right to terminate this Agreement by reason of the development and exercises
that right within forty-five (45) days the written notice pursuant to this Section will be deemed to
have qualified the representations and warranties contained in Section 5 above, and to have cured
any misrepresentation or breach of warranty that otherwise might have existed hereunder by
reason of the development.

(i1) Each Party will give prompt written notice to the other Party of any
material adverse development causing a breach of any of its own representations and warranties
in Sections 5 nor 6 above. No disclosure by any Party pursuant to this Section, however, shall be
deemed to amend or supplement the Disclosure Schedule attached hereto as Exhibit D or to
prevent or cure any misrepresentation or breach of warranty.
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8. General Conditions Precedent te Closing.

Closing of the transactions contemplated under this Agreement shall not occur

until each of the following is completed to the reasonable satisfaction of each of the parties

hereto:

(é) Purchaser and Seller acquire any approvals Purchaser and/or Seller deem
required from the PSC.

(b) Purchaser and Seller shall have received such other necessary consents or
waivers as may be required for the sale including, but not limited to, consent
of the West Virginia Department of Environmental Protection and the West
Virginia Department of Health.

9. Purchaser’s Conditions Precedent to Closing,

Closing of the transactions contemplated under this Agreement shall not occur

until each of the following is completed to the reasonable satisfaction of Purchaser:

(a)

(b)

(©)

(d)

(e)

®

CH3659055.7

Purchaser’s satisfaction with the continued accuracy of Seller’s
representations and warranties as set forth in Section 5 above such that the
representations and warranties of the Seller contained herein, in the other
Acquisition Documents (including, without limitation, all schedules and
exhibits hereto and thereto) and in all certificates and documents delivered by
the Seller shall be true and accurate as of the Closing Date, except for changes
permitted or contemplated by this Agreement.

No portion of the Assets of the Seller shall, on or before the Closing Date, be
damaged or destroyed, whether or not covered by any Insurance Policy.

No material adverse change in the Assets of the Selier shall have occurred on
or before the Closing Date.

Purchaser’s receipt of evidence satisfactory to Purchaser confirming Seller’s
good title to the assets, including without limitation title and lien searches.

The Seller shall have performed and complied in all material respects with all
agreements, obligations, and conditions required by this Agreement or the
other Acquisition Documents to be performed or complied with by them on or
before the Closing Date.

All filings with and consents from government agencies and third parties
required to consummate the transactions contemplated hereby and by the other
Acquisition Documents shall have been made or obtained, except to the extent
that making any such filing or obtaining any such consent has been waived in
writing by the Purchaser or the failure to obtain any such consent or make any
such filing would not have a material adverse effect on the Assets of the Seller



(&)

(h)

CH3659055.7

or the transactions contemplated hereby or by the other Acquisition

Documents.

Purchaser’s receipt of satisfactory surveys of the real property included among

the assets.

The Seller shall have delivered, or caused to be delivered to the Purchaser, the
documents and instruments described below.

1) The opinion of counsel for the Seller, in form and substance
reasonably satisfactory to the Purchaser and its counsel and containing
such assumptions and limitations as are customary or reasonable for
opinion letters normally provided in similar transactions, covering at
least the following:

a,

the Seller is a corporation validly existing and in good
standing under the laws of the State of West Virginia;

the execution, delivery, and performance of this
Agreement, the other Acquisition Documents to which the
Seller is a party, and the other instruments or documents
required to be executed by the Seller in connection
herewith and therewith have been authorized by all
necessary corporate and other actions of the Seller and have
been duly executed and delivered by the Seller and
constitute legal, valid, and binding obligations of such
parties enforceable in accordance with their terms to the
extent the Purchaser should be able to realize the practical
benefits thereof;

the consummation of the transactions contemplated by this
Agreement, the other Acquisition Documents to which the
Seller is a party, and all other instruments or documents
required to be executed by the Seller in connection
herewith and therewith will not violate or result in a breach
of or constitute a default under the Articles of
Incorporation, By-Laws, or other organizational
agreements of the Seller;

that the Seller has good and marketable title to the Assets;
except for such actions and proceedings as are disclosed to
the Purchaser in writing, Seller’s counsel does not know of

any limitation, governmental investigation, actions, or suits,
pending or threatened, against or relating to the transactions

10



contemplated by this Agreement or any other Acquisition
Document to which Seller is a party; and

f. that Taxes are paid and current on the Assets.

2) A copy of the shareholder authorization and/or resolution adopted by
the Board of Directors of the Seller authorizing this Agreement and the
other Acquisition Documents and the fransactions contemplated
hereby and thereby.

3) All title documentation with respect to titled Assets appropriately
completed and executed transferring title to such assets to the
Purchaser.

4) A fully executed Bill of Sale to the nontitled Assets conveying legal
title to such assets.

5) Such other documents, instruments, or certificates as shall be
reasonably requested by the Purchaser or its counsel.

6) Such certificates of its officers and others as may reasonably be
required by the Purchaser to evidence compliance with the conditions
set forth in this subsection.

7) Engineering plans of the System showing the System as built.

10. Closing.

The closing of the transactions contemplated by this Agreement (the “Closing”)
shall take place at the offices of Cody Pancake, I, Esquire, in Keyser, West Virginia
commencing at 9:00 am. local time on the second business day following the satisfaction or
waiver of all conditions to the obligations of the Parties to consummate the transactions
contemplated hereby (other than conditions with respect to actions the respective Parties will
take at the Closing itself) or such other date as the Parties may mutually determine (the “Closing
Date™).

11. Termination,

(a) Termination of Agreement. Certain of the Parties may terminate this
Agreement as provided below:

(1) Seller and Purchaser may terminate this Agreement by mutual written
consent at any time prior to the Closing;

(i1) Purchaser may terminate this Agreement by giving written notice to the

Seller at any time prior to the Closing in the event (A) Seller has within
the then previous forty-five (45) days given the Purchaser any notice

CH3659055.7 11



(b)

(iii)

(iv)

pursuant to Section 7(c)(i} above and (B) the development that is the
subject of the notice has had a material adverse effect upon Assets taken
as a whole and the adverse effect has continued without cure for a period
of ninety (90) days after the notice of breach;

Purchaser may terminate this Agreement by giving written notice to Seller
at any time prior to the Closing if the Closing shall not have occurred on
or before January 1, 2009, by reason of the failure of any condition
precedent under Sections 8 or 9 hereof (unless the failure results from
Purchaser itself breaching any representation, warranty, or covenant
contained in this Agreement); and

Seller may terminate this Agreement by giving written notice to Purchaser
at any time prior to the Closing (A) in the event Purchaser has breached
any material representation, warranty, or covenant contained in this
Agreement in any material respect, Seller has notified Purchaser of the
breach, and the breach has continued without cure for a period of ninety
(90) after the notice of breach or (B) if the Closing shall not have occurred
on or before January 1, 2009, by reason of the failure of any condition
precedent under Section 8 hereof (unless the failure results from Seller
itself breaching any representation, warranty, or covenant contained in this
Agreement).

Effect of Termination. If any Party terminates this Agreement pursuant to
Section 11(a) above, all nights and obligations of the Parties hereunder shall
terminate without any liability of any Party to any other Party (except for any
liability of any Party then in breach), provided, however, Purchaser shall
waive any objection it may have to Seller’s seeking any and all regulatory
approvals required or needed to operate the Assets.

12. Indemmnification,

(a)

CH3659055.7

Survival.  Notwithstanding (i) the making of this Agreement, (ii) any
examination made by or on behalf of the parties hereto, and (1ii) the Closing
hereunder, (A) the representations and warranties of the parties contained
herein or in any certificate or other document delivered pursuant hereto or in
connection herewith shall survive until the tenth anniversary of the Closing
Date, and (B) the covenants and agreements required to be performed after the
Closing pursuant to any provision of this Agreement, shall survive until fully
performed or fulfilled. No action for indemnification pursuant to Sections
12(b)}(3) may be brought after the tenth anniversary of the Closing Date,
provided, however, that if before such date Purchaser has notified the Seller of
a claim for indemnity hereunder (whether or not formal legal action shall have
been commenced based upon such claim), such claim shall continue to be
subject to indemnification in accordance herewith.

12



(b)

(c)

CH365%9055.7

Indemnification by the Seller. The Seller, its successors, and assigns shall
indernnify and hold the Purchaser and its successors and assigns harmless in
respect of any and all claims, losses, damages, liabilities, and expenses
(including, without limitation, settlement costs and legal, accounting, and
other expenses in connection therewith) (collectively, the “Damages”™)
incurred by the Purchaser and its successors and assigns in connection with
each and all of the following:

(1) Any claim by any person or other entity for any
broker’s or finder’s fee or similar fee charged for
commission that arises from any action, statement, or
commitment made by the Seller or its agents or
Affiliates.

(2) Any breach or other failure to perform any covenant,
agreement, or obligation of the Seller contained in this
Agreement, any other Acquisition Document or any
other instrument, including all  certificates,
contemplated hereby or thereby.

(3) Any breach of any representation or warranty by the
Seller contained in this Agreement, any other
Acquisition Document or any other Instrument,
including all certificates, contemplated hereby or
thereby, but only to the extent that the Damages arising
in connection with all such breaches exceed $1,000 in
the aggregate.

(4) Any damages with respect to taxes.

(5) Any breach or other failure to perform fully before the
Closing Date any agreement that is required to be
disclosed.

Notice and Defense of Claim. Whenever any claim shall arise for
indemnification hereunder, the Purchaser shall provide written notice to the
Seller within sixty (60) days of becoming aware of the right to
indemnification and, as expeditiously as possible thereafter, the facts
constituting the basis for such claim. In connection with any claim giving rise
to indemnity hereunder, resulting from or arising out of any claim or legal
proceeding by a person who is not a party to this Agreement, the Seller, at its
sole cost and expense and upon written notice to the Purchaser, may assume
the defense of any such claim or legal proceeding with counsel reasonably
satisfactory to the Purchaser. The Purchaser shall be entitled to participate in
the defense of any such action, with its counsel and at its own expense. If the
Seller does not assume the defense of any such claim or litigation resuliing
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therefrom, the Purchaser may, but shall not be obligated to, defend against
such claim or litigation in such manner as it may deem appropriate including,
but not limited to, settling such claim or litigation, after giving notice of it to
the Seller, on such terms as the Purchaser may deem appropriate and no action
taken by the Purchaser in accordance with such defense and settlement shall
relieve the Seller of its indemnification obligations herein provided with
respect to any Damages resulting therefrom.

13. Miscellaneous.

(a)

(b)

(c)

(d

(€)

ity
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No Third-Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any Person other than the Parties and their respective
successors and permitted assigns.

Entire Agreement. This Agreement (including the documents referred fo
herein) constitutes the entire agreement between the Parties and supersedes
any prior understandings, agreements, or representations by or between the
Parties, written or oral, to the extent they relate in any way to the subject
matter hereof.

Succession and Assignment. This Agreement shall be binding upon and inure
to the benefit of the Parties named herein and their respective successors and
permitted assigns. No Party may assign either this Agreement or any of its
rights, interests, or obligations hereunder without the prior written approval of
the other Party.

Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together will
constitute one and the same instrument.

Headings. The section headings contained in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation
of this Agreement.

Notices. All notices, requests, demands, claims, and other communications
hereunder will be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given if (and then two
business days after) it is sent by registered or certified mail, return receipt
requested, postage prepaid, and addressed to the intended recipient as set forth
below:

If to Seller: Copy to:

John Terry Malone Max H. White, Esquire
Wiley Ford Water Co. PO Box 148

PO Box 10 Keyser, WV 26726

Wiley Ford, WV 26767

14
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(h)
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If to Purchaser: Copy to:

Chairman John C. Stump, Esq.
Frankfort Public Service District Steptoe & Johnson PLLC

PO Box 80 PO Box 1588

Wiley Ford, WV 26767-0080 Charleston, WV 25326-1588

Any Party may send any notice, request, demand, claim, or other
comnunication hereunder to the intended recipient at the address set forth
above using any other means (including personal delivery, expedited courter,
messenger service, telecopy, telex, ordinary mail, or electronic mail), but no
such notice, request, demand, claim, or other communication shall be deemed
to have been duly given unless and until it actually is received by the intended
recipient. Any Party may change the address to which notices, requests,
demands, claims, and other communications hereunder are to be delivered by
giving the other Party notice in the manner herein set forth.

Governing Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the State of West Virginia without
giving effect to any choice or conflict of law provision or rule (whether of the
State of West Virginia or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of West
Virginia. The parties agree that any action shall be brought before the Circuat
Court of Mineral County, West Virginia.

Amendments and Waivers, No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by the
parties. No waiver by any party of any default, misrepresentation, or breach of
warranty or covenant hereunder, whether intentional or not, shall be deemed
to extend to any prior or subsequent default, misrepresentation, or breach of
warranty or covenant hereunder or affect in any way any rights arising by
virtue of any prior or subsequent such occurrence.

Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shail not affect the validity
or enforceability of the remaining terms and provisions hereof or the validity
or enforceability of the offending term or provision in any other situation or in
any other jurisdiction.

Expenses. Each of Purchaser and Seller will bear its own costs and expenses
(including legal fees and expenses) incurred in connection with this
Agreement and the transactions contemplated hereby. Without limiting the
generality of the foregoing, all transfer, documentary, sales, use, stamp,
registration and other such Taxes, and all conveyance fees, recording charges
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and other fees and charges (including any penalties and interest) incurred in
connection with the consummation of the transactions contemplated by this
Agreement shall be paid by the Purchaser when due.

Construction. The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by
the parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any of the provisions of
this Agreement. Any reference to any federal, state, local, or foreign statute or
law shall be deemed also to refer to all rules and regulations promulgated
thereunder, unless the context requires otherwise. The word “including” shall
mean including without limitation.

Incorporation of Exhibits and Schedules. The Exhibits and Schedules
identified in this Agreement are incorporated herein by reference and made a

part hereof.

[Remainder of page intentionally blank.]
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WITNESS my signature on the day and year frst written above.

FRANKFORT PUBLIC SERVICE DISTRICT

By: _f.uu
Blane Murray Chaﬁt;n
Altest
Paul Corweﬂ Scc1 etary!
WILEY FORD WATER CO.

By 4« ':7; =~
JoHn Terry Malone, President

04.30,08
306370.00002
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EXHIBIT A

ASSETS

1. Mains, pump stations, rights-of-way, fee parcels, inventory, supplies, equipment,
machinery, tools, furnishings, fixtures and other appurtenances allowing for provision
of water.

2, All design, permitting, construction and installation documentation associated with
the items listed in 1 above.

3. All permits and regulatory approvals received by Seller with respect to items 1 and 2
above.

4, All real estate and improvements necessary and required for the Assets.

5. All accounts receivable of the Seller after March 20, 2008.
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EXHIBIT B
LIST OF SELLER’S COMMITMENTS
MATERIAL TO THE ASSETS

None.

CH3659055.7



EXHIBIT C

LIST OF SELLER’S SHAREHOLDERS

1. John & Phyllis Malone 109/139
2. Leland C. Malone Sr 3/139
3. Alfred & Kathern Abe 8/139
4, Regina Monahan 4/139
S. Benny Brakeall 3/139
6. Marvin Ross 2/139
7. Marion C. Morris 2/139
8. Madeline Largent 2/139
9. Paul Defibaugh 2/139
10. Dorotha C. Everett 2/139
11. Roger Bender 2/139
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EXHIBIT D

DISCLOSURE SCHEDULE

None.
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Kineral County Clerk

DEED Llerk 13
Date/Time: O5/06/2003 13
Irst #: ToRHD
— Fook/Pase: 35 /
WILEY FORD WATER COC,, Reoil/Tac .60
a West Virginia Corporation, GRANTOR
TO DEED

FRANKFORT PUBLIC SERVICE DISTRICT, a public utility and political
subdivision of the State of West Virginia, GRANTEE

This Deed, made this 6" day of May 2008, by and between Wiley Ford Water Co., a
West Virginia Corporation, Grantor and party of the first part, and Frankfort Public Service
District, a public utility and political subdivision of the State of West Virginia, (irantee and
party of the second part.

Witnesseth; that for and in consideration of the sum of ten dollars ($10.00), cash in hand
paid, and for other good and valuable consideration, the receipt of all of which is hereby
acknowledged, the said party of the first part does hereby grant, bargain, sell and convey, with
covenants of general warranty, unto the said Frankfort Public Service District, a public utility
and political subdivision of the State of West Virginia, party of the second part, all of those
certain iracts of real estate situate, lying and being in the Village of Wiley Ford, Frankfort

District, Mineral County, West Virginia and more fully described as follows:

TRACT ONE: Lot 157

BEGINNING at a point on the West side of Spring Street at the intersection of the land
hereby conveyed with the Northeast corner of Lot No. 154; running thence with the North side
of Lot No. 154 N. 73 deg. 40' W. 150 feet to the East side of an alley; thence running with the
East side of said alley N. 16 deg. 20' E. 200 feet to the South side of Lot No. 158; thence
running with the South side of Lot No. 158 §. 73 deg. 40' E. 150 feet to the West side of Spring
Street; thence running with the West side of Spring Street, S. 16 deg. 20" W. 200 feet to the
place of BEGINNING, and being all of Lots No. 155, 156 and 157 as shown on the plat of the
Homestead Development Company, recorded in the office of the Clerk of the County Court of
Mineral County, West Virginia, in Deed Book No. 33, at page 456.

The above described real estate is the same real estate conveyed from the Wiley Ford
Volunteer Fire Company, a corporation to Wiley Ford Water Company, a corporation by that
certain deed dated March 31, 1959 and recorded in the Office of the Clerk of the County
Commission of Minerat County, West Virginia in Deed Book 126 at page 143.

This conveyance is subject to that certain off conveyance from the above described real
estate, being particularly Lots 155 and 156 of the Homestead Development Co., from Wiley
Ford Water Company, a corporation to William E. Ruckman and Estella V. Ruckman by that

certain deed dated April 18, 1959 and recorded in the aforesaid Clerk’s office in Deed Book
126 at page 314,

TRACT TWO: Lot 416
The rear twenty (20) feet of Jot number four hundred sixteen {416) of Subdivision “D”
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and “E” of the Homestead Development Company’s Wiley Ford Addition to Cumberland, in
Frankfort District of Mineral County West Virginia, and being a portion of that real estate that
was conveyed unto the said Fthel Spriggs and Charles H. Spriggs, her husband, now deceased,
by the Homstead Development Company, Inc. by deed dated the 30™ day of June, 1936 and
recorded in the Office of the Clerk of the County Court of Mineral County, West Virginia, in
Deed Bock No. 56 at page 410.

The above described real estate is the same real estate that was conveyed from Ethel
Spriggs, widow to Wiley Ford Water Company, Inc. by that certain deed dated January 18,
1967 and recorded in the aforesaid Clerk’s office in Deed Book 159 at page 22.

TRACT THREE: Lot No. 285

Lot Number Two Hundred Eighty Five (285) in sub-division “D” on the map of the
Homestead Development Company's Wiley Ford Addition to Cumberland, in Frankfort
District, Mineral County, West Virginia, and being a portion of that real estate that was
conveyed unto the said Harry William Omndorff and Sandra K. OmdorfY, his wife, by Leon C.
Hammond and James H. Swadley, Jr., Executors under the Last Will and Testament of Edward
C. Mackert, deceased by deed dated the 24® day of Novermber, 1964, and recorded in the Office
of the Clerk of the County Court of Mineral County, West Virginia, in Deed Book No. 150 at
page 535.

The above described real estate is the same real estate that was conveyed from Harry

William Orndorff and Sandra K. Omdorff to Wiley Ford Water Company, Inc., by that certain
deed dated January 18, 1967 and recorded in the aforesaid Clerk’s office in Deed Book 159 at

page 24.

The Grantors hereby declare that the total consideration paid for the property conveyed
herein is $400,000.00. Grantor hereby declares that pursnant to West Virginia Code Section
11-22-1 the Grantee is a political subdivision of the State of West Virginia and this transfer is
exempt from the state excise tax.

'To have and to hold the above described real estate, together with any and all buildings
and improvements thereon, and all rights, roads, ways, waters, privileges and appurtenances
thereunto belonging or in anywise appertaining, unto the said Frankfort Public Service District,
a public utility and political subdivision of the State of West Virginia and to their heirs and
assigns, in fee simple, forever.

Witness the following signatures and seals.

WILEY FORD WATER CO.,
a West Virginia Company

By &¢ 7 &
7
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State of West Virginia,
County of Mineral, to-wit:

On this the 67 day of May, 2008, before me the undersigned officer, Terry Malone,
personally appeared on behalf of Wiley Ford Water Co., a West Virginia Company, known to me
to be the person whose name is subscribed to the within instrument and acknowledged that he

executed the same for the purposes therein contained.

My commission expires: T AT YT

C//W—?ui—/-z t M%/gbt

Notary Public
Max H. White, Esq.
Lawyer
P O Box 148 p— -
Keyser WV 26726 Jstin ‘L.m Whits
Comminpion
Aptit 23, 7017
P.O. AOX 148
eyt WY 26724

State of Wast Virginia, Minaral County, to-wil:
Ba %membered that onghi
day of NOUA , 2C8 The

foregoing 78k @ X was
presenied in the Gince of tne Clerk of County
Commission and admitted 1o record.
Lauren T.P. Elfriz_ o/ )
Glerk of County Commission
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Wineral County Clerk
L FRSE .RALCONTR Tlerk 13

Date/Time:  O05/06/2008 13:4%

Inst ¥: TotEA
Wiley Ford Co,, Book/Fase: 35~ /
A West Virginia Corporation and public utility, Recd/Tax: 00
Assignor
To
Frankfort Public Service District
a public utility and political subdivision of
the State of West Virginia,
Assignee

ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS OF
WILEY FORD WATER COMPANY

THIS ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS, made this 6*
day of May, 2008, by and between Wiley Ford Water Co., a West Virginia corporation,
and public utility party of the first part, hereinafier sometimes referred to as the
“Assignor”, and Frankfort Public Service District, a public corporation and political
subdivision of the State of West Virginia, party of the second part, hereinafter sometimes
referred to as the “Assignee”;

WHEREAS, Assignor duly adopted a resolution on February 19, 2008, approving
the transfer and sale of the assets of Assignor to Assignee, and further in accordance with
an Asset Purchase Agreement executed May 6, 2008 between Assignor and Assignee,
Assigpor agrees to transfer all of its right in the hereinafter designated rights of way to the
Assignee;

WHEREAS, the Public Service Commission of West Virginia, in Case No: 06-
1320-PWD-W-PC, by Final Order entered on January 29, 2008, approved the transfer of
all assets of Assignor to Assignee; and

WHEREAS, the West Virginia Water Development Authority, as bondholder, and
the West Virginia Infrastructure and Jobs Development Counsel have approved the
transfer of the assets of Assignor to Assignee and in accordance therewith Wiley Ford
Water Co. is hereby executing and delivering this Assignment of Rights of Way and
Easements to evidence the transfer of all right, title and interest in and to any and all
rights of way and easements owned by, or reserved to, Wiley Ford Water Co. to Frankfort
Public Service District.

WITNESSETH, for the sum of Ten and 00/100 Dollars ($10.00), cash in hand

paid by the Assignee to the Asignor, and for other good and vatuable considerations, the
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receipt and sufficiency of which are bereby acknowledged, the Assignor does hereby
grant, sell, bargain, assign, transfer, set over, deliver and convey to Assignee all of its
right, title and interest in and to any and all rights of way and easements, together with all
appurtenant improvements, rights, and privileges, owned by, or reserved to Wiley Ford
Water Co. The intent of this conveyance is to convey to Assignee any and all Rights of
Way and Easements which Assignor may have, whether or not documents conveying
same to Assignor have been recorded in the Office of the Clerk of the County
Commission of Mineral County, to which Assignor has an interest.

Pursuant to the provision of the West Virginia Code Section 11-22-1, Assignor
declares that this conveyance is not subject to the excise tax on the privilege of
transferring real property as the transfer is to a political subdivision of the State of West
Virginia,

IN WITNESS WHEREOF, Wiley Ford Water Co. has caused its corporate name
to be signed and its corporate seal to be affixed hereto by its proper officer thereunto duly

authorized, all as of the day and year first hereinabove written.

WILEY FORD WATER CO.
[SEAL] By: 4. &7‘7 o
Its: President
STATE OF WEST VIRGINIA
COUNTY OF ‘7Wustnacd | to-wit:
L Hrcuirrd LT , a Notary Public in and for the County

and State aforszsa.id, do certify that Terry Malone, President who signed the writing hereto
annexed, bearing date the 6™ day of May 2008, for Wiley Ford Water Co., a corporation,

has this day in my said County, before me, acknowledged the said writing to be the act
and deed of said corporation.

Given under my hand and official seal this (P day of May, 2008.

My Commission Expires: (’/}7— 2-248/7

M\; L Z,Mujc

Notary Public

This instrument prepared by:
Max White

Attorney at Law

P.O. Box 148

108 N. Main Street

Keyser, WV 26726

eraemb
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presented n the Gtfice of the Gerk of Cofinty

Commission and admitted to record. —
Lauren T. P. Ellifritz

Clerk of County Commission pook 339 pcr 4117
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BILL OF SALE
OF
WILEY FORD WATER COMPANY

THIS BILL OF SALE, made this ‘@_ day of May, 2008, by and between WILEY
FORD WATER COMPANY, a West Virginia corporation and public utility, party of the
first part, hereinafter referred to as the “Seller,” and FRANKFORT PUBLIC SERVICE
DISTRICT, a public utility and political subdivision of the State of West Virginia, party of
the second part, hereinafter referred to as the “Purchaser;”

WHEREAS, Seller adopted a resolution on February 19, 2008, approving the
sale and transfer of the assets of Seller to Purchaser, in accordance with a Final Order
of the Public Service Commission of West Virginia, in Case No. 06-1320-PWD-W-PC
entered on January 29, 2008 and in accordance with an Asset Purchase Agreement
dated May B, 2008 between Seller and Purchaser and the approva! of the bondholders
of the District;

WHEREAS, the Wiley Ford Water Company is hereby executing and delivering
this Bili of Sale to evidence the sale, transfer and assignment of all personal property,
tangibie or intangible, and interests in personal property owned by Wiley Ford Water
Company to Frankfort Public Service District.

WITNESSETH, that for the sum of Four Hundred Thousand Dollars and Zero
Cents, ($400,000.00), cash in had paid by the Purchaser to the Seller, and for other
good and valuable considerations, the receipt and sufficiency of which are hereby
acknowledged, the Seller does hereby sell, assign, transfer, set over and deliver to
Purchaser all personal property, including, but not limited to, all inventory, vehicles,
accounts receivable after March 20, 2008, and more particularly all assets identified in
Exhibit A, a copy of which is attached hereto and incorporated herein by reference and
any other tangible or intangible personal property, and any interest in personal property
owned by the Seller, wherever located and of whatever nature.

The Seller shall deliver possession of the aforesaid personal property to

Purchaser on the date of the Closing.



IN WITNESS WHEREOF, Wiley Ford Water Company has caused its corporate
name to be signed and its corporate seal to be affixed hereto by its proper officer

thereunto duly authorized, all as of the day and year first hereinabove written.

WILEY FORD WATER COMPANY

By _Je 7% <

Itz President
STATE OF WEST VIRGINIA,
COUNTY OF MINERAL, TO-WIT:
l, Mfaéﬁ’?k} e . a Notary Public in and for the

County and State aforesaid, do certify that Jﬂ;‘—/u T WteiE , who
signed the writing hereto annexed, bearing date thelp __ day of May, 2008, for Wiley

Ford Water Company, a West Virginia corporation and public utility, has this day in my
said County, before me, acknowledged the said writing to be the act and deed of said

corporation.

Given under my hand and official seal this (s day of May, 2008.

My Commission Expires: M&@A Lt Tn

Y-z 7 NOTARY PUBLIC

MOTARY PUBLIC OFFICIAL SEAL
Kristin L, White
State of Wast Virginia
My Commission Expires
Aprit 23, 2017
P.O. BOX 146
Keyser, WY 28726

This instrument prepared by:

Max H. White, Esq.
114 N. Main Street
PO Box 148

Keyser, WV 26726




EXHIBIT A

ASSETS
Mains, pump stations, rights-of-way, fee parcels, inventory, supplies,
equipment, machinery, tools, furnishings, fixtures and other appurtenances

allowing for provision of water.

All design, permitting, construction and installation documentation associated
with the items listed in 1 above.

All permits and regulatory approvals received by Seller with respect to items 1
and 2 above.

All real estate and improvements necessary and required for the Assets.
All accounts receivable of the Seller after March 20, 2008.

All customer lists of Seller.



