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GLEN ROGERS PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE PERMANENT
FINANCING OF AN OBLIGATION OF THE DISTRICT
INCURRED IN CONJUNCTION WITH THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE PUBLIC SEWERAGE FACILITIES
OF GLEN ROGERS PUBLIC SERVICE DISTRICT, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$160,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2006 A
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE 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 GLEN

ROGERS PUBLIC SERVICE DISTRICT:
ARTICLE !

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01, Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation”) is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02. Findings. Itishereby found, determined and declared that;

A, Glen Rogers Public Service District (the "Issuer”) is a public service

district and a public corporation and political subdivision of the State of West Virginia in
Wyoming County of said State.
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B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be permanently financed an outstanding financial obligation of the
District to West Virginia Pipeline, Inc., related to the acquisition and construction of certain
improvements and extensions to the public sewerage facilities of the Issuer (the "Project"),
which constitute properties for the collection, transportation, treatment, purification or
disposal of liquid or solid wasies, sewage or industrial wastes (the public sewerage system
of the Issuer, the Project and any further additions, betterments and improvements thereto
or extensions thereof are herein called the "System").

C.  Thelssuerintends to permanently finance the costs of the Project through
the issuance of its revenue bonds to the West Virginia Water Development Authority (the
"Authority "), in connection with the West Virginia Water Pollution Control Revolving Fund
Program which the Authority administers pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $160,000 (the "Series 2006 A Bonds"), to permanently finance the costs of the
Project. Said costs shall be deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor and eligible under the SRF Program;
interest, if any; amounts which may be deposited in the Series 2006 A Bonds Reserve
Account (as hereinafter defined); engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary
or incident o determining the feasibility or practicability of the enterprise, administrative
expense, commitment fees, fees and expenses of the Authority, including the SRF
Administrative Fee (as hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 2006 A Bonds and such other expenses as may be necessary or incidental to the
financing herein authorized, the undertaking of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection with
any thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2006 A Bonds or the repayment of
indebiedness incurred by the Issuer for such purposes shall be deemed Cosis of the Project,
as hereinafter defined.

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

F. It is in the best interests of the Issuer that the Series 2006 A Bonds be
sold to the Authority pursuant to the terms and provisions of the Bond Purchase Agreement
(hereinafter defined), by and among the Issuer, the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), in form satisfactory to the parties
thereunder, approved hereby if not previously approved by resolution of the Issuer,
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G.  There are no outstanding obligations of the Issuer which will rank either
on a parity with or junior and subordinate to the Series 2006 A Bonds as to liens, pledge and
source of and security for payment.

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, to pay the principal of and interest on the Series 2006 A
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 Bond Purchase Agreement relating to the Project and operation of the System and
issuance of the Series 2006 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 West Virginia Infrastructure and Jobs Development 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 2006 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 West Virginia Infrastructure and Jobs Development Council (the
"Council”) pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended.

Section 1.03. Bond Legislation Constitutes Contract. Inconsideration of
the acceptance of the Series 2006 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2006 A Bonds, all which
shall be of equal rank and without preference, priority or distinction between any one Bond
of a series and any other Bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 22C, Article 2
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 2006 A Bonds, or
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any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the DEP under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2006 A Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another resclution of
the Issuer.

"Bond Purchase Agreement” means the Bond Purchase Agreement heretofore
entered into, or to be entered into, by and among the Authority, the DEP and the Issuer,
providing for the purchase of the Series 2006 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.

"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 2006 A Bonds for all or a portion of the proceeds of the Series 2006 A Bonds from
the Authority.

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

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

CH475331.3 4



"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.

"DEP" means the West Virginia Department of Environmental Protection or
any other agency, board or department of the State that succeeds to the functions of the DEP.

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

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

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

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

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

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

"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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"Investment Property” means:

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

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

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

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

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

"Net Proceeds” means the face amount of the Series 2006 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2006 A Bonds Reserve Account. For purposes of the Private
Business Use Hmitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2006 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

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

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

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2006 A Bonds in the Supplemental Resolution.

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

"Project” means the Project as described in Section 1.02B 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 stripped from Government Obligations;

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

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

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

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

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

(h)  The West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments putsuant to



Chapter 12, Article 6(c) of the West Virginia Code of 1931, as
amended; and

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

"Registrar” means the Bond Registrar.

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

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Account" means the reserve account established for the Series 2006 A
Bonds.

"Reserve Requirement” means the amount required to be on deposit in the
Reserve Account of the Series 2006 A Bonds.

"Revenue Fund" means the Revenue Fund established by Section 5.01 hereby.
"Secretary"” means the Secretary of the Governing Body of the Issuer.

"Series 2006 A Bonds" means the Sewer Revenue Bonds, Series 2006 A (West
Virginia SRF Program), of the Issuer, authorized by this Resolution.

"Series 2006 A Bonds Reserve Account” means the Series 2006 A Bonds Reserve
Account established in the Series 2006 A Bonds Sinking Fund pursuant to Section 5.02
hereof.

"Series 2006 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2006 A Bonds in the then current or any succeeding year.

"Series 2006 A Bonds Sinking Fund" means the Series 2006 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Fund" means the Sinking Fund established for the Series 2006 A
Bonds.
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"SRF Administrative Fee" means any administrative fee required to be paid
under the Bond Purchase Agreement for the Series 2006 A Bonds.

"SRF Program” means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and
funds of the State.

"SRYT Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State” means the State of West Virginia.

"Supplemental Resolution"” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2006 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2006 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 or any other
obligations of the Issuer, including, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"System"” means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the
improvements acquired and constructed in conjunction with the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired for the System from
any sources whatsoever.

"Tap Fees" means the fees, if any, 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.
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; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE I

AUTHORIZATION OF THE PROJECT

Section 2.01. Authorization of the Project. The total cost of the Project
will not exceed $160,000 and will be obtained from the proceeds of the Series 2006 A Bonds.
The proceeds of the Series 2006 A Bonds hereby authorized shall be applied as provided in
Article VI hereof,
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND
EXECUTION OF BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2006 A Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance of the Series 2006 A Bonds and related costs, or any or
all of such purposes, as determined by the Supplemental Resolution, there shall be and
hereby are authorized to be issued negotiable Series 2006 A Bonds of the Issuer. The
Series 2006 A Bonds shall be issued as a single bond, designated as "Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program),” in the principal amount of not more than
$160,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolation.

Section 3.02. Terms of Bonds. The Series 2006 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and
in such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution or as specifically provided in the Bond Purchase
Agreement. The Series 2006 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 2006 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 2006 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 2006 A Bonds. The Series 2006 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
Quistanding 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 such denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any as specified in the Supplemental Resolution.
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Section 3.03. Execution of Bonds. The Series 2006 A Bonds shail be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2006 A Bonds shall cease to be such
officer of the Issuer before the Series 2006 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 2006 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2006 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 form set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2006 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 2006 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 2006 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 2006 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 2006 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 the Series 2006 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation, All Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2006 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 2006 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2006 A Bonds
or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2006 A Bonds shall be secured by a first lien on the Net
Revenues derived from the System. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2006 A Bonds and to
make all other payments provided for in the Bond Legislation, are hereby irrevocably
pledged to such payments as they become due.
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Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2006 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2006 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 2006 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 2006 A Bonds to the original
purchasers;

C.  An executed and certified copy of the Bond
Legislation;

D.  Anexecuted copy of the Bond Purchase Agreement;
and

E.  The unqualified approving opinion of bond counsel
on the Series 2006 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2006 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 BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GLEN ROGERS PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2006 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $160,000

KNOW ALL MEN BY THESE PRESENTS: That GLEN ROGERS PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision
of the State of West Virginia in Wyoming 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 ONE HUNDRED SIXTY THOUSAND DOLLARS
($160,000), 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 1,20, asset
forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein
by reference. The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March I, June 1, September 1 and
December 1 of each year, commencing 1, 20 , as set forth on said
EXHIBIT B.

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
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated _ 2006,
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‘This Bond is issued (i) permanently finance an outstanding financial obligation
of the District to West Virginia Pipeline, Inc., related to the costs of acquisition and
construction of certain improvements and extensions to the public sewerage facilities of the
Issuer (the "Project”); and (ii) paying certain costs of issuance and related costs. The public
sewerage facilities of the Issuer, the Project and any further improvements and 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 22C, Article 2 of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
onJune __ , 2006, and a Supplemental Resolution duly adopted by the Issuer onJune |
2006 (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 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, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2006 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 or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2006 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; provided however, that so long as there exists in the Series 2006 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.
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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 Registrar (as
defined in the Bond Legislation), by the registered owner, or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 berein.

{Remainder of Page Intentionally Left Blank]

CH475331.3 18



IN WITNESS WHEREQF, GLEN ROGERS 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 June __, 2006.

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2006 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: June , 2006,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE _. AMOUNT DATE

() $ 160,000 June . 2006 an 3
2 % (200 $
(3) 8 (21) §
CANI (22) $
5y % (23) _$
6 3 (24)_$
(3% (25) $
@ $ (26) 8
9 9% 27 S
(10) % (28) $
ay $ (29) 8
(12) $ (30) $
(13) $ 31 §
(4) $ (32) §
(15) 8 (33) %
(16) $ (34) 3
an._ s (35§
(18 % (36§

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Bond Purchase Agreement. The Series 2006 A Bonds shall be sold to the Authority, pursuant
to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous resolution, the Chairman is specifically authorized and directed to execute the Bond
Purchase Agreement in the form attached hereto as "EXHIBIT A" and made a part hereof,
and the Secretary is directed {o affix the seal of the Issuer, attest the same and deliver the
Bond Purchase Agreement to the Authority, and any such prior execution and delivery is
hereby authorized, approved, ratified and confirmed. The Bond Purchase Agreement,
including all schedules and exhibits attached hereto, are hereby approved and incorporated
into this Bond Legislation.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREQF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.

The following special funds or accounts are hereby created with and shall be held by the

Depository Bank, separate and apart from all other funds or accounts of the Depository Bank
and the Issuer and from each other:

(1) Revenue Fund;
(2)  Renewal and Replacement Fund; and
(3)  Series 2006 A Bonds Cost of Issuance Account.

Section 5.02. Establishment of Punds 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 2006 A Bonds Sinking Fund; and

(2)  Within the Series 2006 A Bonds Sinking Fund, the
Series 2006 A Bonds Reserve Account.

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

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

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) commencing 3 months prior to the first date of
payment of principal of the Series 2006 A Bonds, for deposit in
the Series 2006 A Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on
the Series 2006 A Bonds on the next ensuing quarterly principal
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payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2006 A
Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) commencing 3 months prior to the first date of
payment of principal of the Series 2006 A Bonds, if not fully
funded upon issuance of the Series 2006 A Bonds, for deposit in
the Series 2006 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2006 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2006 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 2006 A Bonds Reserve
Requirement,

(4) 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, an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall
be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof.  Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, 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
maximum extent required hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

Moneys in the Series 2006 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2006 A Bonds, as the same
shall become due. Moneys in the Series 2006 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2006 A Bonds, as
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the same shall come due, when other moneys in the Series 2006 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2006 A Bonds Sinking Fund
and the Series 2006 A Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment, if any, due on the Series 2006 A
Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2006 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2006 A Bonds Reserve Account to below the
Series 2006 A Bonds 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 2006 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve account in an amount
equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2006 A Bonds Sinking Fund or the Series 2006 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2006 A Bonds issued pursuant to this Bond Legistation 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 2006 A Bonds
and any other Bonds from Surplus Revenues, all in accordance with the respective principal
amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2006 A Bonds Sinking Fund and the Series 2006 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitied to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into the Series 2006 A Bonds Sinking Fund and the Series 2006 A Bonds
Reserve Account shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2006 A Bonds Sinking Fund and the Series 2006 A Bonds

Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 2006 A Bonds Sinking Fund, and the Series 2006 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2006 A Bonds under the conditions and restrictions herein set forth.

B.  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 50 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.

C.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2006 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. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the Commission,
the SRF Administrative Fee as set forth in Schedule Y attached to the Bond Purchase
Agreement.

D.  The Issuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Bond Purchase 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.

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 Comimission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required
by the Authority at anytime, make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically transferred
to the Commission on the dates required.

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

G.  If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
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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.  Allremittances made by the Issuer to the Commission and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.

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

J. All Tap Fees shall be deposited by the Issuer, as received, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2006 A Bonds, the

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

A.  Fromthe proceeds of the Series 2006 A Bonds, there
shall be deposited with the Commission in the Series 2006 A
Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 2006 A Bonds
Reserve Account.

B.  There shall be deposited with the Depository Bank
$10,000 in the Series 2006 A Bonds Cost of Issuance Account.

C.  The remaining monies derived from the sale of the
Series 2006 A Bonds shall be wired directly to West Virginia
Pipeline, Inc.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2006 A 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 2006 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 2006 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2006 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 2006 A Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 2006 A Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2006 A Bonds shall be secured forthwith by a first lien on
the Net Revenues derived from the System. The Net Revenues in an amount sufficient to pay
the principal of and interest, if any, on the Series 2006 A Bonds and to make the payments
into all funds and accounts and all other payments provided for in the Bond Legislation are
hereby irrevocably pledged, in the manner provided herein, to such payments as they become
due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Bond Purchase 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 March 1, 2006, in Case No. 97-0828-PSWD-19A, and such rates have
been adopted.

So long as the Series 2006 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
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in the Bond Legislation and in compliance with the Bond Purchase Agreement. In the event
the schedule of rates and charges initially established for the System in connection with the
Series 2006 A Bonds shall prove to be insufficient to produce the amounts required by this
Bond Legislation and the Bond Purchase 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 and charges and take all such actions necessary to provide funds
sufficient to produce the amounts required by this Bond Legislation and the Bond Purchase
Agreement.

Section 7.05. Sale of the System. So long as the Series 2006 A Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the DEP, the System may not be sold, mortgaged, leased or otherwise disposed
of, except as a whole, or substantially as a whole, and only if the net proceeds to be realized
shall be sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Series 2006 A Bonds, immediately be remitted to the Commission for
deposit in the Series 2006 A Bonds Sinking Fund, and, with the written permission of the
DEP and the Authority, or in the event the Authority is no longer a Bondholder, the Issuer
shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2006 A Bonds. Any balance remaining after the payment of
the Series 2006 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the 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 upon public bidding. The proceeds of
any such sale shall be remitted by the Issuer to the Commission for deposit in the Sinking
Funds and applied only to the purchase of Bonds of the last maturities then outstanding at
prices not greater than the par value thereof plus 3% of such par value or deposited in the
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Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into said
funds by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases,
or other dispositions of such properties, shall be in excess of $50,000 and insufficient to pay
all Bonds then Outstanding without the prior approval and consent in writing of the Holders
of the Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by the then Holders of the Bonds for the disposition of the proceeds of
the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Qut 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 2006 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2006 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 fo lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 2006 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 2006 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2006 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 DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Series 2006 A Bonds pursuant to this
Bond Legislation, except with the prior written consent of the DEP and the Authority under
the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2006 A Bonds.

CHA475331.3 3



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

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

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer and approved by the Public Service Commission of West Virginia, the period for
appeal of which has expired prior to the date of issnance 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 System during the 12-consecutive-
month peried hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2006 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 2006 A Bonds.

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

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

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.
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The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2006 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2006 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2006 A Bonds, and shall submit said report
to the Authority and the DEP, or any other original purchaser of the Series 2006 A Bonds.
Such audit report submitted to the Authority and the DEP shall include a statement that the
Issuer is in compliance with the terms and provisions of the Bond Purchase Agreement, the
Act 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.

All real estate and interests in real estate and all personal property constituting
the System site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

The Issuer shall permit the DEP and the Authority, or their agents and

representatives, to enter and inspect the System at all reasonable times. The Issuer shall also
provide the Authority and the DEP, or their agents and representatives, access to the System
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site and facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authority and the DEP with respect to the System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Bond Purchase Agreement or as promulgated from time to time.

Section 7.09. Rates. Prior to the issuance of the Series 2006 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
imspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2006 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2006 A Bonds; provided that, in the event that amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 2006 A Bonds Reserve Account
and the Reserve Accounts for obligations on a parity with the Series 2006 A 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 2006 A Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2006 A Bonds. In any event, the Issuer shall
not reduce the rates or charges for services described in Section 7.04.

Section 7.10, Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the DEP within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a registered professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
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of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the DEP 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 DEP
and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder of any
Bonds.

Section 7.11. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of either system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Issuer, the Issuer shall enter into a termination agreement with the water provider, subject
to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of
West Virginia.

Section 7.13. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
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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 ¢ircumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.14. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2006 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will also
carry and maintain insurance to the extent available against the
risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal and Replacement Fund.

(2)  PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and no 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 {o 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.

(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.
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{5y  BUSINESSINTERRUPTION INSURANCE, tothe
extent available at reasonable cost to the Issuer.

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

Section 7,15, Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from
such house, dwelling or building where there is such gravity flow or transportation by such
other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

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

Section 7.16. Operation of System; Permits and Orders. The Issuer will
operate and maintain the System as a revenue-producing utility in good condition and in
compliance with all federal and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws, all orders
and approvals from the Public Service Commission of West Virginia and the West Virginia
Infrastructure and Jobs Development Council necessary for the undertaking of the Project and
the operation of the System and all approvals for issuance of the Series 2006 A Bonds
required by State law, with all requisite appeal periods having expired without successful
appeal.
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Section 7.17. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The
Issuer shail assure that (i) nof in excess of 10% of the Net
Proceeds of the Series 2006 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the
principal or 10% of the interest due on the Series 2006 A Bonds
during the term thereof is, under the terms of the Series 2006 A
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a
Private Business Use or in payments in respect of property used
or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use;
and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2006 A Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal
or 5% of the interest due on the Series 2006 A Bonds during the
term thereof is, under the terms of the Series 2006 A Bonds or
any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for said Private Business
Uise or in payments in respect of property used or to be used for
said Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed
money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2006 A Bonds
used for a Private Business Use shall be used for a Private
Business Use related to the governmental use of the Project, or if
the Series 2006 A Bonds are for the purpose of financing more
than one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

B.  PRIVATE LOAN LIMITATION. The Issuer shall
assure that not in excess of the lesser of 5% or $5,000,000 of the
Net Proceeds of the Series 2006 A Bonds are used, directly or
indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local
government units.

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
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be taken if the result of the same would be to cause the
Series 2006 A Bonds to be "federally guaranteed" within the
meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely
file all statements, instruments and returns necessary to assure the
tax-exempt status of the Series 2006 A Bonds and the interest
thereon including, without lmitation, the information return
required under Section 149(e) of the Code.

E. FURTHERACTIONS. The Issuer will take any and
all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that the
interest on the Series 2006 A Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2006 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 2006 A Bonds.

Section 7.19, Compliance with Bond Purchase Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the Bond
Purchase Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer
will provide the DEP with copies of all documents submitted to the Authority.

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

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial staternents, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Public Releases. The Issuer shall list the funding as being

provided by the DEP and the Authority in any press release, publication, program bulletin,
sign or other public communication that references the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section §.01. Investments. Any moneys 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 moneys 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 moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission 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 shail distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest, if any, on the Series 2006 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 to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2006 A Bonds as a condition to issuance of the Series 2006 A
Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2006 A Bonds as may be necessary
in order to maintain the status of the Series 2006 A Bonds as governmental bonds; (ii) that
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it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Series 2006 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, the Council or the DEP, as the case may be, from which the proceeds of the
Series 2006 A Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take
such action, or refrain from taking such action, as shall be deemed necessary by the Issuer,
or requested by the Authority, the Council or the DEP, to ensure compliance with the
covenants and agreements set forth in this Section, regardless of whether such actions may
be contrary o 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 2006 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 2006 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2006 A Bonds;
or

(2)  If default occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2006 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2006 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

(3)  Ifthe Issuer files a petition seeking reorganization or

arrangement under the federal bankruptcy laws or any other

applicable law of the United States of America.

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, (il) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners,

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
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System, 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 System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default,

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

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2006 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligaticns of
the Issuer to the Registered Owners of the Series 2006 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 2006 A Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEQOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2006 A Bonds, this Resolution may be amended or supplemented in any

way by the Supplemental Resolution. Following issuance of the Series 2006 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 2006 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2006 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of Bonds, required
for consent to the above-permitted amendments or 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 2006 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 2006 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2006 A Bonds.

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

Section 11.05. Notices. All notices to be sent to the Issuer, the Authority
or the DEP shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Glen Rogers Public Service District
P.O. Box 87

Glen Rogers, West Virginia 25848
Attention: Chairperson

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Executive Director

DEP:

West Virginia Department of Environmental Protection
601 57th Street

Building 2002, Room 2159, SE

Charleston, WV 25304

All notices to be sent to the DEP hereunder, shall also be sent to the Authority.
Section 11.06. 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.

Section 11.07. 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 11.08. Effective Date.  This Resolution shall take effect
immediately upon adoption.
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Adopted this 19th day of June, 2006.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GLEN ROGERS PUBLIC SERVICE DISTRICT on the 19th day of June, 2006.

Dated: June 27, 2006.

el s2

Secretary

06/14/06
333420.00001
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EXHIBIT A

Bond Purchase Agreement included in bond transcript as Document 3.
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GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICE AND OTHER TERMS OF THE SEWER REVENUE
BONDS, SERIES 2006 A (WEST VIRGINIA SRF
PROGRAM), OF GLEN ROGERS PUBLIC SERVICE
DISTRICT; RATIFYING AND APPROVING THE BOND
PURCHASE 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; APPROVING THE
FIRST DRAW AMOUNT; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Glen Rogers
Public Service District (the "Issuer™) has duly and officially adopted a bond resolution, effective
June 19, 2006 (the "Bond Resolution” or the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE PERMANENT
FINANCING OF AN OBLIGATION OF THE DISTRICT
INCURRED IN CONJUNCTION WITH THE
ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE PUBLIC
SEWERAGE FACILITIES OF GLEN ROGERS PUBLIC
SERVICE DISTRICT, NOT OTHERWISE PROVIDED,
THERECF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN §$160,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
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REVENUE BONDS, SERIES 2006 A (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE 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 meanings set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Programy), of the Issuer (the "Bonds" or the "Series 2000 A
Bonds"), in the aggregate principal amount not to exceed $160,000, and has authorized the
execution and delivery of a bond purchase agreement by and among the Issuer, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Department of
Environmental Protection {the "DEP") (the "Bond Purchase Agreement™), all in accordance with
Chapter 16, Article 13A and Chapter 22C, Article 2 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
Bond Purchase Agreement and the exact principal amount, date, maturity date, redemption
provisions, interest rate, interest and principal payment dates, sale price and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other
ratters relating to the Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Bond Resolution”) be adopted, that the Bond Purchase Agreement
be approved and ratified by the Issuer, that the exact principal amount, the date, the maturity
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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, the first
draw amount be approved, and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF GLEN
ROGERS PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2006 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $160,000. The Series
2006 A Bonds shall be dated the date of delivery thereof, shall finally mature September 1, 2036,
and shall bear no interest. The principal of the Series 2006 A Bonds shall be payable quarterly
on March 1, June 1, September 1 and December 1 of each year, commencing
December 1, 2006, and mawmring September 1, 2036, and in the amounts as set forth in the
"Schedule Y" attached to the Bond Purchase Agreement and incorporated in and made a part of
the Series 2006 A Bonds. The Series 2006 A Bonds shall be subject to redemption upon the
written consent of the Authority and the DEP, and upon payment of the redemption premium,
if any, and otherwise in compiiance with the Bond Purchase Agreement, so long as the Authority
shall be the registered owner of the Series 2006 A Bonds. The Issuer does hereby approve and
shall pay the SRF administrative fee equal to 1/2% of the principal amount of the Series 2006 A
Bonds set forth int the "Schedule Y" attached to the Bond Purchase Agreement.

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

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the Bond

Purchase Agreement, a copy of which is incorporated herein by reference, and the execution and

delivery of the Bond Purchase 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 Bond

Purchase Agreement and in the applications to the DEP and the Authority. The price of the

- Bonds shall be 100% of par value, there being no interest accrued thereon; provided that, the
proceeds of the Bonds 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.

Section3.  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.
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Section 6.  The Issuer does hereby appeint and designate First Community Bank,
Pineville, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7.  Series 2006 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2006 A Bonds Reserve Account. Series 2006 A Bonds proceeds in the amount of
$10,000 shail be deposited in the Series 2006 A Bonds Cost of Issuance Account.

Section 8.  The balance of the proceeds of the Series 2006 A Bonds shall be wired
to West Virginia Pipeline, Inc.

Section 9. 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 Series 2006 A Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2006 A Bonds may be delivered
to the Authority pursuant to the Bond Purchase Agreement on or about June 27, 2006.

Section 10. The undertaking of the Project with proceeds of the Series 2006 A Bonds
are in the public interest, serve a public purpose of the Issuer and will promote the health,
welfare and safety of the residents of the [ssuer.

Section 11. Moneys in the Series 2006 A Bonds Sinking Fund and the Series 2006 A
Bonds Reserve Account shall be invested by the West Virginia Municipal Bond Commission in
the West Virginia Consolidated Fund.

Section 12. The Issuer hereby approves the payment to West Virginia Pipeline, Inc.,
in the amount set forth in the Settlement Document attached hereto, related to the Project.

Section 13. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Left Blank]
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Adopted this 19th day of June, 2006

GLEN ROGERS PUBLIC SERVICE DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Bond Resolution duly adopted by the
Public Service Board of GLEN ROGERS PUBLIC SERVICE DISTRICT on the 19th day of
June, 2006.

Dated: June 27, 2006

[SEAL] ﬁgﬁ /A /1%

Secretary

06.14.06
333420.00001
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SRF-BPA-1
(11/01/04)

BOND PURCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND
PURCHASE AGREEMENT (the "Bond Purchase Agreement"), made and entered into in
several counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the State of West
Virginia (the "Authority"), the WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION (the "DEP"), and the local government designated
below (the "Local Government").

GLEN ROGERS PUBLIC SERVICE DISTRICT
(Local Government)

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to be
awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition and/or
improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has
established a state water pollution control revolving fund program (the "Program") to acquire
bonds of particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partially fund the Program;

WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the "West Virginia Water Pollution Control
Revolving Fund" (hereinafter the "Fund");
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WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
utilize moneys from the Fund to purchase the bonds of local governments to provide the
financing for the acquisition or construction of wastewater treatment projects by such local
governments, all subject to such provisions and limitations as are contained in the Clean
Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as defined
by the Act;

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

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

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

WHEREAS, the Local Government has completed and filed with the Authority
and DEP an Application for Purchase of Bonds with attachments and exhibits and an
Amended Application for Purchase of Bonds also with attachments and exhibits (together,
as further revised and supplemented, the "Application”), which Application is incorporated
herein by this reference;

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

WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.
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NOW, THEREFORE, in consideration of the premises and the mutual
- agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLE
Definitions

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

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

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

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

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

1.6 "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.

1.7 "Program" means the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.

1.8 "Project" means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds.
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1.9 "SRF Regulations" means the regulations set forthin Title 47, Series 31
of the West Virginia Code of State Regulations, as amended.

1.10  "System" means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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

ARTICLE II

The Projéct and the System

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

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

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

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

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

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

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

2.8 The Local Government shall require that each of its contractors and all
subcontractors maintain, during the life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and DEP and shall verify or
have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the Local Government, the Local Government or (at
the option of the Local Government) the contractor shall maintain builder’s risk insurance
(fire and extended coverage) on a one hundred percent (100%) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, 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 1s available at a reasonable cost, a flood insurance policy must be obtained by the
Local Government on or before the Date of Closing, as hereinafter defined, and maintained
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so long as any of the Local Bonds are outstanding. Prior to commencing operation of the
Project, the Local Government 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 Local Government shall provide and maintain competent and
adequate engineering services satisfactory to the Authority and DEP covering the supervision
and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, DEP and the Local
Government at the completion of construction that construction is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies. The Local Government shall require the Consulting Engineers to
submit Recipient As-Built Plans, as defined in the SRF Regulations, to it within 60 days of
the completion of the Project. The Local Government shall notify DEP in writing of such
receipt. The Local Government shall submit a Performance Certificate, the form of which
18 attached hereto as Exhibit A, and being incorporated herein by reference, to DEP within
60 days of the end of the first year after the Project is completed.

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

2.11 The Local Government hereby covenants and agrees to comply with all
applicable laws, rules and regulations issued by the Authority, DEP or other State, federal
or local bodies 1n regard to the construction of the Project and operation, maintenance and
use of the System.

2.12 The Local Government, 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 B and incorporated herein by
reference, and forward a copy by the 10th of each month to the DEP and the Authority.
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2.13 The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward such forms to DEP in compliance with the
Local Government's construction schedule.

ARTICLE IlI

Conditions to Purchase of Local Bonds;
Issuance of Local Bonds

3.1 The agreement of the Authority and DEP to purchase the Local Bonds
is subject to the Local Government's fulfillment, to the satisfaction of the Authority and DEP,
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)  TheLocal Government shall have delivered to the Authority and
DEP a report listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond proceeds, including an estimated
monthly draw schedule;

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

: (¢)  TheLocal Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

- (d)  TheLocal Government 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
proceeds of the Local Bonds will refund an interim construction financing, the Local
Government 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 DEP shall have received a certificate of the Consulting Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;

(e)  The Local Government shall have obtained all permits required
by the laws of the State and the federal government necessary for the construction of the

MO3 103981 7




Project, and the Authority and DEP shall have received a certificate of the Consulting
Engineers to such effect;

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

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

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

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

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

3.2 Subject to the terms and provisions of this Bond Purchase Agreement,
the rules and regulations promulgated by the Authority and DEP, including the SRF
Regulations, or any other appropriate State agency and any applicable rules, regulations and
procedures promulgated from time to time by the federal government, itis hereby agreed that
the Authority shall purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase 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
I'V hereof.

3.3 The Local Bonds shall be secured and shall be repaid in the manner
hereinafter provided in this Bond Purchase Agreement.

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

3.5 The Local Government understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for financing of
wastewater treatment projects and that the obligation of the Authority to purchase the Local
Bonds is subject to the Local Government's fulfilling all of the terms and conditions of this
Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the
Program. The Local Government specifically recognizes that the Authority will not purchase
the Local Bonds unless and until sufficient funds are available in the Fund to purchase all the
Local Bonds and that, prior to such purchase, the Authority may purchase the bonds of other
local governments set out in the State Project Priority List, as defined in the SRF
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Regulations. The Local Government further specifically recognizes that all bonds will be
purchased in conjunction with the SRF Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit
requirements, established by federal and State regulations as set forth in Exhibit E attached
hereto at such times as are set forth therein.

ARTICLE IV
Local Bonds; Security for Local Bonds;

Repayment of Local Bonds; Interest on Local Bonds;
Fees and Charges

4.1  The Local Government shall, as one of the conditions of the Authority
and DEP to purchase the Local Bonds, authorize the issuance of and issue the Local Bonds
pursuant to an official action of the L.ocal Government in accordance with the Local Statute,
which shall, as adopted or enacted, contain provisions and covenants in substantially the form
as follows:

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

(1) to pay Operating Expenses of the System;

(i1) 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 L.ocal Bonds or
otherwise concurrently with the issuance thereof in an amount equal to the maximum amount
of principal and interest which will come due on the Local Bonds in the then current or any
succeeding year (the "Reserve Requirement"), by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10} of the Reserve Requirement or,
if the Reserve Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
Requirement;
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(111} to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and '

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

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

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the net or gross revenues of the System as provided in the Local Act;

(1)  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 1s 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;

| (iti)  Thatthe Local Government shall complete the Project and
operate and maintain the System in good condition;

(iv) That, exceptas otherwise required by State law or the SRF
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of, except
as a whole or substantially as a whole, provided that the net proceeds to be realized from
such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the Local
Bonds outstanding and further provided that portions of the System when no longer required
for the ongoing operation of such System as evidenced by certificates from the Consulting
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Engineer, may be disposed of with such restrictions as are normally contained in such
covenants;

(v)  That the Local Government 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 DEP; 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 Local Government 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;

(vit) That the Local Government will not render any free
services of the System;

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

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

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

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
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independent public accountant and shall submit the report of said audit to the Authority and
DEP, 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 Local Government’s revenues are
adequate to meet its Operating Expenses and debt service and reserve requirements;

(x11) That the Local Government 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 DEP within 30 days of adoption thereof;

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

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

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

(xvii) That the Local Government shall on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit
with the Commission the required interest, principal and reserve account payment. The
Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit F
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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 opiion of bond counsel, the Local Government will furnish to the Authority,
annually, at such time as 1t 1s required to perform its rebate calculations under the Internal
Revenue Code of 1986, as amended, a certificate with respect to its rebate calculations and,
at any time, any additional information requested by the Authority;

(xix) That the Local Government shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as submitted
to the Authority and DEP, the Project is adequate for the purposes for which it was designed,
the funding plan as submitted to the Authority and DEP is sufficient to pay the costs of
acquisition and construction of the Project and all permits required by federal and State laws
for construction of the Project have been obtained;

{xx) That the Local Government 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 Local Government, then the Local Government shall
enter into a termination agreement with the water provider; and

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

The Local Government hereby represents and warrants that the Local Act has
been or shall be duly adopted or enacted in compliance with all necessary corporate and other
action and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit G.
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4.2 The Local Bonds shall be secured by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues of
the Local Government from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Closing. The remaining proceeds of the Local Bonds shall be
advanced by the DEP monthly as required by the Local Government to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y
hereto. In no event shall the interest rate on or the net interest cost of the Local Bonds
exceed any statutory limitation with regard thereto.

4.4  The Local Bonds shall be delivered fo the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the Local
Government. Anything to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.

4.5  Asprovided by the SRF Regulations, the Local Government agrees to
pay from time to time, if required by the Authority and DEP, the Local Government's
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for
contribution to the Fund and the fees and expenses of any corporate trustee for the Fund.

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

ARTICLE V

Certain Covenants of the Local Government;
Imposition and Collection of User Charges;
Payments To Be Made by
Local Government to the Authority
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5.1  The Local Government hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Bond Purchase Agreement
and the Local Act. The Local Government hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to purchase the Local Bonds, 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)(11) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Bond Purchase
Agreement, the Local Government 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 Bond Purchase Agreement,

5.3  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to this Bond Purchase Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Local Bonds next due, from the date of
the default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
Local Government

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

6.2  The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Bond Purchase Agreement, in the
Apphication 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 purchasing and
receiving the Local Bonds, the Authority and DEP shall have the right to cancel all or any
of their obligations under this Bond Purchase Agreement if (a) any representation made to
the Authority and DEP by the l.ocal Government in connection with the issuance of the
Local Bonds shall be incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of the Act, the SRF Regulations or this Bond
. Purchase Agreement.

6.3 The Local Government hereby agrees to repay on or prior to the Date
~of Closing any moneys due and owing by it to the Authority or any other lender for the
planning or design of the Project, provided that such repayment shall not be made from the
proceeds of the Local Bonds.

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

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

6.5  Notwithstanding Section 6.4, the Authority and DEP may at any time,
in their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Government to be monitored or cause the rebate calculations for the Local Government to
be prepared, in either case at the expense of the Local Government.
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6.6  The Local Government hereby agrees to give the Authority and DEP
prior written notice of the issuance by it of any other obligations to be used for the System,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.7  Thelocal Government hereby agrees to file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule in substantially the

form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII

Miscellaneous

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

7.2 - If any provision of this Bond Purchase 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 Bond Purchase Agreement, and this
Bond Purchase Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

7.3 This Bond Purchase 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 Bond Purchase Agreement.

7.4  No waiver by any party of any term or condition of this Bond Purchase
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 Bond Purchase Agreement.

7.5  This Bond Purchase Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Local Bonds and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.6 By execution and delivery of this Bond Purchase Agreement,
notwithstanding the date hereof, the Local Government specifically recognizes that it is
hereby agreeing to sell its Local Bonds to the Authority and that such obligation may be
specifically enforced or subject to a similar equitable remedy by the Authority,

7.7 This Bond Purchase Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Government from
either the Authority or DEP; : :

(i)  the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as i1s agreed to in writing by DEP if the Local Government
has failed to deliver the Local Bonds to the Authority;

‘ (1i1)  termination by the Authority and DEP pursuant to Section 6.2
hereof; or

.(iv)_ . payment in full of the principal of and interest on the Local
Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;
prov1ded that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds being appropriated by the State
legislature or otherwise being available to purchase the Local Bonds. In the event funds are
not appropriated or otherwise available to purchase all of the Local Bonds, the responsibility
of the Authority and DEP to purchase the Local Bonds is terminated; provided further that
the obligation of the Local Government to repay the outstanding amount of the Local Bonds
15 not terminated due to such non-funding on any balance of the Local Bonds. The DEP
agrees to use its best efforts to have the amount contemplated under this Bond Purchase
Agreement included in its budget. Non-appropriation or non-funding of the Loan shall not
be considered an event of default under this Bond Purchase Agreement.

MO310398.1 19




IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase
Agreement to be executed by their respective duly authorized officers as of the date executed
below by the Authority.

(SEAL)

Aitest:

Lol 8 A

Its: Secretary

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER AND WASTE MANAGEMENT

By: M W

Its: Dlrector
Date: / i / o6

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) MMM (
: Its:  Director
Attest: Date: May 235, 2006

Its: Secretary-Treasurer
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government

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

1. Gross Revenues

To Date To Date

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

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

Item3 Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Government according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

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

The Local Government 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 C

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
L , 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 meaning set forth in the bond adopted or enacted
by the Issuer on , and the Bond Purchase Agreement by and among the Issuer,
the West Virginia Water Development Authority (the "Authority"), and the West Virginia
Department of Environmental Protection (the "DEP"), dated

2. The Bonds are Dbeing issued for the purposes of (i)
, and (11) paying certain issuance and other

costs in connection therewith.

3. To the best of my knowledge, information and belief, (1) within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (i) the
Project, as designed, 1s 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; (iit) 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
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set forth in Schedule attached hereto as Exhibit A, and my firm' has ascertained that all
successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the DEP and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof?, the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Bond Purchase Agreement; (x) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the
Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this day of ,

By

West Virginia License No. ___

[SEAL]

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

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

SPECIAL CONDITIONS

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) -
Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto. Financial statement audits are required
once all funds have been received by the Local Government.
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EXHIBIT I

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 Local Government] on [Date].

Sinking Fund:
Interes;c s
Principal $
Total: S
Reserve Account: 5

Witness my signature this  day of

[Name of Local Government]

By:

_ Authorized Officer
Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Closing]

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

West Virginia Department of Environmental Protection
601 57" Street
Charleston, WV 25304

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a bond purchase agreement dated ,___,including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement"), among the Local Government,
the West Virginia Water Development Authority (the "Authority") and the West Virginia
Department of Environmental Protection (the “DEP”), and (i1) the issue of a series of revenue
bonds of the Local Government, dated __ , . (the "Local Bonds"), to be purchased
by the Authority in accordance with the provisions of the Bond Purchase Agreement. The
Local Bonds are issued in the principal amount of § , 1n the form of one bond,
registered as to principal only to the Authority, with principal payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and ending
1, all as set forth in the “Schedule Y™ attached to the Bond Purchase Agreement
and incorporated in and made a part of the L.ocal Bonds.

The Local Bonds are issued for the purposes of (i) , and (11)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
adopted or enacted by the Local Government on , as supplemented by the

supplemental resolution duly adopted by the Local Government on
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(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Bond Purchase Agreement has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local Act and the
Bond Purchase 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 Bond Purchase Agreement has been duly authorized by and executed on
behalf of the Local Government and is a valid and binding special obligation of the Local
Government, enforceable in accordance with the terms thereof.

2, The Bond Purchase Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP
or diminish the obligations of the Local Government without the consent of the Authority
and the DEP.

3. The Local Government is a duly organized and validly existing

, with full power and authority to acquire and construct the Project,
to operate and maintain the System, to adopt or enact the Local Act and to issue and sell the
Local Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Government and constitute valid and binding
obligations of the Local Government, enforceable against the Local Government 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 Bond Purchase Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid, legally enforceable and binding
special obligations of the Local Government, 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 7 , 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.
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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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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $160.000
Purchase Price of Local Bonds  $160,000

The Local Bonds shall bear no interest. Commencing December 1, 2006, principal
of the Local Bonds is payable quarterly, with an administrative fee of 0.5%. 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 atftached hereto and incorporated herein by reference.

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

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

The Local Government may prepay the Local Bonds in full at any time at the price of
par upon 30 days’ written notice to the Authority and DEP. The Local Government shall
request approval from the Authority and DEP in writing of any proposed debt which will be
issued by the Local Government on a parity with the Local Bonds which request must be
filed at least 60 days prior to the intended date of issuance.

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

Government:

None.
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$160,000

SCHEDULE Y

Glen Rogers PSD

30 Years, 0% Interest Rate, 0.5% Administrative Fee

Closing: June 21, 2006

Debt Service Schedule Part 1 of 4
Date Principal Total P+l
09/01/2006 - -
12/01/2006 1,334.00 1,334.00
03/0172007 1,334.00 1,334.00
06/01/2007 1.334.00 1,334.00
09/01/2007 1,334 .00 1,334.00
£2/01/2007 1,334.00 1,334.00
03/01/2008 1,334.00 1,334.00
06/01/2008 1,334.00 1,334.00
09/01/2008 1,334.00 1,334.00
F2/01/2008 1,334.00 1,334.00
03/01/2000 1,334.00 1,334.00
06/01/20009 1,334.00 1,334.00
09/061/2009 1,334.00 1,334.00
12/01/2009 1,334.00 1,334.00
03/01/2010 1,334.00 1,334.00
06/01/2010 1,334.00 1,334.00
09/01/2010 1,334.00 1,334.00
12/01/2010 1,334.00 1,334.00
03/61/2011 1,334.00 1,334.00
06/01/2011 1,334.00 1,334.00
09/01/2011 1,334.00 1,334.00
12/01/2011 1,334.00 1,334.00
03/01/2012 1,334.00 1,334.00
06/01/2012 1,334.00 1,334.00
09/01/2012 1,334.00 1,334.00
12/01/2012 1,334.00 1,334.00
03/01/2013 1,334.60 1,334.00
06/01/2013 1,334.00 1,334.00
09/01/2013 1,334.00 1,334.00
12/01/2013 1,334.00 1,334.00
03/01/2014 1,334.00 1,334.00
06/01/2014 1,334.00 1,334.00
09/01/2014 1,334.00 1,334.00
12/0172014 1,334.00 1,334.00
03/01/2013 1,334.00 1,334.00
06/01/2015 1,334.00 1,334.00
08/01/2015 1,334.00 1,334.00
12/01/2015 1,334.00 1,334.00
03/01/2016 1,334.00 1,334.00
06/01/2016 1,334.00 1,334.00
09/01/2016 1,334.00 1,334.00
12/01/2016 1,333.00 1,333.00¢
03/01/20t7 1,333.00 1,333.00
06/01/2017 1,333.00 1,333.00
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$160,000

Glen Rogers PSD

30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing: June 21, 2006

Debt Service Schedule Part2 of 4
Date Principal Total P+I
09/01/2017 1,333.00 1,333.00
12/08/2017 1,333.60 1,333.0¢
03/01/2018 1,333.00 1,333.00
06/0172018 1,333.00 1,333.00
09/01/2018 1,333.00 1,333.00
12/01/2018 1,333.00 1,333.00
03/01/2019 1,333.00 - 1,333.00
06/01/2019 1,333.00 1,333.00
09/01/2019 1,333.00 1,333.00
12/01/2019 1,333.00 1,333.60
03/01/2020 1,333.00 1,333.00
06/01/2020 1,333.00 1,333.00
09/01/2020 1.333.00 1,333.00
12/0172020 1,333.00 1,333.00
03/01/2021 1,333.00 1,333.00
06/01/2021 1,333.00 1,333.00
09/01/2021 1,333.00 1,333.00
12/0172021 1,333.00 1,333.00
03/01/72022 1,333.00 1,333.00
06/01/2022 1,333.00 1,333.00
09/01/2022 1,333.00 1,333.00
12/01/2622 1,333.00 1,333.00
03/01/2023 1,333.00 1,333.00
06/01/2023 1,333.06 1,333.00
09/01/2023 1,333.00 1,333.00
12/01/2023 1,333.00 1,333.00
03/01/2024 1,333.00 £,333.00
6/01/2624 1,333.00 1,333.00
09/01/2024 1,333.00 1,333.00
12/01/2024 1,333.00 1,333.00
03/01/72025 1,333.00 1,333.00
06/01/72025 1,333.00 1,333.00
09/01/2025 1,333.00 1,333.00
12/01/2025 1,333.00 1,333.00
03/01/2026 1,333.00 1,333.00
06/01/2026 1,333.00 1,333.00
09/0172026 1,333.00 1,333.00
12/01/2026 1,333.00 1,333.00
63/01/2027 i,333.60 1,333.00
06/01/2027 1,333.00 1.333.00
09/01/2027 1,333.00 1,333.00
12/0172027 1,333.00 1,333.00
(G3/01/2028 1,333.00 1,333.00
06/01/2028 1,333.00 1,333.00
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$160,000

Glen Rogers PSD _
30 Years, 0% Interest Rate, 0.5% Administrative Fee

Closing: June 21, 2006

Debt Service Schedule : Part 3 of 4
Date Principal Coupon Total P+
GO/01/2028 1,333.00 - 1,333.00
12/0172028 . 1,333.00 - i - 1,333.00
03/0172029 1,333.00 - 1,333.00
06/01/2029 1,333.00 - 1,333.00
09/01/2029 1,333.00 - 1,333.00
12/01/2029 1,333.00 - 1,333.00
03/01/2030 1,333.00 B - 1,333.00
06/01/2030 . 1,333.00 - 1,333.00
09/01/2030 1,333.00 - 1,333.00
12/01/2030 1,333.00 - 1,333.00
03/01/2031 1,333.00 B 1,333.00
06/01/2031 ) 1,333.00 ) - 1,333.00
09/01/2031 1,333.00 - 1,333.00
12/0172031 -1,333.00 - 1,333.00
03/01/2032 1,333.00 . - 1,333.00
06/01/2032 1,333.00 - 1,333.00
09/01/2032 1,333.00 - ~1,333.00
12/01/2032 1,333.00 - 1,333.00
03/01/2033 1,333.00 - 1,333.00
06/01/2033 1,333.00 - 1,333.00
09/01/2033 . 1,333.00 - 1,333.00
12/01/2033 - 1,333.00 o - . 1,333.00
(3/01/2034 1,333.00 - 1,333.60
06/01/2034 1,333.060 - 1,333.60
09/01/2034 1,333.00 - 1,333.G60
12/01/2034 1,333.00 - 1,333.60
03/01/2035 1,333.00 ) - ~ 1,333.60
06/01/2635 1,333.00 - 1,333.00
09/01/2035 1,333.00 - 1,333.00
12/01/2035 1,333.00 - 1,333.00
03/01/2036 1,333.00 - 1,333.00
06/01/2036 1,333.00 - - 1,333.00
09/01/2036 ' 1,333.00 - 1,333.00

Total $160,000.00 - $160,000.00 *

*Plus $100.82 one-half percent administrative fee paid quarterly. Total fee over life of loan is $12,098.40.
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PUBLIC SERVICE COMMISSION ///f;fﬁyjefﬂa%/

OF WEST VIRGINIA
CHARLESTON

Entered: February 9, 2006

CASE NO. 97-0828~PSWD~19A

GLEN ROGERS PUBLIC SERVICE DISTRICT .
Rule 19A application to increase F‘{NAL
water rates and charges.

CASE NO. 98-0654-PSWD-PC

I2-1-0

GLEN ROGERS PUBLIC SERVICE DISTRICT
Petition for consent and approval
to borrow funds.

RECOMMENDED DECISION

On July 1, 2005, the Glen Rogers Public Service District (District)
filed a Petition to Reopen Petition for Consent and Approval to Borrow
Funds and Establish Water Rates and Charges.

On August 1, 2005, the First Set of Interrogatories, Data Requests
or Requests for Information by the Staff of the Public Service Commission
of West Virginia for Glen Rogers Public Service District was filed.

On August 1, 2005, Staff Attorney Cecelia Gail Jarrell filed the
Initial Joint Staff Memorandum to which was attached the July 26, 2005
Initial Internal Memorandum prepared by Scott McNeely, Utilities Analyst
IT, Water and Wastewater Division.  Mr. McNeely reported that the
District requested approval to borrow funds to settle a judgment returned
against the District on Auqust 28, 1984, in the amount of $125,778.40,
plus accrued interest, and to approve a rate increase to finance the
borrowing. By Recommended Decision dated July 28, 13899, the District was
required to immediately file an application for a loan to retire the
judgment in gquestion. However, the loan was not closed and the
Commission dismissed the case.

Mr. McNeely reported that Staff had reviewed the District’s cash
flow analysis based on the annual report for the year ended June 30,
2004, and concluded that the District would require a rate increase to
support the debt service needed to repay the settlement amount. The
State Revolving Fund (SR¥) agreed to commit a loan in the amount of
$160,000 for thirty (30) years at 0% interest and a 1/2% administrative
fee. Staff opined that the loan terms are very advantageous to the
District. Mr. McNeely stated that Staff needed a commitment letter for
the SRF loan and confirmation that WV Pipeline, Inc., the party which had
obtained judgment against the District, agreed to a §150,000 lump sum

payment.
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of West Virginia
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Ms. Jarrell recommended that the matter be referred to the Division
of Administrative Law Judges since a public hearing may be necessary.

By Commission Orders dated August 11, 2005, these two (2)
proceedings’ were referred to the Division of Administrative Law Judges
for a decision to be rendered on or before February 27, 2006. Commission
staff was also directed to file its reports on or before October 10,
2005. '

On August 29, 2005, the District filed a copy of a letter from West

Virginia Pipeline, Inc., confirming the dollar value to settle the

judgment. The District also filed financial projections from the

District’s auditor. The District indicated that the DEP letter regarding
the SRF loan would be filed at a later date.

On September 29} 2005, the District filed a copy of the completed
2005 audit for the District and a copy of the commitment letter from the
DEP to the District. ‘

On October 7, 2005, Ms. Jarrell filed the- Final Joint Staff
Memorandum *to¢ which was attached the October 6, 2005 Final Internal
Memorandum prepared by Mr. McNeely. Mr. McNeely reported that the SRP
loan would require annual debt payments of $5,333 with an annual
administrative fee of $411. The District would also be required to fund
a debt reserve fund of $533 which is equal to 10% of annual debt
payments. The Wyoming County Circuit Court’s order requires the
financial burden of the judgment to be shared equally by the District’'s
water and sewer operations.

Staff completed a cash flow analysis for both the District’s water
and sewer operations based on the annual reports for the year ended June
30, 2004. At per books, the water and sewer departments operate at a
$1,899 surplus and a ($4,406) deficit, respectively. Staff recommended
a 6% increase to water rates and charges which results in a $271 cash
flow surplus and a 120.16% debt service coverage. Staff recommended a
29% increase to sewer rates and charges which results in a $184 cash flow
surplus and a debt service coverage of 116.89%. The Staff-recommended
water rates will result in a minimum bill of $18.67, based on 3,000
gallons, and an average monthly bill of $25.22, based on 4,500 gallons of
water usage. The Staff-recommended sewer rates will result in a minimum
bill of $14.96, based on 2,000 gallons, and an average monthly bill of
$32.48, based on 4,500 gallons of water usage.

Mr. McNeely reported that the District’s last general rate case was
Case No. 02-1450~-PSWD-19A, which increased the District’s water rates by
35.23% and its sewer rates by 27.18%. At per books, the District’'s sewer
operations operate at a deficit which Mr. McNeely believes necessitates
an increase in the sewer rates. In the instant proceedings, the Staff-

'By Procedural Order dated July 27, 1998, these cases were
consolidated for further proceedings before the Commission. Accordingly,
the reopened cases will remain consolidated.
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recommended rates account for repayment of the needed funding only and do
not account for the current sewer deficit. The Staff-recommended rates
should be implemented through the reopened Case No. 97-0828-PSWD-19A in
order for the District to pay off the long-standing judgment and
delinguent debt. Mr. McNeely recommended that the District file a new
19A rate case immediately to address the current operating deficit. The
District’s annual audit was recently completed.

Staff recommended that the Staff-recommended water and sewer
tariffs, attached as Attachments 7 and 8 to the Final Joint Staff
Memorandum, be approved to cover the associated debt service needed to
retire the delinquent judgment amount. Staff also recommended that the
District’s petition to acquire a $160,000 SRF loan for thirty (30) years,
at 0% interest with a 1/2% administrative fee, be approved. Staff
further recommended that the District file for a 19A rate review to make
any adjustments to the utility’s current rates and charges based on the
year ended June 30, 2005.

Ms. Jarrell specifically recommended that, in order to facilitate a
new rate case for the District, the Dbistrict separately file the Audit
Report of Glen Rogers Public Service District for the fiscal years ended
June 30, 2004, and 2005, and request that a new case number be given to
the filing to initiate a new Tariff Rule 19A rate case. Staff proposed
to conduct an overall rate review for the District in the new case.

Ms. Jarrell also stated that notice of the increases should be
reguired and she recommended that the Commission order +that the
publication requirements of the Rules for the Construction and Filing of
Tariffs, Rule 8.2.i., be followed.

By Procedural Order dated November 16, 2005, the District was
required to give notice to its customers of the Staff-recommended rates
and charges, by publishing a copy of Tariff Form No. 10, attached to the
Order as Appendix A, once a week for two (2) consecutive weeks, in a
newspaper, duly qualified by the Secretary of State, published and of
general circulation in Wyoming County, making due return to the
Commission of proper certification of publication within ten (10) days of
the date of the last publication. The District was also required to
comply with the additional notice requirements in Tariff Rules 8.2.f. and
8.2.1i. and file the certifications of such compliance, Tariff Forms 6A
and 6B, on or before December 16, 2005.

On November 23, 2005, the District filed a letter stating that it
was filing exceptions to the Staff Memorandum and requesting the
Administrative Law Judge to issue a revised Procedural Order. The
District indicated that the rates adopted by Staff were based on a 2003
test year and were insufficient. The District indicated that it would
not be publishing the rates as previously ordered and it requested that
the requirement be removed. The District did not seek an extension of
the decision due date for the Division of Administrative Law Judges.

On December 8, 2005, Staff Attorney Jarrell filed the Further Final
Joint Staff Memorandum to which was attached the December 2, 2005 Further
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Final Internal Memorandum prepared by Mr. McNeely. Mr. McNeely indicated
that the District’s CPA informed Staff that he was unable to provide the
appropriate certification of rates in order for the District to close on
the SRF loan. The District’s CPA can not provide the certification due
to the District’s financial position for the year ended June 30, 2005.

Mr. McNeely reported that Staff has now reviewed the figures for the
year ended June 30, 2005, and has made certain adjustments to its October
7, 2005 recommendations. Staff was informed that the delinquent debt was
incurred due to sewer operations. Therefore, Staff further adjusted its
recommendation to recover the debt solely from the District’s sewer
operations and not from both sewer and water. At per books, the sewer
department operates at a (8$9,249) deficit. Staff has recommended
increasing rates to cover the additional debt service associated with
fulfilling the delinquent debt. Staff recommended a 50.5% increase in
rates which equates to a $1,001 cash flow surplus and debt service
coverage of 128.76%. The revised Staff-recommended sewer rates will
produce a minimum bill of $17.46, based on 2,000 gallons, and an average
monthly bill of $37.89, based on 4,500 gallons of water usage. Staff
recommended that the revised Staff-recommended sewer tariff be approved
to cover the associated debt service needed to retire the delinquent
judgment. Staff also recommended approval of the District’s petition to
acquire a $160,000 SRF loan for thirty (30) years at 0% interest with a
1/2% administrative fee. Staff recommended approval of its recommended
rates. Staff also recommended that the District immediately file for a
19A rate review.

By Procedural Order dated December 12, 2005, the District was
required to immediately give notice to its customers of the revised
Staff-recommended rates and charges, by publishing a copy of Tariff Form
No. 10, attached to the Order as Appendix A, once a week for two (2)
consecutive weeks, in a newspaper, duly qualified by the Secretary of
State, published and of general circulation in Wyoming County, making due
return to the Commission of proper certification of publication within
ten (10) days of the date of the last publication. In any event, an
affidavit of publication was reguired to be filed with the Commission no
later than January 6, 2006. Additionally, the District was required to
comply with the additional notice requirements in Tariff Rules 8.2.f. and
8.2.i. and file the certifications of such compliance, Tariff Forms 6-A
and 6-B, on or before January 6, 2006. Finally, the District was
cautioned that, if substantial protest was received, the proceedings
would be dismissed unless the District obtained a sufficient extension of
the decision due date.

On December 14, 2005, the District filed a copy of the Press Release
of the Notice of Appiication to Change Rates.

On December 20, 2005, the District filed an Affidavit Regarding
Tariff Form Nos. 6-A and 6-B.

On December 30, 2005, the District filed an Affidavit Regarding "
Tariff Form Nos, 6-A and 6-B. E
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On January 3, 2006, a letter of protest was received from Lillie
Chambers, Glen Rogers.

On January 6, 2006, the District filed an Affidavit of the Press
Release. ,

On January 25, 2006, the District filed an affidavit of publication
for the Notice of Application to Change Rates.

On January 30, 2006, Beulah Lozo of Glen Rogers filed a letter of
protest.

On January 31, 2006, Howard and Rita Brant filed a letter of
protest.

On February 2, 2006, Lois D. Bailey of Glen Rogers filed a letter of
protest.

FINDINGS OF FACT

1. On July 1, 2005, the Glen Rogers Public Service District filed
a Petition to Reopen Petition for Consent and Approval to Borrow Funds
and Establish Water Rates and Charges. The two (2) cases which the
District sought to have reopened had been consolidated by Procedural
Order dated July 27, 1998. (See, filing dated July 1, 2005; Procedural
Order dated July 27, 1998).

2. The District requested approval to borrow funds to settle a
judgment returned against the District on August 28, 1984, in the amount
of $125,778.40, plus accrued interest, and to approve a rate increase to
finance the borrowing. (See, Initial Joint Staff Memorandum with
attachment filed August 1, 2005).

3. Staff recommended that the debt be recovered solely from the
District’'s sewer operations since the delingquent debt was incurred due to
sewer operations. (See, Further Final Joint Staff Memorandum with
attachment filed December 8, 2005).

4. Curréntly the District’s sewer operations are experiencing a
cash flow deficit of §9,249 and a debt service coverage of 0.00%. (Id.).

5. Staff recommended a 50.5% increase in sewer rates which equates
to an additional $16,527 in revenue, a $1,001 cash flow surplus and debt
service coverage of 128.76%. (Id.).

6. The Staff-recommended sewer rates will produce a minimum bill
of $17.46, based on 2,000 gallons, and an average monthly bill of $37.89,
based on 4,500 gallons of water usage. (Id.).

7. - Staff also recommended approval of the District’s petition to
acquire a $160,000 SRF loan for thirty (30) years at 0% interest with a
1/2% administrative fee. (Id.).

|
|
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8. Staff further recommended that the District immediately file
for a 19A rate review. {(Id.).

9. The District submitted all of the required tariff forms, i.e.,
Tariff Form Nos. 6-A and 6-B, verifying compliance with the additional
notice requirements of Tariff Rules 8.2.f. and 8.2.i. (See, filings
dated December 20 and 30, 2005, and January 6, 2006).

10. The District filed an affidavit of publication indicating that
the Notice of Application to Change Rates, i.e., Tariff Form No. 10, was
published in the Pineville Independent Herald on January 11 and 18, 2006.
(See, Affidavit of Publication filed January 25, 2006).

11. One (1) protest letter was filed concerning the Staff-
recommended increased rates and charges within the ten-day protest
period, which expired on January 28, 2006. Three (3) additional letters
of protest were filed outside of the ten-day protest period, or as of the
date of this Order. (See, case file generally).

12. No written response . or objection to Staff’'s revised
recommendations has been filed by the District. (See, case file
generally).

CONCLUSIONS OF LAW

1. The Staff-recommended rates and charges are sufficient, but not
more than sufficient, to cover the District’s operation and maintenance
expenses and financing expenses for a loan to settle a judgment returned
against the District on August 28, 1984, in the amount of $125,778.40,
plus accrued interest.

2. It is reasonable to approve the Staff-recommended increased
rates and charges and other tariff revisions and the requested borrowing,
without need for a formal public hearing, since adequate notice has been
provided and only one (1) timely protest has been 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.

ORDER

IT IS, THEREFORE, ORDERED that the Staff-recommended increased rates
and charges, attached hereto as Appendix A, be, and hereby are, approved
for use by the Glen Rogers Public Service District for all service
rendered on and after the date that this Order becomes a final Order of
the Commission.

IT IS FURTHER ORDERED that the Glen Rogers Public Service District
be, and hereby is, authorized to acquire a $160,000 SRF loan for thirty
(30) years at 0% interest with a 1/2% administrative fee.

~ Public Service Commission
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IT IS FURTHER ORDERED that the District file with the Commission’s
Tariff OQffice an original and at least five (5) coples of a revised
tariff reflecting the rates and charges approved herein, within thirty
(30) days of the date that this Recommended decision becomes final.

IT IS FURTHER ORDERED that the District immediately file for a
Tariff Rule 19A rate review if the District has not done so already.

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

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all parties of
record by United States Certified Mail, return receipt requested.

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

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

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

DNeLSLdh VG DNohe e
Deborah Yost WanDervort
Administrative Law Judge

D¥V:s
$70828ak.wpd
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APPENDIX A

GLEN ROGERS PUBLIC SERVICE DISTRICT
CASE NOS. 97-0828-PSWD-19A & 98-0654-PSWD-PC (Reopened)
APPROVED RATES - SEWER

APPLICABILITY
Applicable within entire territory served.

AVAILABTILITY
~Available for general domestic, commercial and industrial sewer
service.

RATES (Customers with metered water supply)

First 2,000 gallons used per month $8.73 per 1,000 gallons
Next 8,000 gallons used per month $8.17 per 1,000 gallons
All Over 10,000 gallons used per month $8.05 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than $17.46 per month which is the
equivalent of 2,000 gallons of usage with a 5/8-inch meter.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed *o the
District up to a maximum of $15.00 will be imposed upon any customer
whose check for payment of charges is returned by their bank due to

insufficient funds.

DELAYED PAYMENT PENALTY

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

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

A tap fee of $150.00 will be charged to customers applying for
service outside of a certificate proceeding before the Commission for
each new tap to the system.

LEAK ADJUSTMENT

$0.56 per 1,000 gallons is to be used when the 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.

_ Public Service Commission
of West Virgina
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West Virginia Infrastructure & Jobs Development Council

Public Members; 930 One Valley Square
James D. Williams, Chateman : | Charleston, West Virginia 25301
St. Albans Telephone: (304) 558-4507
William J. Harraan, PE, Viee Chairman Facsimile: (304) 358-4609
Grzfton :
Dwight Calhoun ‘ Kary Mallory, PE
Petersburg . _ Executive Secretary
William P. Stafford, II, Esquire
Princeton KMallory(@ezwv.com:

November 1, 2000

Phyllis Sizemore

Glen Rogers Public Service District
2.0, Box 87

Glen Rogers, West Virginia 25848

Re: Glen Ragers Public Service District
Wastewater Project 20008-554

Dear Ms. Sizemore:

The West Virginia Infrastructure and Jobs Development Council (the “Irfrastructure Counci ")hasreviewed
the Glen Rogers Public Service District’s (the “District”) preliminary application regarding its request for funding
for a judgement against the District to pay for work already completed.

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

Upan consideration of the preliminary application, the Infrastructure Council recormmends that the District
pursue a Clean Water State Revolving Fund Loan of $195,000. Please contact the Division of Environmental
Protection (DEF) at 558-0641 for specific information on the steps the District needs to follow to apply for these
funds, Please note that this letter does not constitute funding approval from the DEP,

It you have any questions regarding this matter, please contact Katy Mallory at $58-4607.

incerely, _
es D, Williams
Enclosure
JDW/km
ce: Mike Johnson, DEP (w/o enclosure)

David Cole, Region !






GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 27th day of June, 2006, 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 Glen Rogers 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 Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program), of the Issuer, in the principal amount of
$160,000, numbered AR-1 (the "Bonds"), issued as a single, fully registered Bond, and dated
June 27, 2006,

2. At the time of such receipt, the 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 Bonds, the entire principal arount of the Bonds.

CH475575.3



06.14.06
33342000001

CH475975.3

Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

T B

Its: Authorized Represehgatjve







GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
{West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank, as Registrar
Charleston, West Virginia

Ladies and Gentlemen:
On this 27th day of June, 2006, there are delivered to you herewith:

(1)  BondNo. AR-1, constituting the entire original issue
of Glen Rogers Public Service District Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program), in the principal
amount of $160,000, dated June 27, 2006 (the "Bonds"),
executed by the Chairman and Secretary of Glen Rogers 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 June 19, 2006, and a
Supplemental Resolution duly adopted by the Issuer on June 19,
2006 (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 bond purchase agreement
for the Bonds, dated May 25, 2606, by and among the Issuer, the
West Virginia Water Development Authority (the "Authority")
and the West Virginia Department of Environmental Protection
(the "DEP") (the "Bond Purchase Agreement”"); and

(4)  An executed opinion of nationally recognized bond
counsel regarding the validity of the Bond Purchase Agreement
and the Bonds.

CH475879.3



You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $160,000, representing the entire principal amount
of the 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 forms of Certificate of Authentication and Registration thereon.

Dated as of the day and year first written above.

06.14.06
3334206.00001

CH4735879.3






SPECIMEN

UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA
GLEN ROGERS PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2006 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1  $160,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 27th day of
June, 2006, GLEN ROGERS PUBLIC SERVICE DISTRICT, a public service district,
public corporation and political subdivision of the State of West Virginia in Wyoming 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 ONE HUNDRED
SIXTY THOUSAND DOLLARS ($160,000), or such fesser 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
Decemberl, 2006, as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference. The SRF Administrative Fee (as defined in the
hereinafter described Bond Legislation) shail also be payable quarterly on March 1, June I,
June 1 and December 1 of each year, commencing December 1, 2006, as set forth on said

EXHIBIT B.

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
instaliments, 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 wriiten consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated May 25, 2006.

CH475053.2 1



This Bond is issued (i) permanently finance an outstanding -financial
obligation of the District to West Virginia Pipeline, Inc., related to the costs of acquisition
and construction of certain improvements and extensions to the public sewerage facilities of
the Issuer (the "Project”); and (ii) paying certain costs of issuance and related costs . The
public sewerage facilities of the Issuer, the Project and any further improvements and
extensions thereto are herein called the "Systern.” 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 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), 2 Bond Resolution duly
adopted by the Issuer on June 19, 2006, and a Supplemental Resolution duly adopted by the
Issuer on June 19, 2006 (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 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, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2006 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 or the intersst, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2006 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legisiation, 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; provided however, that so long as there exists in the Series 2006 A Bonds Reserve
Account an amount at least equal to the maximum amount of prmmpal and interest, if any,
which wili become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.

CH476053.2 2



Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the Bond Legislation), 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 ali 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 shail be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of
this Bond. ' :

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

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

: [Remainder of Page Intentionally Left Blank]

CHA476053.2 3



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

[SEAL]

ATTEST:

CH476053.2 4



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2006 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: June 27, 2006.

THE HUNTINGTON NA
as Registrar

CHA476053.2 5



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $160.000  June27.2006 (19 §
@ 8 20)_$
33 @2n s
4. 3 2n 3
5 3 23 3
® S 24) S
M s (25§
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© _$ QN _$
(10)_$ (28) $
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(15§ (33§
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an_s__ (35) $
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TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

Date Principal Coupon Total P+1
09/01/2006 - .
12/01/2006 1,334.00 1,334.00
03/01/2007 1,334.00 1,334.06
06/01720G7 1,334.00 1,334.00
09/01/2007 1,334.00 1,334.00
12/01/2007 1,334.00 1,334.00

03/01/2008 1,334.00 1,334.00
06/01/2068 1,334.00 1,334.00
09/01/2008 1,3234.00 1,334.00
12/01/2008 1,334.00 1,334.00
03/01/2009 1,334.00 1,334.00
06/01/2G09 1,334.00 1,334.00
09/01/2609 1,334.00 1,334.00
12/01/2009. 1,334.00 1,334.00
03/01/2010 1,334.00 1,334.00
06/01/2010 - 1,334.60 1,334.00
09/01/2010 1,334.00 1,334.00
12/01/2010 1,334.00 1,334.00
03/01/2011 1,334.00 1,334.00
06/01/2011 1,334.00 1,334.00
09/01/2011 1,334.00 1,334.00
120172011 1,334.00 1,334.00
03/01/2012 1,334,00 1,334.00
06/01/2012 1,334.00 1,334.00
09/41/2012 1,334.00 1,334.00
12/01/2612 1,334.00 1,334.00
03/01/2013 © 1,334.00 1,334.00
06/01/2613 £,334.00 1,334.00
09/01/2013 1,334.00 1,334.00
12/01/2013 1,334.00 1,334.00
03/01/2014 1,334.00 1,334.00
06/01/2014 1,334.00 {,334.00
09/01/2014 1,334.00 1,334.00
12/01/2014 1,334.00 1,334.00
03/01/2015 1,334.00 1,334.00
06/01/2015 1,334.00 1,334.00
09/01/2015 1,334.00 1,334.00
12/01/2015 1,334.00 1,334.60
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Date

03/01/2016
06/0172016
09/01/2016
12/01/2016
03/01/2017
06/01/2017
09/01/2017
12/01/2017
03/01/2018

© 06/01/2018

09/01/2018
12/01/2C18
03/01/2019
06/01/2019
09/01/2019
12/01/2019
03/01/2020
06/01/2020
09/01/2020
12/01/2020
03/01/2021
06/01/2021
09/01/2021
12/01/2021
03/01/2022
06/01/2022
09/61/2022
1270172022
03/01/2023
06/01/2023
09/01/2023
12/01/2023
03/01/2024
06/01/2024
09/01/2024
12/01/2624
03/01/2025
06/01/2025
09/01/2025
12/01/2025
03/61/2026
06/01/2026
(9/01/2026

Principal

£,334.00
1,334.00
1,334.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
"1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,331.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00

Coupon

Total P+1

1,334.00
1,334.00
' 1,334.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
£,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
£,333.00
[,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00
1,333.00



Date Principal Coupon Total P+

12/01/2026  1,333.00 - 1,333.00
03/01/2027  1,333.00 L 1,331.60
06/01/2027  1,333.00 * S« 1,333.00
09/01/2027  1,333.00 - 1,333.00
12/01/2027  1,333.00 - 1,333.00
03/01/2628  1,333.00 - 1,333.00
06/01/2028  1,333.00 - 1,333.00
09/01/2028  1,333.00 - 1,333.00
12/01/2028  1,333.00 - 1,333.00
03/01/2029  1,333.00 - 1,333.00
06/01/2029  1,333.00 - 1,333.00
09/01/2029  1,333.00 - 1,333.00
12/01/2029  1,333.00 - 1,333.00
03/01/2030  1,333.00 - 1,333.00
06/01/2030  1,333.00 - 1,333.00
09/01/2030  1,333.00 - 1,333.00
12/01/2030  1,333.00 - 1,333.00
- 03/01/2031 1,333.00 .- 1,333.00
06/01/2031 1,333.00 - 1,333.00
09/01/2031 1,333.00 S 1,333.00
12/01/2031 1,333.00 - 133300
03/01/2032  1,333.00 , - 1,333.00
06/01/2032  1,333.00 - 1,331.00
090172032 1,333.00 - 133300
12/01/2032  1,333.00 - 1,333.00
03/01/2033  1,333.00 - 133300
06/01/2033  1,333.00 - 1,333.00
09/01/2033  1,333.00 - 1,333.00
12/01/2033  1,333.00 - 1,333.00
03/01/2034  1,333.00 - 1,333.00
06/01/2034  1333.00 - 1,333.00
09/01/2034  1,333.00 - 1,333.00
[2/0172034  1,333.00 - 1,333.00
B3/01/2035  1,333.00 - 1,333.00
06/01/2035  1,333.00 - 1,333.00
09/01/2035  1,333.00 - 1,333.00
12/01/2035  1,333.00 - 1,333.00
03/01/2036  1,333.00 - 1,333.00
06/01/2036  1,333.00 - 1,333.00
09/01/2036  1,333.00 - 1,333.00

*Plus $100.32 one-half percent administrative fee paid quarterly. Total fee over life of loan is
$12,098.40. '
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(Form aof)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitiute 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:

06/14/06
333420.00C01
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P STEP T E Bank One Cenzer, Fighth Floor Writer's Contact Information
O & PO, Box 1588
JOHNSON Charleston, WV 25326-1588

pLLC

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

Clarksbug Charleston Morgantown Martinsburg Wheeling Huntington www.stepme—_iohnson.ccm

June 27, 2006

Glen Rogers Public Service District
Sewer Revenue Bonds, Series 2006 A
{West Virginia SRF Program)

Glen Rogers Public Service District
Glen Rogers, West Virginia

West Virginia Water Development
Authority
Charleston, West Virginia

Waest Virginia Department of
Ervironmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Glen Rogers Public
Service District (the "Issuer™), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $160,000 Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a bond purchase agreement, dated May 25, 2006, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement”), by and among the Issuer, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Department of Envirommental
Protection (the "DEP"), and the Bonds, which are to be purchased by the Authority in accordance with
the provisions of the Bond Purchase Agreement. The Bonds are originaliy 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, 2006 and
maturing September 1, 2036, all as set forth in the "Schedule Y," attached to the Bond Purchase
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 Constimtion
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (i) permanently financing an outstanding financial obligation of the District to West Virginia
Pipeline, Inc., related to the costs of acquisition and construction of certain improvements and extensions

CH476056.3
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Glen Rogers Public Service District, et al
Page 2

to the public sewerage facilities of the Issuer (the "Project”); and (i) paying certain costs of issuance and
related costs. '

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on June 19, 2006, as suppiemented by a Supplemental Resolution duly adopted by
the Issuer on June 19, 2006 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Bond Purchase 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 Bond Purchase Agreement. All
capitalized terms used herein and not otherwise defined herein shall have the same meanings set forth in
the Bond Legislation and the Bond Purchase 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
undertake 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 Bond Purchase 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 DEP and cannot be amended by the Issuer
so as to affect adversely the rights of the Authority or the DEP or diminish the obligations of the Issuer
without the written consent of the Authority and the DEP.

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

4. The Bonds have been duly authorized, issued, executed and delivered by the [ssuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, all in accordance with the terms of the Bonds and the Bond
Legislation.

3. 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 tax purposes or other federal tax consequences arising with respect to the Bonds.

CH476056.3



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

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

e P

STEPTOE & JOHNSON PLLC

Very truly yours,

06.14.06
333426.00001
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Muﬂins, Morgan & Bledsoe, PLLC

&3

Charles B. Mullins IT, Attorney At Law
Dennie S. Morgan,_]t., Attorney At Law
Chsistopher B. Bledsoe, Attorney At Law

P.C. Box 490 Pineville, WV 24874
Phone: (304) 732-9334 Fax: (304) 732-7905

June 27, 2006

Glen Rogers Public Service District
Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

Glen Rogers Public Service District
Glen Rogers, West Virginia

West Virginia Water Development Authority
Charlestorn, West Virginia

West Virginia Dept. of Environmental Protection
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

§ I'am counsel to Glen Rogers Public Service District, a public service district in
Wyoming County, West Virginia (the "Issuer™). As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a bond purchase agreement
dated May 25, 2006, including all schedules and exhibits attached thereto, by and among the
Issuer, the West Virginia Water Development Authority (the "Authority") and the West Virginia
Department of Environmental Protection (the "DEP") (the "Bond Purchase Agreement"), the
Bond Resolution duly adopted by the Issuer on June 19, 2006, the Supplemental Resolution duly
adopted by the Issuer on June 19, 2006 (collectively, the "Bond Legislation"), and other
documents, papers, agreements, instruments and certificates relating to the above-captioned
Bonds of the Issuer (the "Bonds") and orders of The County Commission of Wyoming County
relating to the Issuer and the appointment of members of the Public Service Board of the Issuer.



All capitalized terms used herein and not otherwise defined herein shall have the same meanings
set forth in the Bond Legislation and the Bond Purchase Agreement when used herein.

I am of the opinion that:

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

2. 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.

3. The Bond Purchase 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.

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

5. The execution and delivery of the Bonds and the Bond Purchase Agreement and
the consummation of the transactions contemplated by the Bonds, the Bond
Purchase Agreement and the Bond Legislation, and the carrying out of the terms
thereof, do not and will not, in any material respect, conflict with or constitute, on
the part of the Issuer, a breach of or default under any ordinance, order,
resolution, agreement or other instrument to which the Issuer is a party, and of
which I am aware, or by which the Issuer or its properties are bound or any
existing law, regulation, court order or consent decree to which the Issuer 18
subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of
the Issuer, the issuance of the Bonds, the 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 Wyoming County, the DEP and the West Virginia
Infrastructure and Jobs Development Council, 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.

7. To the best of my knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or




threatened, wherein an unfavorable decision, ruling or finding would adversely
affect the transactions contemplated by the Bonds, the Bond Purchase Agreement,
the Bond Legislation, the operation of the System, the validity of the Bonds or the
collection or pledge of the Net Revenues therefor.

I express no other opinions other than those expressly stated hereinabove.
Without limiting the generality of the foregoing sentence, I express no opinion as to the tax, bond
or securities laws of the United States or of any state thereof.

It is to be understood that the rights of the various parties to the transaction and
the enforceability of the instruments and agreements may be subject to and limited by
bankrupicy, insolvency, reorganization, moratorium and other similar laws affecting creditors’
rights (to the extent constitutionally applicable), and that the enforcement thereof may also be
subject to the exercise of judicial discretion in appropriate cases.

This opinion is rendered only for the benefit of the addressees and may not be
relied upon by other parties without our prior written consent. No attorncy«chent pnivilege is
waived or intended to be waived by this opinion. :

Very truly yours,

C o D s

Christopher B. Bledsoe
Attorney at Law

CBB/j

06.14.06
333420.00001
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Mullins, Morgan & Bledsoe, PLLC

Charles B. Mullins I, Attorney At Law
Dennie S. Morgan, Jr., Attorney At Law
Christopher B. Bledsoe, Attorney At Law

P.O. Box 490 Pineville, WV 24874
Phone: (304) 732-9334 Fax: (304) 732-7905

May 30, 2006

(len Rogers Public Service District
PO Box 87, Glen Rogers, WV 25848

West Virginia Department of Environmental Protection
Charleston, WV 25301

West Virginia Water Development Authority
Charleston, WV 25311

Steptoe & Johnson, PLLC
PO Box 1588, Charleston, WV 25326

Re: Final Title Opinion for Glen Rogers Public Service District
Ladies and Gentlemen:

We are counsel to Glen Rogers Public Service District (the “Issuer”) in
conaection with a proposed project to acquire and construct certain improvements and extensions
to the public sewerage facilities of the Issuer (the “Project”). We provide this final title opinion
on behalf’ of the Issuer to satisfy the requirements of the West Virginia Department of
Environmental Protection (the “DEP”) for the Project. Please be advised of the following:

1. We are 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 to construct, operate and maintain the
Project as approved by the DEP.




Glen Rogers Public Service District
West Virginia Department of Environmental Protection
West Virginia Water Development Authonty

Steptoe & Johnson PLLC
May 30, 2006
Page 2
2. The Issuer has obtained all necessary permits and approvals for the

construction of the Project.

3. We have investigated and ascertained the location of and are familiar
with the legal description of, the necessary sites, including easements and/or rights of way,
required for the Project as set forth in the plans for the Project prepared by E. L. Robinson, the
consulting engineers for the Project.

4. We have examined the records on file in the Office of the Clerk of the
County Commission of Wyoming County, West Virginia, the county in which the Project is to
be located, and, in our opinion, the Issuer has acquired legal title or such other estate or interest
in 21l of the necessary site components for the Project, including all easements and/or rights of
way, with the exception of those listed in Paragraph 5, sufficient to assure undisturbed use and
possession for the purpose of construction, operation and maintenance for the estimated life of
the Project.

5. The following listed properties are to be acquired by eminent domain and
the necessary filings have been made in the Office of the Clerk of the Circuit Court of Wyoming
County, West Virginia, to permit the Issuer a right-of-entry for the purpose of construction,
operation and maintenance of the Project on the subject properties. The Issuer’s title thereto is
defeasible in the event the Issuer does not satisfy any resulting judgment and/or award in the
proceedings for acquisition of said properties, and our certification is subject to the following
pending litigation:

Name Tax Map Parcel
Appalachian Resources 21 39
~West Virginia MidVol, Inc. 20 28
6. All deeds, easements and rights-of-way, which have been acquired to date

by the Issuer have been duly recorded in the Office of the Clerk of the County Commission of
Wyoming County to protect the legal title to and interest of the Issuer.

Very truly yours,
Coo's R>Nver.

Christopher B. Bledsoe
CBB:sh






GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. BOND PURCHASE AGREEMENT

10. RATES

11. PUBLIC SERVICE COMMISSION ORDER

12. SIGNATURES AND DELIVERY

13. BOND PROCEEDS

14. SPECIMEN BOND

15. CONFLICT OF INTEREST

16. CLEAN WATER ACT

17. EXECUTION OF COUNTERPARTS

© N R WL

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Glen Rogers Public Service District in Wyoming County,
West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER, hereby
-certify in connection with the Issuer's Sewer Revenue Bonds, Series 2006 A (West Virginia
SRF Program), dated the date hereof (the "Bonds" or the "Series 2006 A Bonds"), as
follows:

I TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted June 19, 2006, and a Supplemental Resolution of the
Issuer duly adopted June 19, 2006 (collectively, the "Bond Legislation"”), when used herein.

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 operation of the System, the receipt of the Net Revenues, or

CHA476062.3

12




in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issuance or sale of the Bonds, the pledge or application of the Net
Revenues or any other moneys or security provided for the payment of the Bonds or the
existence or the powers of the Issuer insofar as they relate to the authorization, sale and
issuance of the Bonds, the undertaking of the Project, the operation of the System, the pledge
or application of moneys and security or the collection of the Gross Revenues or the pledge
of Net Revenues as security for the Bonds,

3. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations, licenses, orders and
certificates required by law for 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. NOADVERSEFINANCIAL 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 Bond Purchase Agreement, and the Issuer has met all
conditions prescribed in the Bond Purchase Agreement. The Issuer has or can provide the
financial, institutional, legal and managerial capabilities necessary to complete the Project.

There are no outstanding obligations of the Issuer which will rank either
on a parity with or junior and subordinate to the Series 2006 A Bonds.

3. 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 aiso listed below:

Bond Resolution

Supplemental Resolution

Bond Purchase Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Comrmission Orders Creating and Enlarging District and PSC Orders
Relating Thereto

County Commission Orders Appointing Current Boardmembers

CH476062.3 2




Oaths of Office of Current Boardmembers
Rules of Procedure
Affidavit of Publication on Borrowing

Minutes of Organizational Meeting, Adoption of Bond Resolution, and
Supplemental Resolution,

NPDES Permit

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

Date of . Date of
Commencement Termination
Name : of Office of Office
Frances Armstrong February 21, 2001 December 31, 2006
Betty Richardson January 14, 2005 December 31, 2010
Randall Rollins January 19, 2005 December 31, 2008

_ 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 2006 are as follows:

Chairman - Frances Armstrong
Secretary/Treasurer - Randall Rollins

The duly appeinted and acting counsel to Issuer is Christopher Bledsoe,
Esquire, of Pineville, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and ail
rights-of-way and easements necessary for 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.

CHAT6062.3 3



8. MEETINGS, ETC.: All actions, 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 undertaking of the Project and the operation of 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, without limitation, Chapter 6, Article SA of the
West Virginia Code of 1931, as amended, and a quorum of duly elected or appointed, as
applicable, qualified and acting members of the Governing Body was present and acting at
all times during all such meetings. All notices required to be posted and/or published were
so posted and/or published.

9. BOND PURCHASE AGREEMENT: As of the date hereof, (i) the
representations of the Issuer contained in the Bond Purchase Agreement are true and correct
in all material respects as if made on the date hereof; (ii) the Bond Purchase 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 Bond Purchase Agreement which should be disclosed for
the purpose for which it 1s to be used or which it is necessary to disclose therein in order to
make the statements and information in the Bond Purchase Agreement not misleading; and
(iv) the Issuer is in compliance with all covenants, terms and representations in the Bond
Purchase Agreement. '

10.  RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on March 1, 2006, in Case No. 97-0828-PSWD-19A,
among other things, 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 Order
has not expired prior to the date hereof. However, the Issuer hereby states it will not appeal
such Order and the other parties to such Order have stated that they do not intend to appeal
such Order. Such Order is not subject to any appeal, further hearing, reopening or rehearing
-by any customer, protestant, intervenor or other person not a party to such Order. Such rates
and charges are effective as of the date hereof.

11.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order entered March 1, 2006, of the Public Service Commission of West Virginia,
in Case No. 97-0828-PSWD-19A, among other things, approving the Project. The time for
appeal of the Final Order entered March 1, 2006, has expired prior to the date hereof. Such
Order is 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, dated the date hereof, by his or her manual signature, and the
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undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon
the 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 Bond Purchase Agreement. Said official seal is also
impressed above the signatures appearing on this certificate,

13.  BOND PROCEEDS: On the date hereof, the Issuer received $160,000
from the DEP and the Authority, being the entire principal amount of the Bonds.

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 saie 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. CLEAN WATER ACT: The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.

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.
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WITNESS our signatures and the official seal of GLEN ROGERS PUBLIC
SERVICE DISTRICT on this 27th day of June, 2006.

[CORPORATE SEAL]

QFFICIAL TITLE

%/f/ 5 . Chairman
Kgfﬂﬁf { /”})Géf . " Secretary
C/_ZQj% &LD&\SK Counsel to Issuer

06.14.00
333420.00001
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BASSETT & LOWE
CERTIFIED PUBLIC ACCOUNTANTS

1156 South Main Strest
Milton, West Virginia 25541
Telephone: (304) 743-5573
Fax: (304) 743-1180 Toll Free: 1-800-720-9629
e-mail: raiphwb@charterinternet.com (Ralph W. Bassett, Jr.)
e-mail: rodlowe@charterinternet.com (Rodman G. Lowe)

June 27, 2006

Glen Rogers Public Service District |
Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

Glen Rogers Public Service District
Glen Rogers, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the sewer rates and charges set forth in the Final Order of the
Public Service Commission of West Virginia, entered March 1, 2006, in Case No.
97-0828-PSWD-19A, and the projected operation and maintenance expenses and
customer usage as furnished to us by the District, it is our opinion that such rates and
charges will be sufficient to provide revenues which, together with other revenues of the
sewerage system (the “System”) of Glen Rogers Public Service District (the “Issuer”),
will pay all repair, operation and maintenance expenses of the system and leave a
balance each year equal to at least 115% of the maximum amount required in any year
for debt service on the Issuer's Sewer Revenue Bonds, Series 2006A (West Virginia
SRF Program} (the “Bonds”"), to be issued in the aggregate principal amount of
$160,000 to the West Virginia Water Development Authority on the date hereof.

Sincerely yours,
/éf[ éc///M 7
. Ralph W. Bassett, Jr.

RWB:pbs

CAWP Files\AUDITSVI-AUDITS. PSD\Glen Roegers PSM\Certificate of CPA.wpd






GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Glen Rogers
: Pubhc Service District in Wyoming County, West Virginia (the "Issuer™), being one of the
- officials of the Issuer duly charged with the responsibility for the issuance of $160,000
Revenue Bonds, Series 2006 A (West Virginia SRF Programy), of the Issuer, dated June 27,
- 2006 (the "Bonds” or the "Series 2006 A Bonds"), hereby certify 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 June 19, 2006 (the
"Bond ResoEutmn "}, authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on June 27, 2006, the date on which the Bonds are
being physically delivered in exchange for $160,000, being the entire principal amount of the
Serigs 2006 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”), the West Virginia
Department of Environmental Protection (the "DEP") 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.

CH476001.3
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5. The Series 2006 A Bonds were sold on June 27, 2006, to the
Authority, pursuant to a bond purchase agreement dated May 25, 2006, by and among the
Issuer, the Authority and the DEP, for an aggregate purchase price of $160,000 (100% of
par), at which time, the Issuer received $160,000 from the Authority and the DEP, being the
entire principal amount of the Series 2006 A Bonds. No accrued interest has been or will be
paid on the Series 2006 A Bonds.

6. The Series 2006 A Bonds are being delivered simultaneously with
the delivery of this certificate and are issued for the purposes of (i} permanently financing
an outstanding financial obligation of the District to West Virginia Pipeline, Inc., related to
the costs of acquisition and construction of certain improvements and extensions to the public
sewerage facilities of the Issuer (the "Project"); and (ii) paying certain costs of issuance and
related costs. '

7. Within 30 days after the delivery of the Bonds, the Issuer shall
expend at least 100% of the net sale proceeds of the Bonds on the Project, constituting a
substantial binding comumitment. The acquisition and construction of the Project and the
allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of
proceeds deposited in the Reserve Account for the Bonds, if any, all of the proceeds from
the sale of the Bonds, together with any investment earnings thereon, will be expended for
payment of costs of the Project on the date hereof.

8. The total cost of the Project financed from the proceeds of the Bonds
described below is estimated at $160,000. Sources and uses of funds for the Project are as
follows:

SOURCES

Proceeds of the Series 2006 A Bonds $ 160,000
Total Sources $ 160,000
USES

Cost of Project $ 150,000
Cost of Issuance of Series 2006 A Bonds $ 10,000
Total Uses $ 160,000

11.  Pursuantto Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2006 A Bonds:

CH476091 .3 2



(1) - Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2006 A Bonds Sinking Fund;_

{4}  Series 2006 A Bonds Reserve Account; and

{5)  Series 2006 A Bonds Cost of [ssuance Account,

12, Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(1)  Series 2006 A Bonds proceeds in the amount of
$10,000 will be deposited in the Series 2006 A Bonds Cost of
Issuance Account.

(2)  The balance of the proceeds of the Series 2006 A
Bonds will be wired to West Virginia Pipeline, Inc. to pay for the
Project.

13.  Moneys held in the Series 2006 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2006 A Bonds. All investment
earnings on moneys in the Series 2006 A Bonds Sinking Fund and Series 2006 A Bonds
Reserve Account, if any, 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, The acquisition and consiruction of the improvements to the system
related to the Project is completed.

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 2006 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2006 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within one month 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.

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.
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19.  All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

20.  Noproceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental umnit.

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 prbceeds solely for the costs of the Project,
and the System 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 governmentai bonds,

25, The Issuer has either (a) funded the Series 2006 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 2006 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2006 A Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Moneys in the Series 2006 A Bonds Reserve Account and the Series 2006 A Bonds Sinking
Fund will be used solely to pay principal of and interest on 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 Bonds, (b) are to be sold pursuant to a commor plan of
financing together with the 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.

28. The Issuer will comply with instructions as may be provxded by the

Authonty, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

CH476091.3 4



29. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 27th day of June, 2006.

GLEN ROGERS PUBLIC SERVICE DISTRICT

fs-Chaitmian .~ > w\

By

(0.14.06
333420.00001
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ORDERS |

Regular ESSION S Tuesday e 4th oy oF November 1875

WYOMING COUNTY COMMISSION, WEST VIRGINIA

INSPECTICN OF JAIL State Health Depsriment

An inspectiion report made of the Wyoming County Jail by a representative of
the State Dopartment ol Health on 10/17/75 was filed with the County Commission. The
Health Department notified the Commission thet all violations must be corrected in 90

days.

ORDER--EXTENSION OF BOUNDARIES CGlen Rogers Public Serviee District

At & publie hearing held in FPineville on Cctober 29, 1975, pursuant to pub-
lished notice; in accordence with the atatute, a2t which meeting the court heard comments
and protests in commection wlth several phases of proposed projects for RExtension of
the Glen Roger's Weter System and Bstablishment of a Senitary Disposal 3ystem, the
fourt made the following findingk and took the following actions:

Vpon the issue of extending the waler system to include an erea extending
from the present boundary of the District te the area of the Glen Rogers High School,
there ware 23 favorable votes and no negative voles mmong the Dersons present including
both residents within and without the present Districl, and residents of the srea of
the proposed extension;

It is therefore Ordered that the prior finding of this court that the Exten-
sion of the q1en Rogers Publlc Service District for providing water service in the area
described below is affirmed and approved.

Pecause of newly recelved information concerning eonstruction money avail-
able that may have effect upon the rates to be charged, it is Ordered thf further hear-
ing of the said matter of constructing a sanitary sewage dlaposal system shall be and
hereby is postponed for 90 days subject to further notice by publication.

It is Pound that the said extension of the District is feasible snd in the
interest of the persans who will be embraced thersby; and it is COrdersd that the Glen
Rogers Public Service District shall be extermed to embrace and will include the follow-
ing area to-wit:

"GLEN ROGERS PURLIC SERVICE DISTRICT BOUNDARY REVISION
Beginning at the point of intersection of Laurel Fork
and Trough Fork; thence, in a southernly direction
along a line perpendieular to the cenierline of Laurel
Fork 2,000 feet to a point; thence, in a easterly dlr-
ection along a line 2,000 feet south of & parallel to
the centerline of sald stream, past the point of inter-
section of said stream with Fronks Fork and contimuing
in a northeasterly direction slong s X ne 2,000 fest
southeast te and parallel to the centerline of Franks
Fori to g point in the common boundary of Remleigh and
Wyoming Counties; thence, in s northwesierly dlrecilon
along Said boundary to a point being 2,000 feet north-
weat of the center of Franks Fork along s line perpen-
dicular to the centerline of said stream; thence, im a
southwesterly direction along s line 2,000 feet north-
west of and parsllel to the centerline of Franks Fork,
past the point of intersectlon of Franks Fork and laurel
Fork and entaining 1n a westerly directlen 2,000 feet
north of snd paraliel to the centerline ol Leurel Fork
te a point veing 2,000 feet north to the point of be-
ginning aleng a line perpendicular to the centerline

of Laurel Fork; thence, 2,000 leet to the point of
beginning. The hereln described boundsry contalning
G993 scres, more or less, as shown on = map dated
September, 1975 as prepared by Gates Enginesring Com-
pany: The orginal District Poundary being included in
its entirety by this boundary revision. Seld map shall
e fileai! nereby and the Order Book marked with reference
thereto.”

i D, Michee! Goods, Coithn Dounty Come

‘

misslon of Viyoming Vizst Virginia, do

wartify that the fora
s worrech, as takan i

Given under my hand and ofiidal seal the

‘}_AQA_. day of X " m
T S et Wbt Clork

fy e = Clsse Deputy




ORDERS WYOMING COUNTY COURT, WEST VIRGINIA
HEZGULAR SEESION TUESDAY THE. 6 DAY OF'._._.......J{;,IY.E.,._._, _._19._6
e e e
CONSTABLE OFFICE Clearfork District

The Court asked that the Prosecutling Attorney {ind out whether or not the
Constable of Clearfork District iz still in the couniy, or whether to declare the

office vacant.

REQUESTS GRANTED Roscog Plumiey

This dey the Court sdvised Mr. Roscoe Plumley that he would be permitted to
use some of the travel mwoney allocated to the Agriculture Agent, for travel by the
wark-3tudy Students, also that some recreation equipment, such as bats etc. could

be charged to 4-H allocation,

GLEN ROGERS PUBLIC SERVICE DISTRICT Formed
Upon motlon of Woodrow Cook, seconded by W. W. Belley, it is the order of
the Couri that the “Gien HRogers Public Service District" be formed in accordance

with order as follows, entered by D. Grove Moler, Attorney. See next page.

There being no further business before the Court, it is ordered that the

Court do now ad journ.

President



N THE COUNTY COURT OF WYOMING COUNTY, WEST VIRGINIA

h 'name anﬁ corporate t:l.txe of ‘naid puhue serviee
Fublic Serviee 1 ict




: Beginning ‘et ‘a T-rail, north aide of Laurel Pork,:
“a corner of Dillon truct; Thence along side of hill:
.and up Laurel Fork N 500.00' E 535.90 feat to s stesl
pin; thence N 300.56 € 313,25 feot. to.a atesl ping
‘thenes N 480.15% £ .773.86 feet to a eteel pin; thence:
‘N 230-38'F 364.03 feet to & ateel pin; thence W 450.".
471 % 263,45 feet te B steel pin; thence B L09.572'8
‘13742 £eet to s steel pin; ‘thence §-589-56' € 234,72 -
- feet toa ateel pin; ‘theiice N 210.55' K 621,74 feet to
‘& steel pin; thence N 28C.4h' W 597,35 feot to a atesl
ping thénce W 20-53" E 130,69 feet 'to a steel pin;:
“hetce crosaing Wallis ‘Branch ¥ 739.00' % 272,90 feet: .
. to a mteel pin on hillgide; ‘thence S :378.27' £ 519,12 :--
. fest to -a-steel. pin.on hillside; thenee N 700-07Y F - .
£ 1117.38 feet.to @ steel pin on hillside; Thence leaving
aurel Fork and along the west hillside'of ¥rank'e Pork
N 4931 B 2072,11 feet: to.a. gteel pin; ‘thence leaving
hillaide ¥ $09-42! B 251.50 feet to & steel pin .on.west
ide of paved read; thence N 169.33'°E 404,98 feet to &
teel pin on west side of paved road; thence W 169-33!
W 526.53 feet to-a atesk pin on west hillside; thence
W 26944718 353.78 feet to a steel pin on west hillaside
‘Thenee .crogeing Frank's Pork to east hillside ¥ 6091
T 251.46 feat to steel pin-on hillside;:thence 5 320.04
T 456,76 feet to steel pin on hillgide; thence W 670-34%:
LB 0. feat to steel pin on hillpide; Thence ercasing
. 'Bob'y Fork 8 200-10' "B 372.48 feet to steel pin on-hiil.
“#ide; themee along east hillside of Prank's Fork -5 56%
© 30" W 518,20 feet to e steel pin; thence £ 100.38%. W
‘2413,.70 feet to & steel pin; thence § 100.52" E 464 .6

‘feat -to & steel pin; Thence leaving Frank's Fork and erods

ing Yaurel Fork to the scuth hillside of Laurel Fork § 49-

IV 812,00 feet to a steel pin;- thence along hilipide and

dowt ‘Laurel Fork § 68°.03' W.1023,02 feet to a stesl pin;
thence 8 #50~20" W 826.72 £feet tv a steel pin; thence 5
240.211 W 1085.41 feet to a eteel pin; thence 5 729.49''W
364,74 Zeet toia steel pinji thence S 370.47' W 735,03 feet
to a steel ‘pinj: thence ‘crossing Lewis Fork §.99-00° W
255,39 feet to:a steel pin near creek; thence § 770-35':4
p2%,33 feet to pteel pin on hillmide; thence N 709-301 W
355,13 feet to s gorher of Dillon ‘tract; Thehce ercpsing
Laorel Pork and with line of BDillén tract N 120-31"W.:
72,40 feet to beginning, and being & part of ‘the sam
‘tpaet of rTeal eatate conveyed to the Youghieny and Ohie
V7 Coal Company by Wyoring Posahontas Coal ang Coke Company
by deed dated the 1st-day of Msy, 1965, of record in the -
office of ‘the County Clerk of Wyoming County, West Virginia,
{no ll'n)aad Book No. 219 ‘page 227, " {Reference to Ma le No.




: CThe purpuae of, said !’ublic aervice d.l.strict sha).l :
be Ec'r the eonatrueticn or aequiuition v pur_hnae or otherutae.

nd: n:aintenqnce. operat:ion '_ mprcvment. snd @ ena!.on éf pubuc .

ervice_properl:ies nuppl.ying ual:er or aawrage. newiees, or. buth- :

: A public h:nring . said'proposal t‘or th; enati z
the propused puhl:f.e uerviee dtstriet nhall be' heid on the "28th

. !‘otice :ls hereby given 1 hn : ty
.Wummg County, at:fhe inatance .and reruest of a
gubgrantial: numher.of legal voters and residents of
" the villuge of Glen Rogers and immedintely adjacent.
: Aarean, all within Slab Fork Magisterial District, -
. Wyoming County, West Vieginia, has proposed:the for-
mgtion of a public service digtriet pursuant to
authority of Chapter 16, Article 13.A, Section 1,
Clat geqe Code of West virginia as amended, ‘for th
conatruction or acquisition by purchege or ctherwise
“and the maintenance, eperation, improvement and. ex-
tenslon of properties supplying water or sewerage as
"Glen Rogers Public Service District®, 'the territo
: ced therein being deserib Llows




- Beginning ‘ot a. T-rail

“eorter of Dillon tract; Th :
and up Lauwrsl Fork B ) )
pin; ‘thence N 300 ; 5. feet to a steel pin;
‘thetce N.4B0.15* .86 feet to a ateel pin; ‘thence
N 230.387 £ 364,09 ‘Eeet to a ‘steel pin; thence N 450«
W7V:W 263,05 Teet to a atee) pini thence B 50V-57%E
187,42 feet to a ateel pin; ‘thence 5 53%9.56' E 2M.72

" femt to a ateel ping thence W Ji0.55' E 623,74 feet

acsteel pin: thence N 280447 W 597,35 feet to a:nteel

ping thence N 20-53" £ 130,69 feet to. a steel pini -
Thence crossing Wallis Branch N 739.00' E 272,90 feet

‘to.a ateal pin on hillgide; thence S 37%.27% £ 519.1

eet to s ‘steel pin on hilleidei thance N 700-07''E
1117.38 feet to a ateel pin.on hillside; Thence leaving.

‘Lavrel Fork and along the wegt hilleide of Frank's Fork

N 4°+3L' E 2072.11 feet to a steel pin; thence leaving

illaide N 800.42' £ 251,50 feet to a ateel. pin on weat'
alde of paved road: thence N'160-33''£ 404,98 Eret to A’
ateel pin on weat slde of paved road; thence N 160-33"
Y -526,53 €est to a stesl pin on went hiligide) thefice

N 26%47" W 353,78 feet to a ateel pin on west hillaide;

Thence crosaing Frank's Fork to east hillaide N 600.11¢

E:25L.46 feet to steel pin on hiliaside; thenceS 320.04"

E 856,76 ‘Feet to steel 'pin on hiliside; thence N G70~34
412.30 feet to atee) pin on hillalde; Thence eronihg-

‘Hobte Fork 8 909-10* E:A72.48 fert ‘to steel pin on -'hig

slde; thence along chitlalde of Frank's Fork 5:66
40t W 418,20 feet b cmteel pin: thenge 5. 100384y

243,70 feet to .a steel bin; thence 5:100.5

£l
feut to-a ateel P Thence leaving Frank's Fork: and ero
ing Laurel Pork to the south'hillelde of Laurel ¥ork:3 40.

0LV 512,00 £eet to.a ateel pin; thence along hillaide an

ST down ‘Leupel Pork S 689-037:W.1023,02 feet to ‘s ‘steel ping -
. thenge 'S 489-20' W 824,72 feet 'to.a pteel pin; thetive S

20210 W 1045,4) Feet to9. 2 ateel ping: thence '§ 720.434 %
64,70 feet to ‘a ateel ‘pin; thence 5 370-47° W 735.05 fee

" to 'mosteel pinj thenoe cropsing lewis Fork 'S 9%-091L:W.

255,99 fast to 5 steel pin near cresk;: thence S 770-35' W
224,33 Feet to ateel pin on hilleide; ‘thence N: 7009307
355.13 foet to a corner of Dillon tyact; Thence crossing -

“Lavre} Pork and with line'of Dillon tract N 120.31% W

472,40 fest to beginning, and being a part of ‘the: s
tract of Teal estate conveyed ‘to the Youghleny and Ohio:
Coal Company by Hyoming Pocahontas Coal and Coke :Copany
by deed dated the.lst dey. of May, 1965, 0f record. in the

< affice 0f the cnung __chrk:!-;t'- Wyoming County, Weat Virginia

in - Deed Book No. 2 Map ile ‘No.:

- Wyoming County,

Yirginia,’

hesring on the 28th ‘day -of June, ‘1967, at 7: ! A
Py in ‘the -County Court House of Wyoming County at -
Fineville, Weat Virginia, at which time and place “al.
interested ‘persons may appear before -the County Cour
and ‘shall have an opportunity to be heard for and.
a%ainat the creation of the proposed public service
district, and at which time and place the County Cour
ghall ‘congider and determine the feaslbility ‘of the :
-_.-l_'egti.cn of the proposed. public service distriot

By order of the County Gourt ‘of Wyoming Gounty, W

thie 6th day of June, 1967

i, D Michae) Gl D0 T oty Lome

mission of Yoy
cortify fthat 3 -

5 correct, ag -

s

Civen . Lo Loend of :
\\:\_‘_\.§-m day of COhedeabnes
TR TN S Soedha Cork
o %WSE\ e Deputy,
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' FEBRUARY 21, 2001

PROBATE OF WILL-Alenz Ellen Hawks

This day a paper writing bearing date the 20" day of December 2000, purporting
to be the Last Will and Testament of Allena Ellen Hawks, deceased, Jately of Oceana,
- WV, was produced and offered for probate.

Whereupon came Mary Anna Anderson and Gayda Canterburg, the two

- subscribing witnesses thereto, who after being first duly sworn did depose and say each
as follows: that they were well acquainted with the said Aliena Ellen Hawks while she
was living and at the time of her death; that they were present at the time of the execution
of said Will, and that they saw the said Allena Ellen Hawks sign the same; that they
signed the same as witnesses thereto, in the presence of the said testatrix at her request
and in the presence of each other; that at the time of the signing of the said wil}, as
aforesaid, the said testatrix was, to the best of their apprehension of sound mind and
disposing memory, and wholly competent to make & Will and Transact business and over
the age of 1B years, i

Whereupon came William Christopher Smith, Administrator (WWA) of the Last
Wil and Testament of Allena Bllen Hawks, deceased, and qualified as such by taking the

required oath of office. A bond was presented in the amount of $5,000.00 with CGU

Insurance as Suzety. Jack Gilmore, the Executor named to serve in the Last Will and
Testament of Allena Ellen hawks, presented an affidavit stating that he had relinguished
his duites as Executor of the above named Estate.

The said will is thereupon admitted to probate and recorded as and for the Last
Will and Testament of Allena Ellen Hawks.

RACHEL HATFIELD-Trausfer of Sick Leave

A letter was received from Rachel Hatfield, approved by Joe Short, Assessor,
asking that 30 day of her sick leave be transferred to-Mike Allen effective immediately.
Motion was made by Hareld Hayden and seconded by Russ Davis to approve the
transfer. -

GLEN ROGERS PSD-Reappointment of Frances Armstrong

A letter from Phyllis Sizemore, General Manager of the Glen Rogers PSD
informis the Commission that the board of directors for said PSD js requesting that
Frances Armstrong be reappointed for another sjx year termn expiring December 31, 200
Motion was made by Harold Hayden and duly seconded by Russ Davis to approve said
reappointinent.

. POCAHONTAS LAND COMPANY-Correction to Year 2000 taxes

The State Tax Department sent the Assessor’s Office a copy of comrections to be
made to Poczhontas Land Company for year 2000 taxes per Cowrt Order dated January
1%, 2001. The amount of the correctiornis would be $11,134.41. Motion was made by
Harold Hayden and seconded by H. R. Davis to approve the corrections,

EASTERN WYOMING PSD-Public Hearing

A public hearing was held on the ¢reation of the Eastern Wyoming PSD. Present
in addition to Mr. Davis and Mr. Hayden were Mike Goode, Dave Coie, Jeff Lusk and
Bob Johnson. A brief update was given by Mr. Cole as to funding being sought and still
needed for this project,

_ Susan Riggs wiil be taking care of the legal documents needed as Rick Staton is
" tied up by the meetings in Charleston for the next couple of months. Her final bill should
. stili be near the cap set for the legal services, but if it goes over some it will be a legal



January 19, 2005
JOSHUA WEAGEL-Oath of Office, Hatfield McCoy Trails

. This day the Com{ épproved the oath of office for Joshua Weagel, a Ranger for
the Hatfield-McCoy Regional Recreation Authority. .

LARRY T. HAMRICK-Oath of Office, Hatfield McCoy Trails

This day the Court approved the oath of office for Larry T. Hamrick, a Ranger for
the Hatfield-McCoy Regional Recreation Authority.

JOHN HALL, JR.-Oath of Office, Hatfield McCoy Trails

This day the Court approved the oath of office for John Hall, Jr., a Ranger for the
Hatfield McCoy Regional Recreation Authority. :

GLEN ROGERS PUBLIC SERVICE DISTRICT-Change of members

A letter from the Glen Rogers PSD informs the Commission that Polly Bryson ig-
resigning due to il} health, They ask the Commission approve the appointment of -
Randall Rollins to replace her. And also ask that Betty Richardson's appointment be
renewed for ap additional six years. Motion was made by Sam Muscari and seconded by
Harold Hayden to approve the changes.

BETTY RICHARDSON-Osth of Office, Glen Rogers PSH

This day the Court approved the oath of effice for Betty Richardson, extending
her appointment for an additional six years as a board member for the Glen Rogers PSD.

BRYAN ALRED-Oath of Oﬂ'ice, Center PSD

This day the Court ‘approved the oath of office for Bryan Alred, a board member
with the Center PSD, with his term expiring December 31, 2010,

ADMINISTRATRIX APPOCINTMENT-Estate of Ance Laney

This day the Clerk brought to the attention of the Court the fact that he had on the
13th dey of January 2005 appeinted Susie F. Laney as Administratix of the personal
estate of Ance Laney deceased; and had approved a bond executed by the said Susie F,
Laney as such Administratrix in the penal sutn of four thousand dollars {§4,000.00) with
RLI Insurance as surety. All which is hereby confirmed and approved by the court.

ADMINISTRATRIX APPOINTMENT-Estate of Helen Green

This day the Clerk brought to the attention of the Court the fact that he had on the
12th day of January 2005 appointed Armanda T. Green as Administratix of the personal
estate of Helen Green deceased; and had approved a bond exeouted by the said Armanda
T. Green as such Administratrix in the penal sum of three thousand dollars ($3,000.00)
with Bobby Green as surety. All which is hereby confimed and approved by the court.

PROBATE OF WILL-Estate of Denver Lee Justice

This day a paper writing bearing date the 29% day of March2004 purporting to be
The Last Will an¢ Testament of Denver Lee J ustice, deceased, Cyclone, Wyoming
County, West Virginia was produced and offered for probate.

Whereupon came Matthew Jackson Waiker, Kevin Patrick Green and Randall
Keith Osborne, the three witnesses thereto, who after being first duly swomn did depose
and say, each as follows: That they were wel] acquainted with the said Denver Lee
Justice while he was living and at the time of his death; that they were present at the time







Wyoming County Commission
Drawer 309
Pineville, West Virginig 24874
Telephone 304/732-8000
FAX 304/732-9659

D. Michael Goode, Clerk
Members of County Commission
Ed Harless H. R. Davis Harold Hayden

November 9, 2001
Glen Rogers PSD
Box 87
Glen Rogers, WV 25848
Dear Phyllis:

Enclosed you will find a copy of an oath of office for Pat Armstrong. As taken from
the records in this office, her new expiration date is 12/31/2006.

If you have any questions, please let me know.

AT

D. Michael Goode, Clerk




. 03288

0A H OF OFFICE

St ite of West Virginia,
County of Wyoming, to-wit:

, do solemnly swear that T will support the Con-

1, ... Prancis._.k .
ion of this State, and I further swear that I wilt faithfeily and hon-

ution of the United States, and the Constitutio

a..b,czar,ci,_membej;,

stit

Rogers PO e

estly discharge my duties 845 .o

: fj e / ,455, /’ ...... - .
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to the best of my skill and judgment,

o law,

until My successor s duly elected or appointed, and qualified accarding 1

“roTR, o~ .
€ d T " . .

L, 80 help me God ‘

R

’raken subscnbcd and w%m to before me

T
B

My Commis: on Expires ...
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St ite of West Virginia,

County of Wyoming, to-wit:

N te
1, . Francis Pat _ Arnstrong PNV , do solemoly swear that I will support the Con-

stitution of the Uniled States, and the Constitution of this State, and 1 further swear that I will faithfully and hon-

estly discharge my duties as ... a_._bgard"member",gﬁsm&gn-.RogerS PSh s
s AN
& 3
S -
........ | D
I ! 1 }d‘
i ¢ .

until my successor is duly elected or appoinied, and qualified according to law, to the best of my skill and judgment,

FEX e, P
e

so hEip; me God
i S Affiant
. Taken subscrlbcd ar;d swgrn o before me this . Jﬁtb. ..day of . ) COctober \:\1.9\\ 2001
e R A et N,\ .
My Commis: on Expires .. 4Th. day of.......September. ... , 192002, \
FFICE OF THE C ZNICOF THE COUNTY COMMISSION Cleik

YYOMING COUNT \W.VA. D rpdee. /5 £ CL/ 59

ha foregoing vallin 1, f"gf‘”!f.‘f wills the certilicate cf acknowledgment ﬂ Z/// / /z—;é

;u!ael tharelo anne; ed, was Ihis day admitled lo recoid. / tesed e lﬁﬂ ., Uepuly
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Oa H OF OFFICE

St ite of West Virginia,

County of Wyoming, to-wit:

> 11 1R} .
1, . Francis _Pat  Armstrong e ., do solemnly swear that I will support the Con-

stitwlion of the United States, and the Constitution of this State, and I further swear that 1 will faithfully and bon-

estly discharge my duties as abcardmemberf

until my successor is duly elected or appointed, and qualified according lo law, to the best of my skill and judgment,

T
.o S0 help me God,

L

ey

it v, . TiKen, subscribed ‘a‘.ndus_w?rn lo before me this .. 18th..... . day of ) October \\\,\19 2001
’ TR T T g N

S

‘\_\> . - o ~
BRSNS \b\ Ssate . N. i’\

My Commis on Expires .. Zth. e day of. September. .. , 19_.2002.

" JFFICE OF THE C1 ZNICOF T)IE COUNTY COMMISSION Cletk
YYOMING COUNI \W.VA. O rgdre, (. oLCLL 83 ﬂ
74
ha loregolng vaftin 1, [ngather with e certilicate of acknowledgment /jf%«f//_/rzzztéum
soreol ligrelo anne; ed, was this day admilted lo record. D%Q oL ﬂa o Uepuly
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O0A" H OF OFFICE

St ite of West Virginia,

County of Wyoming, to-wit:

1, ...Francis "Pat! Armstrong ., do solemnly swear that I will support the Con-

stitution of the United States, and the Constitution of this State, and I further swear that I will faithfully and hon-

estly discharge my duties as W.“.A.,..a..bgard-‘member‘?_ "‘%]@_.RDQJE‘TS EsSh
' “’fa
& ) -

until my successor is duly elected or appeinted, and qualified according to law, to the best of my skill and judgment,

E S,

.80 help me God

£ S . Ll
— e _'I:gken s_u_bsc;_fbéd and-. s-w%rn to before me this _ _]_Sth _...day of)ﬁctﬁber R 1 2001

i Syt

tmedue, o2 Ul N. i’:\

My Commis: on Expires ... Lth ... day of........ September ... ..., 19__ 2002,

“JFFICE OF THE C! ZNICOF THE COUNTY GOMMISSION Clark
YYOMING COUNT WA Dergdes. /4 L CLL 83

ha foregoling vaeliin o, Iﬂgn!i:m with the cerliicale ¢f acknowledgmen! 'ﬂ Z//o/ / /né

ieteal thatelo anne) od, was {lils day admilfed (o record. oy jQ Lo ﬂa ., Uepuly
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OA" H OF OFFICE

St ite of West Virginia,

County of Wyoming, to-wit:

T ' ‘
1, ... Francis Pat" Arms trong : .+ do solemnly swear that I will support the Con-

stitution of the United States, and the Constitution of this State, and [ further swear that I will faithfully and hoa-

estly discharge my duties as .24 _bhoard member. ¢ i =Lg .Rogers PSD
. s,
. ” wh
- - \‘;E‘:‘
//:‘: f}v Ty, -““1\
'f‘ o E . %} Y
.-r:. ) VIR ¥
; K ‘\).‘! . “ S .a
LB
) /7*;57 ( /

until my successor is duly elected or appointed, and qualified according to law, to the best of my skill and judgment,

I o, .
L

i, 50 help me God Ty
E :71: - : f’ y ! — e
\_ Taken subscrlbed_an;;wérn to before me this _ _lath ~-day of ) nrmhpr\\‘ii 7001
T Seeie SR, Cleae ) N B
My Commis: on Expires ... JEh. .. day of.......September. ... , 19....2002 | \
JFFICE OF THE CI Z1IC OF THE COUNTY COMMISSION Clark

TYOMING COUNE \W.VA. e o dme. (L ZCL, 83

ha loregolng viilin 1, Iﬂgn!hm willy the cerdificate cf scknowledgment ’y Z//:/} / /né

seracl herelo anne: ed, was s day adiitted lo record. U%Q ol ﬁz ., Depuly
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State of West Virginia,

County of Wyoming, to-wit:

L. Francis.'Pat! Amstrovg..

BRI [ 'solcmnly swear that I will support the Con-

stitution of the Uniled States, and the Conslilution of this Stale, and I further swear lhal'f_wili faithfully and hoa-

f

estty dischurge my duties as . .ﬁ..b.oard‘.member.igﬁ;fth&;ﬂ_l_gn..ﬁogers.,ESD.__.....-._.......M..__h.w_..._....h_._..

o .

. S50 hciplmc God,

UFFICE OF T11E CLEAK OF 111E COUNTY COMMISSION
WYOMING COUNIY, W.VA. e s e /2 o2 Cgy

58
| VY
Tl foregolng virliing, [sgnthior will the carificate of ockiowledgment A~/ 7z
ly

- thereol therelo annexed, was Ilis day adinified lo tecord,

uotd my successor is duly elecled or appointed, and qualified nccording lo-law, to the beil of my skill and judgment,

etr il Loonr V000




L D. Michael Goods, Clerk of tha County Com-

sission of Viyeming County, West Virginia, dcv

CPE nar the foregoing Soweve QT

IR o

fous fehen from the records of this office,
Civan under my hand and of seal the
[

~ .

e day of ‘--~-».J\H . T

___'_\r\_;\ DR \L—-s\ !\k\hE\\Cfr‘rk
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OATH OF OFFICE

State of West Virrrinia,
County of Wvomm to-wit:

Andall Rollins

1, et et e essiv s

do solemaly swear that 1 will support the Con-

siitution of the United Slaies, and the Constitution of this State, wnd 1 further wwear that 1 will falthfully and hon-

extly discharge my dulies &8 oooooenn. . DOAED member of the Glen Rogars Public

Service Dimtrist.  (term expircs: _ December 31, 2008)

FEE Y TP

untit my succensor s duly slected of

so help me Cod.
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. D Mlchse?l Goods, Clark of the County Com

mission of Viyoming County, West Virginia,

. . a L o
L..»'r;fy that the forageing QE‘C‘C\:\\ R S \‘”Q'\(‘\

PO, 33 take

Given mdwr my hand end official seal n
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State of West Virginia, |

County of Wyoming, to-wit:

e syl e

I ....._Bat,ty,,ARi,chardson.,.._..............._._..._,_..-....*._ ..... it v do solemnly swear that I will aupport the Con.

stitution of the United Stales, and the Constitution of this State, and 1 further swear that 1 will faithfully and hop. -

estly dischurge my duties as 8 boardmember:oftheGlenRogerﬁs__f_’nbl_i_r‘je@iqg_@jg_ti‘j,ct__

L,..uim,her...Lem..e.xpizingmmecemben;az,..zolo ........................
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] 1 : ............................... S B T N R —
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’j .................................... BP A D SV,
: ? : until my successhl i e inrcd, #nd qualified according lo law, {0 lhe best of my skill and Judgment,
; . 50 help me Gad, pl iy
; Taken, subscribed and swora 1o before me this ___.l3thday of ..January. , 192005
' 5"‘\?\%\&#‘:5\[ G TR  No P,
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| R e T L T .
: My Commission Expires 7thday o(September 7, ;53:2‘@_12*’_ B P g
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RULES OF PROCEDURE

GLEN ROGERS PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Name: GLEN ROGERS PUBLIC SERVICE DISTRICT.
Section 2. The principal office of this Public Service District will be located at County

Route 1, Glen Rogers, Wyoming County, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric circles

between which circles shall be inscribed Glen Rogers Public Service District, and in the center "seal® as
follows:

Section 4: The fiscal year of the District shall begin on July 1 of each year and shall end
on the following June 30.

ARTICLE 11
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").

CH477487.1 : 2 O




ARTICLE I
MEMBERSHIP

Section . The members of the Public Service Board of this District
shall be those persons appointed by The County Commission of Wyoming 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 Comumission 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 Comumission or other entity provided under the Act to enter an order of
appointment or re-appointment to maintain a fully qualified membership of the Public Service
Board.

ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District
shall hold regular monthly meetings on the second Tuesday of each month, at such place and
hour as the members shall determine from time to time. If the day stated shall fali on a legal
holiday, the meeting shall be held on the following day. Special meetings of the Public
Service Board may be called at any time by the Chairman or by a quorum of the Board.

Section 2. At any meeting of the Public Service Board of the District,
2 members shall constitute a quorum. Each member of the Public Service Board shall have
one vote at any membership meeting and if a quorum is not present, those present may
adjourn the meeting to a later date.

Section 3. Unless otherwise agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special meeting. The
notice of any special meeting shall state briefly the purposes of such meeting and the nature
of the business to be transacted thereat, and no business other than that stated in the notice
or incidental thereto shall be transacted at any such special meeting.

CH477487.1




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 Wyoming County Courthouse and at the front
door or bulletin board of the place fixed for regular meetings of the Public
Service Board of the date, time and place fixed and entered of record by the
Public Service Board for the holding of regularly scheduled meetings. In
addition, a copy of the agenda for each regularly scheduled meeting shall be
posted at the same locations by the Secretary of the Public Service Board not
less than 72 hours before such regular meeting is to be held. If a particular
regularly scheduled meeting is cancelled or postponed, a notice of such
cancellation or postponement shall be posted at the same locations as soon as
feasible after such cancellation or postponement has been determined,

B. Special Meetings. A notice shall be posted by the Secretary of the
Public Service Board at the front door or bulletin board of the Wyoming
County Courthouse and at the front door or bulletin board of the place fixed for
the regular meetings of the Public Service Board not less than 72 hours before
a specially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. If the special meeting is
cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such cancellation has been determined.

ARTICLE V
OFFICERS
Section 1. The officers of the Public Service Board shall be a
Chairman, a Secretary and a Treasurer. The Chairman shall be elected from the members

of the Public Service Board. The Secretary and Treasurer need not be members of the Public
Service Board, and may be the same person.

CH477487.1




Section 2.  The officers of the Public Service Board shall be elected
each year by the members at the first meeting held in such year. The officers so elected shall
serve until the next annual election by the membership and until their successors are duly
elected and qualified. Any vacancy occurring among the officers shall be filled by the
members of the Public Service Board at 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 OFFICERS

Section 1. When present, the Chairman shall preside as Chairman at
all meetings of the Public Service Board. The Chairman shall, together with the Secretary,
sign the minutes of all meetings at which he or she shall preside. The Chairman shall attend
generally to the executive business of the Board and exercise such powers as may be
conferred by the Board, by these Rules of Procedure, or as prescribed by law. The
Chairman shall execute, and if necessary, acknowledge for record, any deeds, deeds of trust,
contracts, notes, bonds, agreements or other papers necessary, requisite, proper or
convenient to be executed by or on behalf of the Board when and if directed by the members
of the Board.

Section 2. The Secretary shall keep a record of all proceedings of the
Board which shall be available for inspection as other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present,
The Secretary shall have charge of the minute book, be the custodian of the Common Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shaill
also perform such other duties as he or she may have under law by virtue of the office or as
may be conferred from time to time by the members of the Board, these Rules of Procedure

-or as prescribed by law.

Section 3. The Treasurer shall be the lawful custodian of all funds of
the District and shall disburse funds of the District on orders authorized or approved by the
Board. The Treasurer shall keep or cause to be kept proper and accurate books of accounts
and proper receipts and vouchers for all disbursernents 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.

Section4.  If the Chairman, Secretary or Treasurer is absent from any
meeting, the remaining members of the Board shall select a temporary chairman, secretary
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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 vote for the amendment; but no such change,
alteration, amendment, repeal or addition shall be made at any special meeting unless notice
of the intention to propose such change, alteration, amendment, repeal or addition and a clear
statement of the substance thereof be included in the written notice calling such meeting.

These Rules of Procedure shall replace any and all previous rules of
procedure, bylaws or similar rules heretofore adopted by the District.

Adopted this 13th day of November, 2001.

10/04/01
333420/00001
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Glen Rogers Public Service District
PO Box 87 .
Glen Ropgers, West Yivginia 25848

U3d) 2u4-8111

Meeting called to order 6-2-06 by Pat Armstrong, chairperson.

Minutes of previous meeting was read and approved as read.
Financlal statements were read.

on the 0&M account and asked
Phyllis Sizemore told the board that
deposit intec Sewage and accidently
g it appear that there was nore
was. Pat seemed to be very upset
abeout the bank charge and Phyllis Sizemore said she would pay the
$29.95 fee. Ppat put it before the board to see if they wanted
Phyllis to Pay the fee - Randall Rollins felt that Phyllis should
not be asked to pay for making a mistake and Betty Richardson was
in agreement. The fee disscussion was dropped and the meeting
proceeded.

iftfRad gotten a bank charge.

a’mistake was made by making a
adding the deposit to 0&M makin
money in the acceunt than there

Pif questioned the minus balance

Pat at that time
that we had been
Phyllis Sizemore
Maxine came back

guestioned our low balances. She told the board
having good balances and now they were down.
pointed out that the good balances were befora
to work and before Mike Stewart was hired which

causes $1000.00 less a month and before we lost the payments from
21 sewage customers - the latter costing this district over $500.00
monthly.

Petty Cash receipts were gone over.

New bills:
Analabg-v—-=-mu_- 110.00---~—~—- 15.00
Erigm-—==ma 112.00
AEP-—-m——— 184.59-~--201-99----~ 7.95
Waste Management—=-w—-——m- 789w 7.89
Ravencliff Fuel~-=-—e-- 36.71

Verizon---bill not received vet due to early meeting.

Bills were approved as presented,

and Phyllis Sizemore told Pat that she
ginal copy from Timmy and Eva Wevv and Locie
these originals were given to Pat to deliver to Chris

Easements were discussed
did have the ori
Goodwin -
Bledsoe,

it was decided at this time it would
alary than to pay an hourly wage. Randall
this discussion and this vote. It was
mbers to set her salary at a bi-weekly

Maxine's pay was discussed and
be better to pay her a set s
Rollins excused himself frem
agreed on by the other two me
rate of $500.00.




The board voted to re-instate Pat Armstrong as chairperson of
the district and Betty Richardson as Treasurer and Randall Rollins
as Secretary. All were in agreement to these positions.

Phyllis Sizemore presented 7 copies of the Bond Purchase Agreement
sent from DEP for signature to get the $160,000.00 loan. This was
discussed by the board and Betty Richardson felt that it should not
be signed unless the DEP sent us something stating that they knew
this was for a locan to repay a past debt and not construction of a
district, Randall Rollins was in agreement. Although the other

two board members did not agree to sign the documents Pat signed

all seven copies anyway her motto being Get-R-Done. Rosalie Broderson
was called and she did agree to fax a letter stating that it was

for a past due debt and Randall Rollins said he would sign when that
was sent. She did fax us a letter stating it was for a past due
debt and not construction and Randall at that time signed the 7
documents.

Phyllis Sizemore showed the board papers that had been received foom
the Public Service Commission concerning adding the 4500 gallons

of water usage to our sewage rates for non-metered customers. She
told the board that she had already faxed the notice to the paper
and the first ad is to be run on 6-7-06 and the next one on 6-14-06.
She also told the board that notices had to be mailed to each
customers informing them that the increase had been applied for.

The Bond Resoulution was discussed and Betty made a XEXEIHXIERK
motion to adopt the resolution and Randall seconded the motion.

After calling the office of Steptoe & Johnson we learned that
there will be a special meeting with people from that office on
6-19-06 and at that time we will have to vote to adopt the
resoclution again. Personnel from Steptoe and Johnson will be at
that meeting to lead the district through the procedures that have
to be followed to get the loan agreement signed for.

Pat said she had met with Chris Bledsoe and she was told by him
that he had filed two condemnations on property needed for ease-
ments and he was going to file the deed for the Ira and Maude
Stewart property which he thought he had already done.

Chris had told Pat that the deed for the Board of Education property
would be signed on 6-1-06.

Chris also wanted Pat to get $1750.00 approved by the board. §$1000.00
going to Heartwood Forestland Fund IV, LP for the land that the
storage tank will set on and $§750.00 for the easement to the property
and the checks are both to be made out to Heartwood Forestland IV, LP.
Betty made a motion to approve these checks to be written from the
Water Reserve Fund and Randall seconded the motion. The checks were
written and Pat toock them to give to Chris Bledsoce.

We talked to Chris Bledsoce during the meeting and Pat told him about
the meeting on 6-19-06 and asked that he be in attendance at that
meeting.




Chris Bledsoe had told Pat that he had sent a letter to Danny Bess
and it had been returned. Pat called during the meeting and got
the correct address so she could give it to Chris.

Betty made a motion to adjourn and Randall seconded the motion.

Present:

Betty Richardson, board member .
Randall Rollins, board member gkzgzééﬁzf jé%%224ﬂ4
Attest: Phyllis SiZemoﬂg;;%g;££:4;¥i§éé24%ﬂ~ﬂ“-ﬂ//







WV MUNICIPAL BOND COMMISSION
#8 Capitol Street, Suite 500

Terminal Building

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:_June 27, 2006

ISSUE: Glen Rogers Public Service District , Sewer Revenue Bonds. Series 2006 A (WV SRF Program)

ADDRESS: Post Office Box 87, Glen Rogers, WV 25848-0087

COUNTY: Wyoming

PURPOSE OF ISSUE: New Money: X

Refunding:
ISSUE DATE: June 27, 2006

ISSUE AMOUNT: _$160,000

REFUNDS ISSUE(S) DATED: N/A

CLOSING DATE: _June 27, 2006

RATE: 0% Administration Fee .5%

IST DEBT SERVICE DUE: _December 1, 2006

18T PRINCIPAL DUE: Decermber 1, 2006

1ST DEBT SERVICE AMOUNT: $ 1334.00 PAYING AGENT: Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL: Jackson and Kelly, PLLC

Contact Person: John C. Stump, Esauire

Contact Person: Samme L. Gee, Esquire

Phone: 353-8196

CLOSING BANK: First Community Bank

Phone: 340-1318

ESCROW TRUSTEE:

Contact Person: Betty Arrington

Contact Person:

Phone: _ (304)

Phone:

KENOWLEDGEABLE ISSUER CONTACT
Contact Person: Pat Armstrong

OTHER: WYV Department of Environmental Protection

Contact Person: _Rosalie Brodersen

Position: Chairman Function: _Program Manager
Phone: __ (304) 294-8111 Phone: _558-0637
DEPGSITS TO MBC AT CLOSE: ___Accrued Interest: $
By: Wire __ Capitalized Interest: $
Check __ Reserve Account: S
_____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire _____To Escrow Trustee: $
Check _____ToIssuer $__
IGT _ ToCons. Invest. Fund  §
___ To Other: $

NOTES:

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 Comumission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding,

2. Date of first action or debt service.

3 Contact people should we lack documents, information, or funds needed to
administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information can
be recorded under "Notes.”

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the Commission.

06.14.06
33342000001
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GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

ACCEPTANCE QF DUTIES OF REGISTRAR

THE HUNTINGTON NATIONAIL BANK, Charleston, West Virginia,
hereby accepts appointment as Registrar in connection with the Glen Rogers Public Service
District Sewer Revenue Bonds, Series 2006 A (West Virginia SRF Program), dated June 27,
2006, in the principal amount of $160,000 and agrees to perform all duties of Registrar in

connection with such Bonds, all as set forth in the Bond Legislation authorizing issuance of
the Bonds.

WITNESS my signature on this 27th day of June, 2006.

THE HUN

By:

{GTON NATIONAL BANK

s Authopited Officér 777 ”

24







GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bonds of Glen Rogers Public Service District (the "Issuer"), hereby certifies
that on the date hereof, the single, fully registered Glen Rogers Public Service District Sewer
Revenue Bonds, Series 2006 A (West Virginia SRF Program), of the Issuer, dated June 27,
2006, in the principal amount of $160,000, designated "Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program)," numbered AR-1, is registered as to principal
in the name of "West Virginia Water Development Authority” in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of The Huntington
National Bank, as Registrar.

WITNESS my signature on this 27th day of June, 2006.

THE HUNTINGTON NATIONAL BANK

Its: Authoi;zé'd Officef. 7 ‘_ 74

06.14.06
333420.000601

CH476161.3
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GLEN ROGERS PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SR Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 27th day of June, 2006,
by and between GLEN ROGERS PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer"), and THE HUNTINGTON
NATIONAL BANK, a national banking association (the "Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $160,000 Sewer Revenue Bonds, Series 2006 A (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Resolution adopted
June 19, 2006, and a Supplemental Resolution adopted June 19, 2006 (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, itis 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

CH476168.3
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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
income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

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

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

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is 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 s 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: Glen Rogers Public Service District
P. O. Box 87
Glen Rogers, West Virginia 25848-0087
Attention: Chairman

CH476169.3 2



CH476169.3

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

9. This docurnent 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.




IN WITNESS WHEREQF, 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.
GLEN ROGERS PUBLIC SERVICE DISTRICT
( Z

<
S

THE HUNTINGTON NATIONAL BANK

06.14.06
333420.0000t
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EXHIBIT A

[Inciuded in transcript as Document No. 1]

CH476169.3 5




SCHEDULE OF COMPENSATION

(See Attached)

CH476169.3 6




Private Financial G %
PO, B 38 - WENDS | lid Huntington

Charleston, West Virginia 25322-0633

STATEMENT OF TRUSTEE'S FEES
Invoice Date June 27, 2006

Glen Rogers Public Service District
Account Number 6089001809

Glen Rogers Public Service District
Sewer Revenue Bonds, Series 2006 A
C/O John C. Stump

Steptoe & Johnson, PLLL.C

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

drdk e R R KA TR A TR RN K kN kA ek kA dedek ok *x AR RAXTRAA KR ELT TR AR TR TR AN F AR AR ErF R Tk Rk &k ddkr i kk R e

FEE CALCULATION FOR June, 2006

3 KA R o A e AR A AR ke ko e e ke Stk ok ek e e o e ok o ok 5 e e ook sk Lt s s 5

TOTAL AMOUNT $ 250.00

TOTAL DUE s 250,00

*

*  FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. IF PAYMENT

“ IS NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN
.. MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: DEBRA . .
* .. BOWDEN, PO BOX 633, CHARLESTON, WV 25322-0633......... *

*

*

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304)348-5035







Division of Water and Waste Management %:‘s ‘ L
601 57th Street SE
Charleston, West Virginia 25304-2345
Phone (304) 926-0495

Fax (304) 926-0496

West Virginia Department of Environmental Protection

Bob Wise Stephanie R. Timmermeyer
Governor Cabinet Secretary

October 22, 2004

FRANCIS ARMSTRONG, CHAIRPERSON
GLEN ROGERS PSD

PO BOX 87

GLEN ROGERS, WV 25848

CERTIFIED RETURN RECEIPT REQUESTED
Dear Permittee:

Enclosed please find WV/NPDES Permit Number WV 0080390 dated October 22, 2004.

Please note that a Discharge Monitoring Report (DMR) is to be completed and submitted to this Division
each month. It is suggested that several copies of the enclosed DMR forms be made for your future use, as
this Division does not supply permittees with DMR forms. -~

Finally note that copies of all future correspondence regarding the permit including copies of DMRs must be
forwarded to the Field Inspector and Field Supervisor at the following address:

Department of Environmental Protection

Environmental Enforcement

116 Industrial Dr

Oak Hill, WV 25801--8320

Also, please note the attachment to this permit which describes the annual permit fee requirement.
Reissuance of your permit does not change the annual fee billing cycle.

If you have any questions, please contact Brian Carney of this Division at (304) 926-0495 or our TTY
number (304) 926-0489.

ager, Permitting Section
CDW:bc

Enclosures







CLOSING MEMORANDUM

To: Financing Teain

From: John C. Stump, Esquire

Date;: June 27, 2006

Re: Glen Rogers Publie Service District Sewer Revenue Bonds, Series 2006 A

{West Virginia SRF Program)

1. DISBURSEMENTS TO GLEN ROGERS PUBLIC SERVICE DISTRICT

+ Payor: West Virginia Department of Environmental Protection

Amount: $160,000
Form: Check
Payee: Glen Rogers Public Service District

Contact: Rosalie Brodersen - (304} 558-0637

2. DISBURSEMENTS BY GLEN ROGERS PUBLIC SERVICE DISTRICT

Payor: Glen Rogers Public Service District
Amount: $150,000

Form: Check

Payee: West Virginia Pipeline, Inc.

06.14.06
333420.00G01

CH476173.3
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SETTLEMENT AGREEMENT AND RELEASE

This SETTLEMENT AGREEMENT AND RELEASE, effective as of the date of the last
signature affixed below, by and between WEST VIRGINIA PIPELINE, INC. (the “Company™),
and GLEN ROGERS PUBLIC SERVICE DISTRICT (the “District™):

WITNESS THAT:

WHEREAS, prior to the date hereof, the Company entered into a contract or contracts
with the District to provide certain construction services (collectively, the “Contracts™); and

WHEREAS, the Company has previously brought suit against the District with regard to
payment for services under such Contracts (the “Dispute™) and has previously obtained a
judgment against the District (the “Judgement”); and

WHEREAS, the Company and the District now mutually deéire 0 enter 1nfo a settlement
of the claims against each other arising out of, or related to, the Contracts, the Dispute, and/or the
Judgement.

NOW, THEREFORE, in consideration of the mutual covenants set forth hereinafter,
which are not mere recitals but an integral part of this Agreement, the parties do hereby agree as
follows:

1. Upon the signing of this Agreement and full release of claims, the District shall
cause to be paid to the Company, the total sum of One Hundred Fifty Thousand Dollars and Zero
Cents ($150,000.00). Said payments shall be in the form of a check made payable to West
Virginia Pipeline, Inc. in the total amount of One Hundred Fifty Thousand Dollars and Zero
Cents {$150,000.00).

2. Company assumes and agrees (a) to pay all attorneys’ fees and costs incurred by
it in connection with the negotiation and prosecution of any and all claims related to the

CH831840.1




Contracts, the Dispute and the Judgment, and (b) to hold the District harmless for all such fees
and costs.

3. For and in consideration of the foregoing, including the aforementioned sum paid
by the District, the receipt and sufficiency of which is hereby acknowledged, the Company for
itself, its agents, attorneys, successors, and assigns, doeg hereby release, acquit, and forever
discheirge the District, its officers, directors, stockholders, agents, servants, attorneys, insurers,
reinsurers, and employees, as well as any principals, subsidiaries, affiliates, parent corporations,
and ther successors and assigns, from any and all actions, causes of action, suits, debts,
promises, warranties, contracts, agreements, damages, judgments, executions, claims, liens,
attachments, and demands whatsoever, in law or in equity, and any other claims or obligations of
any kind or nature, including without limitation claims for costs and attorney fees, whether
known, unknown, direct, indirect, fixed, contingent, matured, unmatured, liquidated, disputed,
undisputed, secured, unsecured, or derivative that the Company ever had or now has, for upon, or
by reason of any matter, cause or right now or heretofore existing, arising out of, or related in
any way to the Contracts, the Dispute, and/or the Judgment.

4, The execution of this Settlement Agreement and Release and the consideration
exchanged herein do not constitute an admission of liability, guilt, responsibility, or other
evidence of fault on the part of any party hereto, but are done and made in compromise and
settlement of a disputed claim.

5. The constderation exchanged for this Settlement Agreement and Release shall
constitute the full and final settlement between the parties, in satisfaction of any and all claims
which any party hereto has or may have in the future against the other party hereto relating to the

Coﬁtracts, the Dispute and/or the Judgement.




6. The parties hereto warrant that no promise or agreement not herein expressed has
been made to them; that this Seftlement Agreement and Release contains the entire agreement
between the parties relating to the subject matter hereof, that in executing the Settlement
Agreement and Release, they are not relying upon any statement or representation made by the
other party hereto conceming the nature, extent or duration of any claims or damages, or
concerning any thing or matter, but are relying solely upon their own Judgment and the advice of
their respective attorneys. All parties acknowledge that they have had an opportunity to consult
with their respective legal counsel concerning this settlement agreement.

7. All parties shall bear their own respective costs and attorney fees incurred in
connection with the Contracts, the Dispute and the Judgment

8. The Company acknowledges and agrees that neither the District nor its attorneys
have made representations regarding the Company’s tax obligations, if any, as a result of this
settlement agreement, and that the Company has relied solely upon its own judgment and the
advice of its own attorneys and financial advisors in that regard. The Company further
acknowledges and agrees that the satisfaction of tax obligations, if any, incurred by the Company
as aresult of this settlement agreement shall be the sole responsibility of the Company.

9, This settlement agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and the
same instrument.

WITNESS the following signatures.

[signatures begin on following page]




WEST VIRGINIA PIPELINE, INC.

St (NI

Its: President

STATE OF WEST VIRGINIA

COUNTY OF KANAWHA, TO WIT:

I, Karrie M. Mattox, a notary public of said county, do certify that

@am‘d A‘ e /‘IZDA/ , as President of West Virginia Pipehine, Inc., a corporation,

who signed the writing hereto annexed, has this day, before me, acknowledged the same to be

the act and deed of said corporation.

Given under my hand this 29th day of June, 2006,

My commission expires: O, s / X OO 07/

| ot

Notary Public

uh"‘i L R
OTARY PUBLIC
STATE OF WEST VIRGINA
Fasrie b iationr
B 0, Box 056
Fanm, WY 25188
My Utoorriaion Expies s 1 JM8

(NOTARIAL SEAL)
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GLEN ROGERS PUBLIC SERVICE DISTRICT

STATE OF WEST VIRGINIA

COUNTY OF Zo’W . TOWIT:

I ,Q,W_,df @,&é{_ , a notary public of said county, do certify

that Frances Armstrong, as Chairperson of Glen Rogers Public Service District, a public service

district and a public corporation, who signed the writing hereto annexed, has this day, before me,

acknowledged the same to be the act and deed of said corporation.

Given under my hand this /& day of July, 2006,

My commission expires: /0’// 69,// ;9/

Notary Public

T
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ERIE INS PROP/CAS (O
COMMERCIAL PROPERTY INSURAWNCE

100 Eris Inewrance Piace. RENEWAL CERTIFICATE

Bris, PA 16230
AGENT | ITEM 2. POLICY PERIOD POLICY NUMBER
EE]152  APPALACHIAN INS ACY 03/20/06 TC 03/20/07) @15 7050002 w
ITEM { NAMED INSURED AND ADDRESS ITEM 3. OTHER INTEREST o

]

GLEN ROGERS PUBLIC
SERVICE DISTRICT

BOX 87

GLEN ROGERS WV 25B84B-0087

POLICY PERIOD BEGINS AND ENDS AT 12:00 NOON STANDARD TIME AT THE STATED
ADDRESS OF THE WAMED INSURED. THE INSURANCE APPLIES TO THOSE PREMISES
DESCRIBED AS PER THE ATTACHED DECLARATIONS, THIS 1S SUBJEUT TU aLL AlrLiCamLE
TERMS OF THE POLICY AND ATTACHED FORMS AND ENDORSEMENTS .

LOCATION OF PREMISES OCCUPARCY/OPERATIONS
LOC 1, BLDG 1 - IKTER OF RT 1 & OLD GLENN ROGERS RD, WATER TESTING OFFICE
GLEN ROGERS, WYOMING CO, WV 25848

LOT 1, BLDG 2 - INTER OF RT 1 & OLD GLENN ROGERS RD, GARAGE
GLEN ROGERS, WYOMING CO, wv 25548

LOC 2, BLDG 1 -~ POST OFFICE BUILDIBG, GLEWN ROGERS, PUMP HOUSE
WYOMING CO, Wv 2EB4E

,.--—_-..-au-.-..---.u-mmmm-__-—qmp-b—-—_—a_._-.u...,_..................._,mm_...._....—.—_.-———‘wum-«w—-m-—-_—-—-.-n-..—..—..p—-_-.-_.-....mhmmm“

DEDUCTIBLE & 250, # COVERAGES SPECIAL
COVERAGES * LOC * BLDG * COINE * INSURANCE * BASIC I ®* BASIC [ * PORM
* 3 * * 80 * 544,000 * 5163, * § 25, ¥ 5 40,

1
BUILDIRGS = 1 = 3 2 80 ®= & §,100 * 5 30, * 5 5B, * 5 7.
1 * B0 ® 562,000 * 5 867, = &5 11, ® 5 55,

BUSINESS * 1 =* |
PERSONAL * 1 = 2 * 80 £ 5§ 2,000 =5 3, * s 1, ® 8 83,
1

PROPERTY =* 2 #*

H——-mﬂn-—ﬂ-n-—-——.-—--——---b—wmumhﬁwwn‘——‘—————wﬂﬂh——w“nwwww—m—————

OQPTIONAL COVERAGES

: SURCHARGE IMPOSED BY STATE OF WV~ § 5.48
R/HMB , : TOTAL PREMIUM - - = = — = = - « . § 962.48

AFPLYCABLE FORMS ~ SEE SCHEDULE OF FORMS

LGSS PAYEE
GMAC
COMMERC 1AL MORTGAGE CORP
P O BOX 1657
HORSHAM PA 19044-6657

000323 \SEE WEVEMDE 8ilL;  BETURNES CI‘%EFEWLEE’&SA%!Jé I}QE‘DUH ACCOUNT 0l/12/0¢
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cory

PUBLIC ENTITY GENERAL LIABILITY PROTECTION
COVERAGE SUMMARY

e St Faul

This Coverage Summary shows the llmiis of
toverags that apply to your Pubjic Entiry
Genera] Liability Froteetion. It slso lists those
endorsements, If any, that must have certain
infarmation shown for tharo to apply.
it — RRPRR R Ry

Limits OF Coverage

Benersl total limiv § 2,000, 000

Products end completed
waork total limit $ 2,000,000

Parsonal injury
each person limit $ 1,000,000

Advartising Injury

eech parson hmib $ 1,000,000
Each svent {imit 3 1,000,000
Faflure to supply limit, 5 0
Metical expeanses [imit, s 5,000
Fremises damsge Fmit. % 500,000
Sewer back—-up limit, $ 0

Kamed Endorzement Tsble

Imporiant Ngte: Only endorsements thel must have esrtain information shown for (hem to spply
are named in this teble. Tha required informaetion follows the name ot aach sueh endorsement.
Other endorsemants mey apply too. if so, they'ra listed on tha Poliey Forms Ligt

' PSS Sexual Abuse Limitation Endt - With General Total Sublimit
Sexual Abuse Tebasl Limirl
5300, 000.

Sexygl Abuse Each Perpon Limit
§100,000.

F3S Described Person Of Organization Endt ~ Addl Protected Psrsons

Degcribad Pervon or Organizetion
VOLUNTEER FIRE DEYARTHENT: HANOVER VFD; BRENTON VFD; BUD VFD. CYCLONE VFD;
COAL MOUNTAIN VFD; OCEANA YFD; UFPER LAUREL VFD:

PINEVILLE VFD

Deseribed Persson or Organization
PSD: GLEN ROGERS PSP; MATHENY P5D: RAVENSCLIEF P3D; BENTON FSD

Mamu of Ingured Policy Number GP0O9305640 Effactive Date 07/01/01
WYOMING COUNTY COMMISSION Frocegsing Oale 0B/07/01 D0D9:41 001

Lo B R R,
GO208 Ed.10-B7 Printed in U5 AL Coverage Summary

. @5L.Paul Fire and Marine tnsurance Co, 1997 All Rights Raserved Fege 1




