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SUGAR CREEK PUBLIC SERVICE DISTRICT
BONID RESOLUTION

RESOLUTION  AUTHORIZING THE  ACQUISITION  OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF SUGAR CREEK PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE DISTRICT OF $1,100,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND});, PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF SUGAR CREEK
PUBLIC SERVICE DISTRICT:
ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authonty for this Resolution. This Resolution (together with any order
or resolution supplemental hereto or amendatory hereof, the “Bond Legislation”) is adopted pursuant to
the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virgima Code of
1931, as amended (collectively, the “Act”), and other applicable provisions of law.

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

Al Sugar Creek Public Service District (the “Issuer”) is a public service district and
a public corporation and political subdivision of the State of West Virginia in Braxton County of said
State.

B The Issuer presently owns and operates a public waterworks system. However, it
is deemed necessary and desirable for the health, safety, advantage, convenience and welfare of the
inhabitants of the Issuer that there be acquired and constructed improvements and extensions to the
existing public waterworks system of the Issuer, consisting of extending water service to approximately
100 new customers in the Wilsie-Tague areas at or near Frametown (the “Project”), (the existing public
waterworks [acilities of the Issuer, the Project and any further improvements or extensions thereto are
herein called the “System™).
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C. The Issuer intends to permanently finance a portion of the costs of acquisition
and construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the “Authority”™), which administers the West Virginia Infrastructure Fund
pursuant to the Act,

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, Series
2011 A (West Virginia Infrastructure Fund) in the tota]l aggregate principal amount of $1,100,000 (the
“Series 2011 A Bonds™), to permanently finance a portion of the costs of acquisition and construction of
the Project. Said costs shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest, upon the Series 2011 A Bends prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defined); engincering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees and expenses
of the Authority, discount, initial fees for the services of registrars, paying agents, depositories or trustees
or other costs in connection with the sale of the Series 2011 A Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized, the acquisition or construction of the Project
and the placing of same in operation, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2011 A Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

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

G. There are outstanding obligations of the Tssuer which will rank on a parity with
the Series 2011 A Bonds as to liens, pledge and source of and security for payment, which obligations are
the Issuers: (i) Water Revenue Bonds, Series 1995 (United States Department of Agriculture), dated
November 7, 1995, issued in the original aggregate principal amount of $1,000,000 (the “Series 1995
Bonds™); (ii) Water Revenue Bonds, Series 2010 A (West Virginia DWTRY Program) dated Jamuary 7,
2010, issued in the original aggregate principal amount of $312,500 (the “Series 2010 A Bonds™); and
(iii) Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January 7,
2010, issued in the original aggregate principal amount of $396,500 (the “Series 2010 B Bonds™),
(collectively, the “Prior Bonds™).

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

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

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

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

Section 1.03. Bond Tegislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 A Bonds by those who shall be the Registered Owners of the same from
iime 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 secunty of the Registered Owners of any and all of
such Series 2011 A Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

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

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

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

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

“Bondholder,” “Holder of the Bonds,” “Holder,” “Registered Owner” or any similar term

whenever used herein with respect to an outstanding Bond or Bonds, means the person in whose name
such Bond is registered.
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“Bond Legislation,” “Resclution,” “Bond Resolution™ or “Local Act” means thus Bond
Resolufion 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 Sernes 2011 A Bonds, the Prior Bonds and any bonds on
a parity therewith subsequently authorized to be issued hereunder or by another resolution of the Issuer.

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

“Chairman’ means the Chairman of the Governing Body of the Issuer.

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

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

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

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

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

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

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

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

“Fiscal Year” means each 12-month period beginming 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.
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“Government Obligations” means direct obligations of, or obligations the timely payment
of the principal of and interest on which 1s guaranteed by, the United States of America.

*“(3rants” means ail monies received by the Issuer on account of any Grant for the Project.

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

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

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

“Issuer” means Sugar Creck Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia in Braxton County, West Virginia.

“Loan Agreement” means, the Loan Agreement heretofore entered, or to be entered, into
by and between the Issuer and the Authority, on behalf of the Council, providing for the purchase of the
Series 2011 A Bonds from the Issuer by the Authonty, the form of which shall be approved, and the
execution and delivery by the Issuer authorized and directed or ratified, by the Supplemental Resolution.

“Net Proceeds” means the face amount of the Series 2011 A Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2011 A Reserve Account. For purposes of the Private Business Use limitations set forth herein, the term
Net Proceeds shall inclunde any amounts resulting from the investment of proceeds of the Series 2011
A Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

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

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses, other than those capitalized as part of
the costs fees and expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and the
Paying Agent (all as herein defined), other than those capitalized as part of the costs, payments to pension
or retirement funds, taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that “Operating
Expenses” does not include payments on account of the principal of or redemption premium, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such miscellaneous deductions as
are applicable to prior accounting periods.
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“QOutstanding,” 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; (i1) any Bond for the payment of which monies,
equal to its principal amount and redemption premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hereunder and set aside for such payment (whether upon or prior to
maturity}; (iii) any Bond deemed to have been paid as provided in Article X hereot; 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 Commussion or other entity designated as such for the Series
2011 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series 1995 Bonds, Series 2010 A Bonds and
Series 2010 B Bonds.

“Prior Resolutions™ means, collectively, the resolutions adopted by Sugar Creek Public
Service District, authorizing the Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.
“Qualified Investments” means and includes any of the following:
{(a) Government Obligations;

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

(c) Bonds, debentures, notes or other evidences of indebtedness issued by
any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit
Banks; Federal Home Loan Bank System; Export-lmport Bank of the Unifed States;
Federal Land Banks; Govemment National Mortgage Association; Tennessee Valley
Authoerity; or Washington Metropolitan Area Transit Authonty;

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

(e) Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking 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
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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;

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

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

(h) The West Virginia “consolidated fund” managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6C of the West Virginia
Code of 1931, as amended; and

(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 ai least "A” by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation.

“Registrar” means the Bond Registrar.

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

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

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

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

“Revenue Fund” means the Revenue Fund established by Section 5.01 hercof,
“Secretary” means the Secretary of the Governing Body of the Issuer.
“Series 1995 Bonds” means the Water Revenue Bonds, Series 1995 (United States

Department of Agriculture), dated November 7, 1995, issued in the original aggregate principal amount of
$1,000,000.
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“Series 2010 A Bonds” means the Water Revenue Bonds, Series 2010 A (West Virginia
DWTREF Program), dated January 7, 2010, issued in the original aggregate principal amount of $312,500.

“Series 2010 B Bonds” means the Water Revenue Bonds, Series 2010 B (West Virginia
DWTREF Program/ARRA), dated January 7, 2010, issued in the original aggregate principal of $396,500.

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

“Series 2011 A Bonds Construction Trust Fund” means the Seres 2011 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

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

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

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

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

“State” means the State of West Virginia.

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

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

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

“Tap Fees” means the fees, if any, paid by prospective customers of the System in order
to connect thereto.
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“West Virginia Infrastructure Fund” means the West Virgima Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of 1931, as
amended and in effect on the date of adoption hereof.

Additional 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 tmporting
persons shall include firms and corporations; and words importing the masculine, feminine or neutral
gender shall include any other gender.

ARTICLE I}
AUTHORIZATION OF THE PROJECT
Section 2.01.  Authorization of the Project. There is hereby authorized and ordered the

acquisition and construction of the Project, at an estimated cost of $4,180,000. The proceeds of the Series
2011 A Bonds hereby anthorized shall be applied as provided in Axticle V1 hereof.

The cost of the Project is estimated not to exceed $4,180,000 of which approximately
$1,100,000 will be obtained from the proceeds of the Series 2011 A Bonds, $1,500,000 will be obtained
from an Appalachian Regional Commission Grant and $1,580,000 will be obtained as a grant from the
Council.

ARTICLE 111

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

Section 3.01.  Authorization of Bonds. The Series 2011 A Bonds shall be issued as a
single bond, designated as “Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund),”
in the principal amount of §1,100,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2011 A Bonds remaining after funding of the Series
2011 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing interest on the Series
2011 A Bonds, if any, shall be deposited i or credited to the Senes 2011 A Bonds Construction Trust
Fund established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section3.02. Terms of Bonds. The Series 2011 A Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal maximum
rate, payable quarterly on such dates; shall mature on such dates and in such amounts: and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreement. The Series 2011 A Bonds shall be payable as to principal at
the office of the Paying Agent, in any coin or currency which, on the dates of payment of principal is
legal tender for the payment of public or private debts under the laws of the United States of America.
Interest on the Series 2011 A Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to
the Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.
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Unless otherwise provided by the Supplemental Resolution, the Series 2011 A Bonds
shall be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principai amount of the Series 2011
A Bonds. The Series 2011 A Bonds shall be exchangeable at the option and expense of the Registered
Owner for another fully registered Bond or Bonds of the same series in aggregate principal amount equal
to the amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03.  Execution of Bonds. The Series 2011 A Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed the Series 2011 A Bonds shall cease to be such officer of the Issuer before the Seres 2011
A Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless be
sold and delivered as herein provided and may be issned as if the person who signed or sealed such Bonds
had not ceased to hold such office. Any Senes 2011 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.  Authenfication and Registration. The Bond Registrar for the Series 2011
A Bonds shall be the bank or other entity to be designated as such in the Supplemental Reseclution and its
successors and assigns. No Series 2011 A Bond shall be valid or obligatory for any purpose or entitled to
any security or benefit under this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the forms set forth in Section 3.10 hereof shall have been
manually executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and Registration
on any Series 2011 A Bond shall be deemed to have been executed by the Bond Registrar if manually
signed by an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

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

The registered Series 2011 A Bonds shall be transterable only upon the books of the
Bend Registrar, by the registered owner thereof in person or by his attomey 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 attomey.

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2011 A
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon sumrender and cancellation of such mufilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Hoelder’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 indemmified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2011 A Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
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 2011
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2011 A Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Reveres; Lien Positions with Respect
to Prior Bonds. The payment of the debt service of the Series 2011 A Bonds shall be secured by a first
Iten on the Net Revenues derived from the System on a parity with the ien on such Net Revenues in favor
of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest, if any, on and other payments for the Series 2011 A Bonds and the Prior Bonds and to make all
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other payments provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

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

Al If other than the Authority, a list of the names in which the Series 2011
A Bonds are to be registered upon original issuance, together with such taxpayer
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 2011 A Bonds to
the original purchasers;

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

E. 'The unqualified approving opinion of bond counsel on the Series 2011
A Bonds.

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

[Remainder of Page Intentionally Blank]

i2
5705979



{FORM OF SERIES 2011 A BOND)

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

No. AR-1

KNOW ALL MEN BY THESE PRESENTS: This  day of , 2011, that
SUGAR CREEK PUBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Braxton County of said State (the “Issuer”), for
value received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority™) or registered
assigns the sum of DOLLARS (3 ), or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the “Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year, commencing 1,20
to and including 1, 20, as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal instaliments of this Bond are payable in any
com 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 redecmed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated ,2011.

This Bond is issued (i) to pay a portion of the costs of the acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the “Project™, (ii)
fund the Series 2011 A Bonds Reserve Account, and (iii) to pay certain costs of issuance and related
costs. The existing public waterworks system of the Issuer, the Project and any further improverents or
extensions thereto are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act™), and a Bond Resolution duly adopted by the Issuer on ' , 2011,
and a Supplemental Resolution duly adopted by the Issuer on , 2011 (collectively, the
“Bond Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would be entitled
to be paid and secured cqually and ratably from and by the funds and revenues and other security
provided for the Bonds under the Bond Legislation.
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THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE ()
WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF 31,000,000 {THE “SERIES 1995 BONDS™), (I} WATER REVENUE
BONDS, SERIES 2010 A (WEST VIRGINIA DWTRT PROGRAM), DATED JANUARY 7, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $312,500 (THE “SERIES
2010 A BONDS”™) AND (II) WATER REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA
DWTRF PROGRAM/ARRA), DATED JANUARY 7, 2010, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF 396,500 (THE “SERIES 2010 B BONDS”); (COLLECTIVELY, THE
“PRIOR BONDS™).

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

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

Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia.
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All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall be applied
solely to payment of the costs of the Project and costs of issuance hereof described in the Bond
Legslation, and there shall be and hereby 1s created and granted a lien upon such monies, until so applied,
in favor of the registered owner of this Bond,

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligaticns, the Bonds will be in default should any proceeds of the Bonds be used
for a purpose that will contribute to excessive erosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

IT IS HEREBY CERTHIED, 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 Syster 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.

fRemainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, SUGAR CREEK. PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and attested by ifs
Secretary, and has caused this Bond to be dated the day and year first written above.

[SEAL]
Chairrnan
ATTEST:
Secretary
16
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: , 2011

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) 3 (19)
2) (20)
() (1)
(4) (22)
&) (23)
(©) (24)
() (25)
(8) (26)
) @7
(10) (28)
(11) (29)
(12) (30)
(13) 1)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $
18
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: 20

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

Section3.12.  Filing of “Amended Schedule”. Upon completion of the Project, the
Issuer will file with the Authority and the Council a schedule, the form of which will be provided by the
Council, setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by the Prior Reseclutions);

(2) Series 1995 Bonds Reserve Account (established by Prior Resolution);

(3) Renewal and Replacement fund (established by Prior Resolution);

(4) Series 2011 A Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Comimission. 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 Comumission and the Issuer and from each other:

(1) Series 2010 A Bonds Sinking Fund (established by Prior Resolution);

(2)  Seres 2010 A Bonds Reserve Account (established by Prior Resolution);

(3) Series 2010 B Bonds Sinking Fund (established by Prior Resolution);

(4} Series 2010 B Bonds Reserve Account (established by Prior Resolution);
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{5) Series 2011 A Bonds Sinking Fund; and
{6) Series 2011 A Reserve Account.

Section 5.03.  System Revenues; Flow of Funds.

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

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

(2) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Nafional Finance Office, the amounts
required to pay interest on the Series 1995 Bonds, as required by the Prior
Resolutions.

(3) The Issuer shall next, on the first day of cach month, simultaneously,
transfer from the Revenue Fund and (i) remit to the National Finance
Office, the amounts required to pay principal of the Series 1995 Bonds, as
required by the Prior Resolutions; (ii) remit to the commission the amount
required to pay principal, if any, on the Series 2010 A Bounds and Series
2010 B as required by the Prior Resolution; and (i) remit to the
Commission, commencing 4 months prior to the first date of payment of
principal of the Series 2011 A Bonds, for deposit in the Series 2011 A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will accrue and become due on the Sertes 2011 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 2011
A Bonds Sinking Fund and the next quasterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior fo the next quarterly principal
payment date, the required amount of principal coming due on such date.

(4) The Issuer shall next, each month, transfer from the Revenue Fund and
simultancously remit (i) to the Depository Bank, the amounts required by
the Prior Resolutions for deposit in the Reserve Account for the Series
1995 Bonds; (i) to the Commission on the amount required by the Prior
Resolutions for deposit in the Reserve Accounts, if any, on the Series 2010
A Bonds and the Series 2010 B Bonds; and (iii) to the Commission,
commencing 4 months prior to the first date of payment of principal of the
Series 2011 A Bonds, if not fully funded upon issuance of the Series 2011
A Bonds, for deposit in the Series 2011 A Bonds Reserve Account, an
amount equal to 1/120th of the Series 2011 A Bonds Reserve Requirement,
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until the amount in the Series 2011 A Bonds Reserve Account equals the
Sertes 2011 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2011 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 2011 A Bonds
Reserve Requirement.

(5) The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank for deposit in the Renewal and Replacement
Fund a sum equal to 2 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 VIIT hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System; provided,
that any deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments into such account have not,
as of the date of determination of a deficiency, funded such account fo the
maximurm extent required hereof) shall be promptly eliminated with monies
from the Renewal and Replacement Fund.

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

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

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

As and when additional Bonds ranking on a parity with the Series 2011 A Bonds are issued,
provision shall be made for additional payments into the respective sinking funds sufficient to pay the
interest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate
a balance in the respective reserve accounts in an amount equal to the requirement thereof,
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The Issuer shail not be required to make any further payments into the Series 2011 A Bonds
Sinking Fund and the Series 2011 A Bonds Reserve Account when the aggregate emount of funds therein
are at least equal to the aggregate principal amount of the Series 2011 A Bonds issued pursuant to this
Bond Legislation then Quistanding and all interest, if any, to accrue until the matunty thereof.

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

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

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

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

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

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

D.  Whenever all of the required and provided transfers and payments from the Revenue
Fund into the several special funds, as hereinbefore provided, are current and there remains in the
Revenue Fund a balance in excess of the estimated amounts required to be so transferred and paid into
such funds during the foliowing month or such other period as required by law, such excess shall be
considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the Registrar, the
Paying Agent or the Depository Bank, on such dates as the respective parties shall require, such additional
sums as shall be necessary to pay their respective charges and fees then due. In the case of payments to
the Commission under this paragraph, the Issuer shall, if required by the Authority at anytime, make the
necessary arrangements whereby such required payments shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required.
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E. The monies in excess of the maximum amounts insured by FDIC in all funds and
accounts shall at all tumes 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.

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

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

ARTICLE Vi
BOND PROCEEDS; DISBURSEMENTS
Section 6.01.  Application of Bond Proceeds: Pledse of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2011 A Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

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

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

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

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

The Issuer shall each month provide the Council with a requisition for the costs incurred for
the Project, together with such documentation as the Council shall require. Payments of all Costs of the
Project shall be made monthly.
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Section 6.02. Except as provided in Section 6.01 hereof, disbursements from the Series
2011 A Bonds Copstruction Trust Fund shall be made only after submussion to and approval from the
Council, of a certificate, signed by an Authorized Officer stating that:

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

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

{c)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.

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

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Bonds. In addition to the other covenants, agreements and provisions of this Bond Legislation, the Issuer
hereby covenants and agrees with the Holders of the Series 2011 A Bonds as hereinaffer 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 2011 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 2011 A Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2011
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2011 A Bonds or the interest, 1f any, thereon.

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

26
5705979




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 2ll requisite appeal periods having expired without
successful appeal and shall provide an opinion of counsel to the Issuer of such effect. Such rates and
charges shall be sufficient to comply with the requirements of the Loan Agreement and the Issuer shall
provide a certificate of a certified public accountant of such effect. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and described in the
Recommended Decision of the Public Service Comumission of West Virginia entered June 9, 2011 which
became Final Order on June 29, 2011, in Case 11-0237-PWD-CN, and such rates are hereby adopted.

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

Section 7.05.  Sale of the System. So long as the Series 2011 A Bonds and the Prior
Bonds are outstanding and except as otherwise required by law or with the written consent of the Couneil,
the Authority and the holders of the Prior Bonds, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall, with respect to
the Series 2011 A Bonds, immediately be remitted to the Commission for deposit in the Series 2011 A
Bonds Sinking Fund and applied to the payment of principal of and interest, if any, on the Series 2011 A
Bonds. Any balance remaining after the payment of the Series 2011 A Bonds and interest, if any,
thereon shall be remitted to the Issuer by the 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 shail have and hereby reserves the right
to sell, Iease 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
thereot. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution duly
adopted, determine that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be received
from such sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of
$10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation with the
Consulting Engineers that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The payment of such
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proceeds into the Renewal and Replacement Fund shall not reduce the amount required to be paid into
said fund by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom, together with
ali 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
prier 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 dispesition of such properties of the System.

Section 7,06, Issuance of Other Obligations Payable Out of Revenues and General
Covenant Apainst Encumbrances. Except as provided in this Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any cbligations whatsoever payable from the revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such revenues with the
series 2011 A Bonds. All obligations issued by the Issuer after the issuance of the Series 2011 A Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are jumior and subordinate, as to lien on, pledge and source of and
security for payment from such revenues and in all other respects, to the Series 2011 A Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made into all funds
and accounts set forth heremn have been made and are cwmrent 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 2011 A Bonds, and the interest thercon, if any, upon any or all of the income
and revenues of the Systern pledged for payment of the Series 2011 A Bonds and the interest thereon, if
any, in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the limitations
on the 1ssuance of parity obligations set forth in the Prior Resolution shall be applicable. In addition, no
Parity Bonds, payable out of the revenues of the Systern, shall be 1ssued after the issnance of the Series
2011 A Bonds pursuant to this Bond Legislation, without the prior wnitten consent of the Authority and
the Council and without complying with the conditions and requirements herein provided.

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

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

So long as the Series 1995 Bonds are Outstanding, no Parity Bonds shall be issued at any
time, however, unless there has been procured and filed with the Secretary a written statement by the
Independent Certified Public Accountants, reciting the conclusion that the Net Revenues for the Fiscal
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Year following the year in which such Parity Bonds are to be issued shall be at lcast 120% of the average
annual debt service requirements on the following;:

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the writen consent of the Holders
of the Series 1995 Bonds, representing 75% of the then-outstanding principal indebtedness. In the event
the foregoing limitation is waived or when the Series 1995 Bonds are no longer outstanding, the
following parity requirement shail be met:

So long as the Series 2010 A Bonds, Series 2010 B Bonds or Series 2011 A Bonds are
outstanding, no Parity Bonds shall be issued at any time, unless there has been procured and filed with the
Secretary a written statement by the Independent Certified Public Accountants, reciting the conclusion
that the Net Revenues actually derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months immediately preceding the date of the
actual issuance of such Parity Bonds, phis the estimated average increased annual Net Revenues expected
to be received in each of the 3 succeeding years after the completion of the improvements to be financed
by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

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

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

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

The Net Revenues actually derived from the System during the 12-consecutive-month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted by the Issuer,
the time for appeal of which shall have expired prior to issuance of such Parity Bonds.
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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 te time within the
limitations of and in-compliance with this section. All Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the revenues of the System and their source of
and security for payment from said revenues, without preference of any Bond over any other. The Issuer
shall comply fully with all the increased payments into the various funds and accounts created in this
Bond Legislation required for and on account of such Parity Bonds, i addition to the paymeats required
for Bonds theretofore issued pursuant to this Bond Legislation.

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

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

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

The Issuer shall permit the Authority and the Council, or their agents and representatives, to
inspect all records pertaining to the operation and maintenance of the System at all reasonable times
following completion of the Project and commencement of operation thereof, or, if the Project is an
improvement to an existing system, at any reasonable time following commencement of the Project.

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

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission of
West Virginia. Separate control accounting records shall be maintained by the Issuer. Subsidiary records
as may be required shall be kept in the manmer 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
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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 Govermning Body
shalf direct.

The Issuer shall file with the Council, the Authority, or any other original purchaser of the
Series 2011 A Bonds, and shall mail in each year to any Holder or Holders of the Series 2011 A Bonds,
requesting the same, an annual report containing the following:

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

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

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

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

Subject to the terms, conditions and provisions of the Loan Agreement and the Act, the
Issuer has acquired, or shall do all things necessary to acquire, the proposed site of the Project and shall
do, is doing or has done all things necessary to construct the Project in accordance with the plans,
specifications and designs prepared by the Consulting Engineers. All real estate and interests in real
estate and all personal property constituting the Project and the Project site heretofore or hereafter
acquired shall at all times be and remain the property of the Issuer.

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

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

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

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

Section 7.11.  Engmeering Services and Operating Personnel.  The Issuer will obtain a
certificate of the Consuiting Engineers in the form attached to the Loan Agreement, stating, among other
things, that the Project has been or will be constructed in accordance with the approved plans,
specifications and designs as submitted to the Authority and the Council, the Project is adequate for the
purposes for which it was designed, the funding plan as submitted to the Authority and the Council is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state laws for construction of the Project have been obtained.
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The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the Council covering the supervision and inspection of the development
and constroction of the Project, and bearing the responsibility of assuring that construction conforms to
the plans, specifications and designs prepared by the Consulting Engineers, which have been approved by
all necessary governmental bodies. Such engineer shall certify to the Authority, the Council and the
Issuer at the completion of construction that construction of the Project is n accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all necessary
governimental bodies.

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

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

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

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

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

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

Section 7.15.  Insurance and Construction Bonds.

A. The Issuer hereby covenants and agrees that so long as the Bonds remain
Outstanding, the Issuer will, as an Operating Expense, procure, carmry and maintain insurance with a
reputable msurance 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 carty and maintain insurance to
the extent available against the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for the other purposes provided herein for the
Renewal and Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance (fire and extended coverage) to
protect the Interests of the Issuer, the Authority, the prime contractor and all subcontracters as their
respective interests may appear, in accordance with the Loan Agreement, during construction of
the Project on a 100% basis (completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the Issuer, the comfractors and
subcontractors, as their interests may appear.

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

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

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

(5)  BUSINESS INTERRUPTION INSURANCE, to the extent available ai reasonable
cost to the Issuer.
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(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
fime.

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

The Issuer shall also require all contractors, if any, engaged in the construction of the
Project to carry such worker’s compensation coverage for all employees working on the Project and
public liability insurance, vehicular liability insurance and property damage insurance in amounts
adequate for such purposes and as is customarily carried with respect to works and properties similar to
the Project; provided that the amounts and terms of such coverage are satisfactory to the Authority and
the Council and the Issuer shall verify such insurance prior to commencement of construction. In the
event the Loan Agreement so requires, such insurance shall be made payable to the order of the
Authority, the Issuer, the prime contractor and all subcontractors, as their interests may appear.

Section 7.16.  Connections. To the extent permitted by the laws of the State and rules
and regulations of the Public Service Commission of West Virginia, the Issuer shall require every owner,
tenant or occupant of any house, dwelling or building intended to be served by the System to connect
thereto.

Section 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state requirements and
standards.

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

Section 7.18.  Reserved.

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

Section 7.20. Compliance with Loan Agreement and Law. The Issuer shall perform,
satisfy and comply with all the terms and conditions of the Loan Agreement and the Act. Notwithstanding
anything herein to the contrary, the Issuer will provide the Council with copies of all documents
submitted to the Authorty.
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The Issuer also agrees to comply with all applicable laws, rules and regulations issued by
the Authority, the Counci! or other state, federal or local bodies in regard to the acquisition of the Project
and the operation, maintenance and use of the System.

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

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

Section 7.22. Contracts; Change Orders, Public Releases.

A. The Issuer shall, simultaneously with the delivery of the Series 2011 A Bonds or
immediately thereafter, enter into written contracts for the immediate acquisition of the Project.

B. The Issuer shall submit all proposed change orders to the Council for written approval.
The Issuer shall obtain the written approval of the Council before expending any proceeds of the Series
2011 A Bonds held in “contingency” as set forth in the respective schedules attached to the certificate of
the Consulting Engineer.

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

ARTICLE VIIT

INVESTMENT OF FUNDS; USE OF PROCEEDS

Section §.01. Investments. Any monies held as a part of the funds and accounts
created by this Bond Legislation other than the Revenue Fund, shall be invested and reinvested by the
Commission, the Depository Bank, or such other bank or national banking association holding such fund
or account, as the case may be, at the written direction of the Issuer in any Qualified Investments to the
fullest extent possible under applicable laws, this Bond Legislation, the need for such monies for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest accruing thercon 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
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such other bank or national banking association, as the case may be, may make any and all investments
permiited 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 shail keep complete and accurate records of all funds, accounts and
investments, and shall distdbute to the Issuer, at least once each year, or more ofien as reasonably
requested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 2011 A Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest, if any, on the Series 2011 A Bonds from gross income for federal income

tax purposes.

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

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

ARTICLE IX
DEFAULT AND REMEDIES

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

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

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

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

(4y  1f default oceurs under the Prior Bonds or the Prior Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suif or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (i1} 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 upen the Bonds, {iv) by action at law or bill
in equity require the Issuer to account as if it were the frustee of an express trust for the Registered
Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners; provided that, all rights
and remedies of the Holders of the Series 2011 A Bonds shall be on a panity with the Holders of the Prior
Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, m addition to all other remedies or rights, have the
right by approprate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of the Bonds and
interest and the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the 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.
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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 recetver 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 Syster, but the authority of such receiver shall be limited to the
completion of the Project and the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond Legislation,
and the title to and ownership of the System shall remain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise disposc of any assets of the System.

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

ARTICLE X1
MISCELLANEQOUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2011 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2011 A Bonds, 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 2011 A Bonds shall be made
without the consent in writing of the Registered Owners of the Series 2011 A Bonds so atfected 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 comsent to the above-permitted
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amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondbelder 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
mterest, if any, on the Series 2011 A Bonds from gross mcome of the holders thereof.

Section 11.02. Bond Legislation Constitutes Confract. The provisions of the Bond
Legisiation shall constifute a contract between the Issuer and the Registered Owners of the Series 2011
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 2011 A Bonds.

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

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

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

Section 11.07.  Effective Date. This Resolution shail take effect immediately upon

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 27th day of September, 2011.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of SUGAR
CREEK. PUBLIC SERVICE DISTRICT on the 27th day of September, 2011.

Dated: October 6, 2011

Secretary

092311
877870.00003

42
5705979



EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

SUPPLEMENTAL RESQLUTION

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

WHEREAS, the Public Service Board (the “Governing Body”) of Sugar Creek Public
Service District (the “Issuer”) has duly and officially adopted a bond resolution on September 27, 2011
(the “Bond Resolution™ or the “Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF SUGAR CREEK PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF §1,100,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE  BONDS, SERIES 2011 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS:
APPROVING, RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Resolution when used herein;
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WHEREAS, the Bond Resolution provides for the issuance of Water Revenue Bonds, Series
2011 A (West Virginia Infrastructure Fund), of the Issuer (the “Bonds™), in the aggregate principal
amount ot to exceed $1,100,000 and has authenzed the execution and delivery of the loan agreement
relating to the Series 2011 A Bonds, inclading all schedules and exhibits attached thereto (the “Loan
Agreement”), by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”™), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council™, all in accordance with Chapter 16, Article 13A, and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”); and in the Bond Resolution it is
provided that the form of the Loan Agreement and the exact principal amocunt, date, matunty date,
redemption provisions, interest rate, interest and principal payment dates, sale price and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF SUGAR
CREEK PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental Resolution 15
adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds, Series 2011
A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $1,100,000. The Series 2011 A Bonds shall be dated the date of
delivery thereof, shall finally mature Septeinber 1, 2051, and shall bear no interest. The principal of the
Series 2011 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and December I of
each year, commencing September 1, 2013, to and including September 1, 2051, and in the amounts as set
forth in the “Schedule Y™ attached to the Loan Agreement and incorporated in and made a part of the
Series 2011 A Bonds. The Series 2011 A Bonds shall be subject to redemption upon the written consent
of the Authority and the Council, and upon payment of the redemption premutum, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner of the Series
2011 A Bonds.

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

Section3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
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Loan Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of
the Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the Council and the Authority.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

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

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

Scction 6.  The Issuer does hereby appoint and designate the Bank of Gassaway,
Gassaway, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section7.  Series 2011 A Bonds proceeds in the amount of $-0- shall be deposited in the
Series 2011 A Bonds Sinking Fund, as capitalized interest.

Section 8. Serics 2011 A Bonds proceeds in the amount of $28,760 shall be deposited in the
Series 2011 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2011 A Bonds shall be deposited in
or credited to the Series 2011 A Bonds Project Construction Trust Fund for payment of the costs of the
Project.

Section 10. The Chairman and Secretary are hereby authorized and directed to execute and
deliver such other documents, agreements, instruments and certificates required or desirable in connection
with the Bonds to be issued hereby and by the Bond Resolution approved and provided for, to the end that
the Bonds may be delivered on or about October 6, 2011, to the Authority pursuant to the Loan
Agreement.

Section 11.  The Project and the financing thereof in part with proceeds of the Bonds are in
the public nterest, serve a public purpose of the Issuer and will promote the health, welfare and safety of
the residents of the Issuer.

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

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

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

[Remainder of Page Intentionally Blank]
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Adopted this 27th day of September, 2011.

SUGAR CREEK PUBLIC SERVICE DISTRICT

By: ] mM

Its:  Chaifrdan
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public Service
Board of Sugar Creek Public Service District on the 27th day of September, 2011.

Dated: October 6, 2011.

o N T

Secretary

09.23.11
§77870.60003
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IC-1
(08/11)

LOAN AGREEMENT

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

SUGAR CREEK PUBLIC SERVICE DISTRICT
(2006W-897a)

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLE1
Definitions

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

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

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

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

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

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

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

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

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

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

1.1l “System” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE I

'The Project and the System

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

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

2.3 All real estate and interests in real estate and all personal property

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

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

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

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

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

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

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

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

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

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

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



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

ARTICLE III

Conditions to Loan;
Issunance of Local Bonds

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

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

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

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

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

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

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

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(11) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

3.2 Subject to the terms and provisions of this L.oan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental Agency shall sell to
the Authority and the Authority shall make the Loan by purchasing the I.ocal 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 Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.
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3.4  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

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

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

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

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

(b)  Covenants substantially as follows:

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

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




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

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

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

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

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

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

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

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

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

(xi1i1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

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

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

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

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

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

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

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

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

(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (I1II) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

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

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

44  The Loan shall bear interest from the date and at the rate or rates per

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

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

ARTICLE V

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

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

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

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

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

Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the Project
was at the time, and now 1s, true, correct and complete, and such information does not omit
any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. Prior to the Authority's making the F.oan and
recetving the Local Bonds, the Authority and the Council shall have the right to cancel all or
any of their obligations under this Loan Agreement if {(a) any representation made to the
Authority and the Council by the Governmental Agency in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting documentation or has
violated any of the terms of the Act or this Loan Agreement.

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

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

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

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

Miscellaneous

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

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

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

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

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

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

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

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

7.10  This Loan Agreement shall terminate upon the earlier of:

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

(i1  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

(iii)  payment in full of the principal of and interest on the I.oan and

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

SUGAR CREEK PUBLIC SERVICE
DISTRICT

(SEAL)‘ By: @%/4//

Its: Chairman
Attest: Date: October 6, 2011

T, o7

Tts: Secretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

PR

(SEAL) By: /':/ )

Its: Executive Director<”
Attest | Date: October 6, 2011

0 \Uﬁ@ & CUJWWY\C\..»J

a
s
Its: Authorized Officer

[C2138265.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

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

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

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

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) all contractors to be awarded contracts for the construction of the Project
have submitted affidavits indicating such contractor has a drug free workplace plan pursuant
to Chapter 21, Article 1D of the West Virginia Code of 1931, as amended; (vi) the bid
documents relating to the Project reflect the Project as approved by the [DEP/BPH/PSC] and
the bid forms provided to the bidders contain all critical operational components of the
Project; (vii) the successful bids include prices for every item on such bid forms; (viii) the
uniform bid procedures were followed; (ix) the Issuer has obtained all permits required by
the laws of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (x) as of the effective date thereof,
“the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (xi) the net proceeds of the Bonds, together with
all other moneys on deposit or io be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project set forth in the Schedule B
attached hereto and approved by the Council; and (xii) attached hereto as Exhibit A is the
final amended “Schedule B - Final Total Cost of Project, Sources of Funds and Costs of
Financing” for the Project.

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

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

2If 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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EXHIBITB

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of L.oan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , , including all
schedules and exhibits attached thereto (the “l.oan Agreement”), between the Governmental
Agency and the West Virginia Water Development Authority (the “Authority™), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council™), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the pr0v1510ns of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ ,in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning . 1, , and ending L , as set forth in the
“Schedule Y™ attached to the Loan Agreement and mcorporated in and made a part of the
Local Bonds.

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

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

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

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

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

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

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

" Authority and the Council.

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

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

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

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

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TREF
Infrastracture Fund
Water Development
Authority
Rural Utilities Service
Economic Development
Administration

Other (Identify)

4. Renewal and
Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

The Governmental Agency must 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.

24



EXHIBIT D

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

“® B B o5

Reserve Account:

Witness my signature this ____ day of

{Name of Governmental Agency]

By:
Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Tocal Bonds $1,100,000
Purchase Price of Local Bonds  $1,100,000

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

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

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

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

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

(i) Sugar Creek Public Service District Water Revenue Bonds, Series 1995
(United States Department of Agriculture), dated November 7, 1995,
issued in the original aggregate principal amount of $1,000,00;

(ii)  Sugar Creek Public Service District Water Revenue Bonds, Series 2010
A (West Virginia DWTRF Program) dated January 7, 2010, issued in

the original aggregate principal amount of $312,500; and

(iii)  Sugar Creek Public Service District Water Revenue Bonds, Series 2010
B (West Virginia DWTRF Program/ARRA), dated January 7, 2010,
issued in the original aggregate principal amount of $396,500.

Number of New Customers to Be Served: 125
Location: Wilsie-Tague and Sleuth areas of Braxton County.
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SCHEDULE Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE
Sugar Creek PSD

: IF
) e )
$1,100,000
o D% Interest Rate
o : 40 Years from Closing Date
; Dated
‘Date | 10/6/2011
Delivery i i H
ate | o/6/2011] e
;Perlod { H J Dekk
N Ending 1 Principal: Interest: Service " i
o/1/2013] 7,190 7,190
12/1/2018] 7,190 § 7,190
3/1/2014; 7,190: % 7,190 »
6/1/2014 7,100 ; 7,190 i
a/1/2014 7,190! 7,190}
12/1/2014] 71900 7,190;
I 7,190 7,1000
! oeiaos 7,190} ;
©/1/2015 7,190} 7,190
i 12/1/2015 7,190 7,190
3/1/2016 7,190 7,190} :
3 6/1/2016 71000 7,190}
9/1/2016: 7,190 7,150
§ 12/1/2016 7,190 7,190 :
i spp017i 7,190 7,190 B
i g/1/a017 7,190 7,190 ;
1 12017 7,190 7,280
- 12/1/2017 7,190 7,150
3/1/2018 7,190 7,190 o
6/1/2018 7,190! : 7,190
5/1/2018 7,150 ; 7,190
12/1/2018 7,190 i 71000
i 3/1/2019 7,190 ; 7,180 o
i , { g/1/2019 7,150 ' 7,190
i 1 s/1p01 7,190 , 7,190 -
3 | 12/1/2019 7,490 7,290
. 3/1/2020 7,190 7,190
VVVVVV ¢ Bf1/2020 7,190 7,180
| a1/2000] 7,190 : 7,190 .
i 12/1/2020§ 7,190 7,190}
¢ 3p1/20m 7,180 7,3903 i
6172071 7,150 : 7,190
Y a1/o001 7,190 7,290
¢ 12142001 7,190 7,390} L
B ) i 3/1/2022 7,150 7,390 Y
b sf1/2022 7,190 7,190
. af1/2022 7,190 7,190
12/1/2022} 7,190 ; 7,190}
TV 7,190 7,200}
| e/jaoa3] 7190 1 700}
9/1/2023 7,190 7,190}
i 12/1/2023 7,190 ; 7,190
i 3/1/20040 7,190 ; 7,190
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BOND DEBT SERVICE

Sugar Creek PSD

IF

41,100,000

0% Interest Rate

40 Years from Closing Date

Period! Debt:
Ending:  Principal Imerest Service
6/1/2024 7,150 7,190
9/1/2024: 7,180 7,190
12/1/2024. 7,190} 7,190
3/1/2025 7,1901 7,190
6/1/2025 7,190 7,190
9/1/2025 7,190 7,190;
12/1/2025 7,190 7,190
3/2/2026 7,190 7,190
6/1/2026 7,190; 7,190
9/1/2026 7,190 7,150
12/1/2026 7,190: 7,190
312027 7,1901 7,190
6/1/2027 7,1501 7,190
9/1/2027 7,150 7,190
12/1/2027 7,190 7,190
3/1/2028 7,190 7,190
5/1/2028 7,190 7,190
9/1/2028 7,190 7,190
12/1/2028 7,150} 7,190
3/1/2029 7,190 7,150

{ g/1/2029 7,190 7,190
- 9/1/2029 7,190 7,190
. 12172029 7,190 7,190
. 3/1/2030] 7,190 7,190
6/1/2030: 7,390 7,190
9/1/2030 7,190 7,190
12/1/2030; 7,190 7,190'
3142031 7,190 7,190:
6/1/2031 7,190 7,140
9/1/2031 7,190 7,190
12/1/2031 7,190 7,190
3/1/2032 7,190 7,190
6/1/2032 7,190 7,190
9/1/2032 7,190 7,196
12/1/2032 7,1901 7,180
3/1/2033 7,190 71901
6/1/2033 7,190 7,1901
9/1/2033; 7,190 7,190}
12/1/2033 7,190 7,190
3/1/2034 7,189 7,189
6/1/2034 7,189 7,189
9/1/2034 7,189 7,189
12/1/2034 7,189 7,189
3/1/2035 7,189 7,189
6/1/2035 7,189 7,189
9/1/2035 7,189 7,189

i 12/1/2035 7,189 7,189
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_ BONDDEBTSERWCE .

: Sugar Creek PSD
IF o
$1,100,000 ; - e
0% Interest Rate
e 40 Years from Closing Date ‘
H H :
1 periodi : Debt|
Ending!  Principal Intarest Service!
) 3/1/2036] 7,189 7,189! ;
6/1/2036] 7,189} 7,189}
9/1/2036 7,189 7,189}
| 12/1/2036 7,189) 7,189
; 3/1/2037, 7,189} 7,189 '
6/1/2037 7,139} 7,189
-~ L SyaaT 7189 7,189 -
12/1/20371 7,189} 7,189
3/1/2038] 7,189| 7,189 :
6/1/2038 7,189| 7,189
9/1/2038 7,189] 7,189
_ ! 12/1/2038 7,189 7,189
3/1/2039 7,189| 7,189
6/1/2039 7,189] 7,189
9/1/2039 7,189 7,189 ?
12/1/2039 7,189 7,189
3/1/2040 7,189 7,139
6/1/2040 71881 7,189
8/1/2040 7,189} 7,189 .
12/1/2040 7,189 7,189
3/1/2041 7,189 1,189
6/1/2041 7,189 7,189
9/1/2041 7,189 7,189 :
N 12/1/2042 7,189 7,189
3/1/2042 7,189 7,189
6/1/2042 7,189 7,189
9/1/2042 7,189 7,189
12/1/2042 7,189 7,189 {
3/1/2043 7,189 7,189
6/1/2043} 7,189 7,189
a9/1/20a3 7,189 7,189
12/1/2043 7,189 7,189
3/1/2084 7,189 7,189
6/1/2044 7,189 7,189
} L 9/1/2004 7,189 7,189 :m..
| 12/1/2044] 7,189 7,189
| 31720454 7,189 7,189
| B/1/2045 7,189 7,189
i 9/1/70450 7,189 7,189 :
i 12712045 7,189 7,189
37172048 7,189 7,189 :
i 6/1/2046 7,189 7,189
! 9/1/2046 7,189 7,189
¢ 12/1/2046 7,189 7,189
' 3/1/2047 7,189 7,189 ) :
U epoarl s 7,189 ;
| 9/1/2047) 7,189| 7,189




BOND DEBT SERVICE

Sugar Creek PSD

IF

$1,100,000

0% Interest Rate

40 Years from Closing Date

i Period : Dekk
Ending;  Principal Interest;  Service
12/1/2047 7,189 ; 7,189

3/1/2048 7,189 7,189

6/1/2048 7,189 7,189

9/1/2048F 7,189 7,189

12/1/2048 7,185 7,189

3/1/2049 7,189 7,189

6/1/2049 7,189 7,189

9/1/2049 7,189 7,189

12/1/2049 7,189 : 7,189

3/1/2050 7,189 7,189

6/1/2050 7,189 7,189

9/1/2050 7,189 7,189

12/1/2050 7,189 7,189

3/1/2051 7,189 7,189

6/1/2051 7,189 7,189

9/1/2051 7,190 7,190

1,100,000 1,100,000
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SCHEDULE Z

None
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 22°® day of August, 2011.

CASE NO. 11-0237-PWD-CN (REOPENED)

SUGAR CREEK PUBLIC SERVICE DISTRICT,

a public utility, Frametown, Braxton County.
Application for a certificate of convenience and necessity to
Extend water service to approximately 100 new customers in
The Wilsie-Tague areas at or near Frametown, Braxton County,
West Virginia, and to construct certain improvements to the
District’s existing water distribution system.

COMMISSION ORDER

Bids for a certificate project came in lower than expected, and the Commission
approves a change in the project scope so that water service may also be extended to
about 38 customers along Sleith Fork and Rosedale Road.

BACKGROUND

On June 29, 2011, Sugar Creek Public Service District was granted a certificate of
convenience and necessity to extend water service to about 100 customers in the Wilsie-
Tague areas of Braxton County and to improve its existing water distribution system.
Rec. Dec. at 4-5 (June 9, 2011, final June 29, 2011).

Since the Recommended Decision was issued by the ALJ, the Commission has
received two petitions with 25 and 31 signatures requesting that project water service be
extended to the area of Upper Sleith Fork Road. :

On July 21, 2011, the West Virginia Infrastructure and Jobs Development Council
approved a request by Sugar Creek to revise the project and use $400,000 to extend
service to about twenty-five additional customers along Sleith Fork and $649,992 to
extend service to about thirteen customers along County Route 9 (Rosedale Road).
Petition to Reopen at 2. Sugar Creek was able to propose this change because when
competitive bids for the project were opened on June 8, 2011, the bids came in
$1,049,992 lower than expected. Id.

It




On August 5, 2011, Sugar Creek filed a petition to reopen the certificate
proceeding at the Commission, requesting approval of a change in the project scope to
include the additional customers on Sleith Fork and Rosedale Road. Id. at 1-4. Grant
funds will be used to provide the additional service, so there will be no impact on the
previously approved post-project rates and charges. 1d. at 2-3.

Dunn Engineers, Inc. prepared the plans and specifications to provide the
additional service in these two areas. Sugar Creek has submitted those plans to the
Bureau for Public Health for approval and will forward that agency's decision to the
Commuission. [d. at 3.

Sugar Creek asserted that time is of the essence because the bids will expire in
early September 2011 and the Infrastructure Council required that this project be closed
and the bids awarded on or before September 1, 2011, Id. The change in project scope
will allow 38 customers to receive water service who were not included in the original
project. Id. at 4.

On August 17, 2011, Commission Staff recommended that the petition o reopen
be approved, contingent upon Sugar Creek’s receipt of a permit for the proposed
construction from the Office of Environmental Health Services, an office of the West
Virginia Bureau of Public Health. Initial & Final Joint Staff Memorandum at 2. Staff
noted that Sugar Creek planned to extend water service to these two arcas through a later
phase of its project, but will be able to add them sooner. Id.

DISCUSSION

Using the funds bid remaining because of the low bid fo extend water service to
the Sleith Fork and Rosedale Road areas is in the public interest and should be approved.

FINDINGS OF FACT

1. Competitive bids for the project were opened on June 8, 2011, and came in
$1,049,992 lower than expected. Petition to Reopen at 2.

2. Sugar Creek requested approval of a change in the project scope to use the
funds remaining because of the low bid to provide service to about 38 additional
customers on Sleith Fork and Rosedale Road. Id. at 1-4.

3. Grant funds will be used to provide the additional service, so there will be
no impact on the previously approved post-project rates and charges. ld. at 2-3.




CONCLUSION OF LAW

tsing the bid funds remaining because of the low bid to extend water service to
the Sieith Fork and Rosedale Road areas is in the public interest and should be approved.

ORDER

IT IS THEREFORE ORDERED that the petition to reopen is granted. The
Commission approves a change in scope so that water service also may be extended to
about 38 customers along Sleith Fork and Rosedale Road, contingent upon Sugar Creek’s
receipt of a permit for the proposed construction from the Office of Environmental
Health Services.

IT IS FURTHER ORDERED that the Recommended Decision issued on June 9,
2011, that became a final Order of the Commission on June 29, 2011, remains in full
force and effect in all other respects.

IT IS FURTHER ORDERED that upon entry of this Order this case shall be
removed from the Commission’s docket of open cases.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission
serve a copy of this Order by electronic service on all parties of record who have filed an
e-service agreement, and by United States First Class Mail on all parties of record who
have not filed an e-service agreement, and on Commission Staff by hand delivery.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON FENAL

Entered: June 9, 2011

6/29/2011

CASE NO. 11-0237-PWD-CN

SUGAR CREEK PUBLIC SERVICE DISTRICT,

a public utility, Frametown, Braxton County.
Application for a certificate of convenience and necessity to
extend water service to approximately 100 new customers in
the Wilsie-Tague areas at or near Frametown, Braxton County,
West Virginia, and to construct certain improvements to the
District’s existing water distribution system.

RECOMMENDED DECISION

On February 18, 2011, the Sugar Creek Public Service District (*District”), by counsel H.
Wyatt Hanna, 111, filed with the Public Service Commission (“Commission”), pursuant to W.Va. Code
§§16-13A-25 and 24-2-11, an application for a certificate of convenience and necessity to extend
water service to approximately 100 new customers in the Wilsie-Tague areas in Braxton County and
to construct improvements to the District’s existing water distribution system. The application stated
that the project would consist of the following: “a water line extension which will consist of
approximately 42,000 LF of 6" and 15,000 LF of 2" water line; one 2" pressure reducing station; one
6" pressure reducing valve station with a 2" by-pass pressure reducing valve; one 50 GPM duplex
water booster station with booster chlorination and a 6" by-pass pressure reducing valve; one 88,000
gatlon water storage tank; and all necessary valves, controls and appurtenances{.]” The application
stated that the project is estimated to cost $4,180,000 and will be financed by a $1,500,000
Appalachian Regional Commission (“ARC”) grant, a §1,580,000 West Virginia Infrastructure and
Jobs Development Council (“WVIIDC”) grant, and a $1,100,000 WVIIDC loan, payable over 40
years at a 0% interest rate. Attached were supporting documents, including permits for the project,
notably Permit No. 18,416, issued on October 7, 2009, by the State of West Virginia Office of
Environmental Health Services, and WV/NPDES Permit No. WV0115924, issued on November 20,
2009, by the West Virginia Department of Environmental Protection. The District also requested
approval of a rate increase necessitated by the project.
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On February 24, 2011, a Commission Order was issued requiring the District to mail separate
notices to each of its customers of its requested rate increase and to cause to be published an attached
Notice of Filing in a qualified newspaper, published and of general circulation in counties where
service is provided. The Notice of Filing provided that, if no substantial protest was filed within
thirty days after the date of publication, the Commission might waive formal hearing and grant the
application based upon its review of the evidence submitted with the application.

On March 1, 2011, a Commission Order was issued, referring this matter to the Division of
Administrative Law Judges for decision no later than August 2, 2011, if timely substantial protest was
received, and no later than July 5, 2011, if such protest was not filed.

On April 7, 2011, the District, by counsel, filed a statement that it had included in its March
billings a notice of its requested rate increase; that it had posted and published the Notice of Filing,
as directed; and that it had no resale customer. Also filed was the affidavit of publication of the
Notice of Filing on March 8, 2011, in the Braxton Citizens’ News.

On May 23,2011, Staff Attorney Wendy Braswell filed a Final Joint Staff Memorandum, with
an attached memorandum from Troy Eggleton, of the Utilities Division, and Jim Spurlock, of the
Engineering Division. Staff confirmed the information provided by the application, and further
stated the following: The project has been approved by the WVIIDC. Tt is needed because the
present source of water for the residents and businesses who will gain service through the project is
from wells, and the quality of the water is so poor that it constitutes a health hazard. The costs of the
project are reasonable. Staff recommended that the certificate be granted and the project and its
funding be approved. Upon completion of the project, the operation and maintenance expenses are
estimated to increase by $17,340. The District requested a 12% rate increase, but Staff recommended
an 8.9% increase, Staff’s cash flow analysis supports that the Staff-recommended rate increase
would provide an $18,113 surplus, including the renewal and replacement reserve, and a 135.67%
debt service coverage rate. Staff also modified the District’s leak adjustment rate.

FINDINGS OF FACT

1. On February 18, 2011, the Sugar Creek Public Service District filed with the Public
Service Cominission an application for a certificate of convenience and necessity to extend water
service to approximately 100 new customers in the Wilsie-Tague areas in Braxton County and to
construct improvements to the District’s existing water distribution system. The application stated
that the project would consist of the following: “a water line extension which will consist of
approximately 42,000 LF of 6" and 15,000 LF of 2" water line; one 2" pressure reducing station; one
6" pressure reducing valve station with a 2" by-pass pressure reducing valve; one 50 GPM duplex
water booster station with booster chlorination and a 6" by-pass pressure reducing valve; one 88,000
gallon water storage tank; and all necessary valves, controls and appurtenances[.]” The District also
requested approval of the project’s funding and of a 12% rate increase. (See application).
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2. The District included notice of its requested increase in its March 2011 billings to its
customers. It also posted and published a Notice of Filing on March 8, 2011, in the Braxton Citizens’
News, and no protest was filed. (See filings of April 7, 2011; Commission case file).

3. The project has been approved by the West Virginia Infrastructure and Jobs
Development Council. (See application; Final Joint Staff Memorandum filed May 23, 2011).

4, The project is estimated to cost $4,180,000 and will be financed by a $1,500,000
Appalachian Regional Commission grant, a 31,580,000 West Virginia Infrastructure and Jobs
Development Council grant, and a $1,100,00 WVHDC loan, payable over 40 years at a 0% interest
rate. (See application; Final Joint Staff Memorandum).

5. The project is needed because the present source of water for the residents and
businesses who will gain service through the project is from wells, and the quality of the water is so
poor that it constitutes a health hazard. (See Final Joint Staff Memorandum).

6. The State of West Virginia Office of Environmental Health Services issued its permit
for the project, Permit No. 18,416, on October 7, 2009, and the State of West Virginia Office of
Environmental Health Services issued a WV/NPDES permit for the project, No. WV0115924, on
November 20, 2009. (See application; Final Joint Staff Memorandum).

7. The project costs are reasonable. (See Final Joint Staff Memorandum).

8. Staff recommended that the application be granted, and the project and its funding be
approved. (See Final Joint Staff Memorandum).

9. Upon completion of the project, the operation and maintenance expenses are estimated
to increase by $17,340. Staff recommended an 8.9% increase, as provided in Appendix A hereto.
Staff’s cash flow analysis supports that the Staff-recommended rate increase would provide an
$18,113 surplus, including the renewal and replacement reserve, and a 135.67% debt service coverage
rate. Staff also modified the District’s leak adjustment rate. The District did not contest the Staff-
recommended rates. (See Final Joint Staff Memorandum; Commission case file).

CONCLUSIONS OF LAW

1. The District complied with the notice requirements of Rule 10.3.d. of the Commission’s
Rules of Practice and Procedure.

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

Public Service Commission
of West Virginia 3
Charleston



3. It is appropriate to approve the project’s financing because it is reasenable.

4. It is appropriate to approve the Staff-recommended rates, including the modified leak
adjustment rate, as provided in Appendix A hereto, because they are reasonable and necessary, and
because no customer objected to the higher proposed rates and the District did not object to the Staff-
recommended rates.

ORDER

IT IS, THEREFORE, ORDERED that the application filed on February 18, 2011, by Sugar
Creek Public Service District for a certificate of convenience and necessity to extend water service
to approximately 100 new customers in the Wilsie-Tague areas in Braxton County and to construct
improvements to the District’s existing water distribution system IS GRANTED and the project IS
APPROVED, contingent upon receipt of any outstanding permits.

IT IS FURTHER ORDERED that the funding for the project, consisting of a $1,500,000 ARC
grant, a $1,580,000 WVIIDC grant, anda $1,100,000 WVIIDC loan, payable over 40 years at a 0%
interest rate, IS APPROVED.

IT IS FURTHER ORDERED that Sugar Creek Public Service District files copies of all
outstanding permits as soon as possible and not begin construction on the project until all such
permits are received.

ITISFURTHER ORDERED that the rate increases contained in the Approved Tariff, attached
hereto as Appendix A, ARE APPROVED, to become effective upon completion of the project.

IT ISFURTHER ORDERED that, within 30 days of substantial completion, the Sugar Creek
Public Service District file an original and at least five copies of a proper tariff settmg forth the
project-related rates and charges hereby approved

IT IS FURTHER ORDERED that, if there is any change in the plans and/or scope of the
project or if a change in project cost or financing affects rates, Sugar Creek Public Service District
obtain Commission approval of such change prior to commencing construction. If changes in project
cost or financing does not affect rates, the District must file an affidavit from a certified public
accountant to that effect.

IT IS FURTHER ORDERED that Sugar Creek Public Service District comply with all rules
and regulations of the Division of Highways regarding the use of those rights-of-way.
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IT IS FURTHER ORDERED that Sugar Creek Public Service District submit a copy of the
bids to the Commission, making the bids a part of the Commission’s file in this case, as soon as the

bids are tabulated.

IT IS FURTHER ORDERED that Sugar Creek Public Service District submit a certificate of
substantial completion of the project from ifs engineer as soon as 1t becomes available.

[T IS FURTHER ORDERED that this matter be removed from the Commission's docket of
open cases.

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

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

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

Any party may request waiver of the right to file exceptions to an Administrative Law Judge's
Order by filing an appropriate petition in writing with the Executive Secretary, No such waiver will
be effective until approved by order of the Commission.

Jr—

Sunya Anderson
Administrative Law Judge

SA:s
110237a.wpd
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SUGAR CREEK PUBLIC SERVICE DISTRICT
CASE NO. 11-0237-PWD-CN

APPROVED RATES

APPLICABILITY
Applicable within the entire territory served.

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

RATES (customers with metered water supply)

First 3,000 gallons used per month $12.33 per 1,000 gallons

Next 3,000 gallons used per month $11.97 per 1,000 gailons

Next 4,000 gallons used per month $11.42 per 1,000 gallons

Next 40,000 gallons used per month $10.89 per 1,000 gallons

Next 50,000 gallons used per month $10.35 per 1,000 gallons

All Over 100,000 gallons used per month § 9.81 per 1,000 gallons
MINIMUM CHARGE

No monthly bill will be rendered for less than the following amounts, depending on the size
of the meter installed:

5/8  -inch meter $ 36.98 per month
1 -inch meter $ 92.45 per month
1-1/4 -inch meter $134.98 per month
1-1/2 -inch meter $184.90 per month
2 ~-inch meter $295.84 per month
3 -inch meter $554.70 per month
4 -inch meter $924.50 per month
RETURNED CHECK. CHARGE

A service charge equal to the actual bank fee assessed to the District or a maximum of $235 will
be imposed upon any customer whose check for payment of charges is returned by their bank due to
insufficient funds.

PRIVATE FIRE PROTECTION ‘
Where connections, hydrants, sprinklers, etc., on private property are maintained by
consuimer:
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2-inch service line with hydrants, sprinklers,
and/or hose connections $ 3.77 per month

3-inch service line with hydrants, sprinklers,
and/or hose connections § 4.50 per month

4-inch service line with hydrants, sprinklers,
and/or hose connections $ 5.97 per month

6-inch service line with hydrants, sprinklers,
and/or hose connections $13.50 per month

Where connections and hydrants on private property are maintained by Disfrict:
Each fire hydrant $15.60 per month

DELAYED PAYMENT PENALTY

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

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

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

A tap fee of $150.00 will be charged to customers applying for service before construction is
completed adjacent to the customer’s premises in connection with a certificate proceeding before the
Commission. This pre-construction tap fee will be invalid after the completion of construction
adjacent to an applicant’s premises that is associated with a certificate proceeding.

A tap fee of $300.00 wiil be charged to all customers who apply for service outside of a
certificate proceeding before the Commission for each new tap to the system.

LEAK ADJUSTMENT

$0.70 per 1,000 gallons is to be used when the bill reflects unusual consumption which can be
attributed to eligible leakage on customer’s side of the meter. This rate shall be applied to all such
consumption above customer’s historical average usage.
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Gov. Joe Manchin, 111
Chairman

Kenneth Lowe, Jr.
Public Member

David "Bones” McComas
Public Mcmbcr

Ron Justice
Public Member

James W. Ellars, P.E.
Executive Director

Barbara J. Pauley
Administrative Secretary

WEST VIRGINIA

T

infrastructure & Jobs Development Council

RECEIVED

SEP 09 2010

September 1, 2010
DUNN ENGINEERS, INC.

John Tinney, General Manager
Sugar Creek Public Service District
P.O.Box 427

Frametown, WV 26623

Re:  Sugar Creek PSD (Wilsie/Rosedale) — Phase I
Water Project No. 2006 W-897a (Revised)
Binding Commitment
(Action Required by March 1, 2011)

Dear Mr. Tinney:

- The West Virginia Infrastructure and Jobs Development Council

(Infrastructure Council) provides this original binding offer of an Infrastructure

Fund loan of approximately $1,100,000 (Loan) and an Infrastructure Fund grant
of approximately $480,000 (Grant) to the Sugar Creek Public Service District
(District) for the above referenced water project (Project). The Infrastructure
Council voted on September 1, 2010 to offer a binding commitment of an
additional $1,100,000 Infrastructure Fund Grant, which will expire on March 1,

- 2011, The final Loan and Grant amounts will be established after the District has

received acceptable bids for the Project. The Infrastructure Council will set aside
a portion of the Infrastructure Fund to make the Loan and Grant upon the
District’s compliance with the program requirements.

The Infrastructure Council will authorize the West Virginia Water
Development Authority (Authority) to enter into the Loan and Grant agreements
with the District following receipt of the completed Schedule B, a final,
nonappealable order from the Public Service Commission authorizing
construction of the Project, evidence of binding commitments for other funding;
-evidence of all permits; evidence of acceptable bids; and any other documents
requested by the Infrastructure Council.

No statements or representations made before or after the issuance of this
contingent commitment by any person or member of the Infrastructure Council, or
agent or employee of the Authority shall be construed as approval to alter or
amend this commitment, as all such amendments or alterations shall only be made
in writing after approval of the Infrastructure Council.

180 Association Drive = Charleston, WV 25311 «Phone (304) 558-4607 = Fax (304) 558-4609-
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John Tinney, General Manager
Septeniber 1, 20106
Page 2 of 3

If the District has any questions regarding this commitment, please contact James W.
Eliars at 304-558-4607 (X201).

Sincerely,
KMLOW&:, Jr.
Enclosure - Water Technical Review Committee comments
ce Bob Decrease, P;E., BPH (w/o enclosure) (via e-mail)
Samme Gee, Jackson Kelly (w/o enclosure) (via e-mail)
Ralph Goolsby, WVDO (w/o enclosure) (via e-mail)

~ Fred Hypes, P.E, P.S., V.P., Dunn Engineers, Inc.
Shane Whitehair, Region VII-Planning & Development Council

NOTE: This letter is sent in triplicate. Please acknoﬁledge receipt and immediately retum two
copies to the Infrastructure Council.
SUGAR CREEK PUBLIC SERVICE DISTRICT

- By:

Its:

Date:

180 Association Drive « Charleston, WV 25311 = Phone (304) 558-4607 = Fax (304) 5584609
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John Tinney, General Manager
September 1, 2010
Page 3 of 3

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Sugar Creek Public Service District
Water Project No. 2006 W-897a

SCHEDULE A

A. Approximate Amount: $1,100,000 Loan
480,000 QGrant

1,100,000 Additional Grant
$2,680,000 Total

B. Loan: $1,100,000
1. Maturity Date: 40 yea.fs from date of closing.
2. Interest Rate: ‘ 0%
3. Loan Advancement Date(s): Monthly, upon receipt of proper requisition.

4. Debt Service Commencement: The first quarter following completion of
construction, which date must be identified prior to
closing.

NOTICE: The terms set forth above are subject to change following the receipt of
construction bids.

C. Grant: $1,580,000

5. Grant Advancement Date(s): Monthly, upon receipt of proper requisition and after
advancement of all Loan funding.

6. Special Conditions: None

NOTICE: The terms set forth above are subject to change following the receipt of
' construction bids.

D. Other Funding: ARC grant $1,500,000
E. Total Project Cost: $4,180,000

F. Proposed User Rates:  Approximately $51.81 /4000 gallons

180 Association Drive « Charleston, WV 25311 « Phone (304) 558-4607 » Fax (304) 558-4609
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 6th day of October, 2011, the undersigned authorized representative of the
West Virginia Water Development Authority (the "Authority"), for and on behalf of the Authority, and
the undersigned Chairman of Sugar Creek Public Service District {the "Issuer"), for and on behalf of the
Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund), of the Issuer, in the principal amount of $1,100,000, numbered AR-1
(the "Series 2011 A Bonds™), issued as a single, fully registered Bond, and dated October 6, 2011.

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

3. The Issuer has received and hereby acknowledges receipt from the Authority, as the
original purchaser of the Series 2011 A Bonds, of $91,097.50, being a portion of the principal amount of
the Series 2011 A Bonds. The balance of the principal amount of the Series 2011 A Bonds will be
advanced by the Authority and the West Virginia Infrastructure and Jobs Development Council to the
Issuer as acquisition and construction of the Project progresses.

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

WEST VIRGINTA WATER DEVELOPMENT
AUTHORITY

By: \ ﬂ) ol LJi C)Jﬁmwm/\

Its: Authorized Representative

A_V

SUGAR CREEK PUBLIC SERVICE DISTRICT

o Loy

Its: Chamna;a’(




SUGAR CREEK PUBLIC SERVICE DISTRICT

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

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
On thas 6th day of October, 2011, there are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire onginal issue of Sugar
Creek Public Service District Water Revenue Bonds, Series 2011 A (West
Virginia Infrastructure Fund), in the prncipal amount of $1,100,000 (the
“Series 2011 A Bonds™), dated October 6, 2011 (the “Bonds™), executed by
the Chairman and Secretary of Sugar Creek 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
September 27, 2011, and a Supplemental Resolution duly adopted by the
Issuer on September 27, 2011 (collectively, the “Bond Legislation™);

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

(3)  Execcuted counterparts of a loan agreement for the Series 2011 A
Bonds, dated October 6, 2011, by and between the Issuer and the West
Virginia Water Development Authority (the “Authonity™), on behalf of the
West Virginia Infrastructure and Jobs Development Council (the “Council™).
(the “Loan Agreement”); and

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

You are hereby requested and authorized to deliver the Series 2011 A Bonds to the
Authority upon payment to the Issuer of the sum of $91,097.50, representing a portion of the principal
amount of the Series 2011 A Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds
to be authenticated and registered by an authorized officer, as Bond Registrar, in accordance with the
form of Certifacate of Authentication and Registration thereon.

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

SUGAR CREEK PUBLIC SERVICE DISTRICT

o [y

Tts: Chhirman”

J

09.23.11
§77870.00003
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SUGAR CREEK PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $1,100,000

KNOW ALL MEN BY THESE PRESENTS: This 6th day of October, 2011, that
SUGAR CREEK PUBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Braxton 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 MILLION ONE HUNDRED THOUSAND DOLLARS ($1,100,000), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the “Record of Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September | and December 1 of each year, commencing
September 1, 2013 to and including September 1, 2051, as set forth on the “Debt Service Schedule™
attached as EXHIBIT B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the T.oan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated October 6, 2011.

This Bond is issued (i) to pay a portion of the costs of the acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the “Project”); (ii)
to fund the Series 2011 A Bonds Reserve Account; and (iif) to pay certain costs of issuance and related
costs. The existing public waterworks system of the Issuer, the Project and any further improvements or
extensions thereto are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act™), and a Bond Resolution duly adopted by the Issuer on September 27, 2011, and a
Supplemental Resolution duly adopted by the Issuer on September 27, 2011 (collectively, the “Bond
Legislation”), and is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bond Legislation.
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THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE (I)
WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,000,000 {THE “SERIES 1995 BONDS”), (II} WATER REVENUE
BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 7, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $312,500 (THE “SERIES
2010 A BONDS”) AND (III) WATER REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA
DWTRF PROGRAM/ARRA), DATED JANUARY 7, 2010, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF 396,500 (THE “SERIES 2010 B BONDS”); (COLLECTIVELY, THE
“PRIOR BONDS™).

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

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the “Registrar”), by the registered 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.
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Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia,

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

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligations, the Bonds will be in default should any proceeds of the Bonds be used
for a purpose that will contribute to excessive erosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, condttions 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 nto 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 Intentionalty Blank]

5855047



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

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: October 6, 2011

5855047



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $91,097.50 10.06.11 (19)
(2) (20)
(3) (21)
(4) (22)
(5) (23)
(6) (24)
(7 (25)
(8) (26)
9 (27)
(10) (28)
(n (29)
(12) (30)
(13) (3D
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $

5855047




EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
Sugar Creek PSD
|F
$1,100,000
0% Interest Rate
40 Years frem Closing Date

Dated Date 10/6/2011

Delivery
Date 10/6/2011
Period

Ending Principal Interest Debt Service

9/1/2013 7,190 7,190

12/1/2013 7,150 7,190

3/1/2014 7,190 7,150

6/1/2014 7,190 7,190

5/1/2014 - 7,100 7,190

12/1/2014 7,150 7,190

3/1/2015 7,180 7,190

6/1/2015 7,190 7,190

5/1/2015 7,190 7,180

12/1/2015 7,190 7,190

3/1/2016 7,190 7,190

6/1/2016 7,150 7,190

9/1/2016 7,150 7,190

12/1/2016 7,190 7,180

3/1/2017 7,190 7,150

6/1/2017 7,180 7,150

9/1/2017 7,190 7,190

12/1/2017 7,150 7,190

3/1/2018 7,180 7,190

6/1/2018 7,130 7,190

5/1/2018 7,190 7,190

12/1/2018 7,190 7,180

3/1/2019 7,190 7,190

6/1/2019 7,190 7,190

9/1/2019 7,180 7,190

12/1/2019 7,150 7,190

3/1/2020 7,190 7,196

6/1/2020 7,190 7,190

9/1/2020 7,180 7,180

12/1/2020 7,180 7,180

3/1/2021 7,190 7,190

6/1/2021 7,180 7,190

9/1/2021 7,150 7,190

12/1/2021 7,190 7,190

: 3/1/2022 7,190 7,160
5/1/2022 7,190 7,150
i 9/1/2022 7,190 7,150
' 12/1/2022 7,190 7,190
3/1/2023 7,190 7,130

6/1/2023 7,180 7,190

9/1/2023 7,190 7,190

12/1/2023 7,150 7,190

3/1/2024 7,190 7,180

Sep 21, 2011 3:47 pm Prepared by Raymond james & Associates, Inc. [WDALOANS-SUGARLILY 2




BOND DEBT SERVICE
Sugar Creek PSD
IF
£1,100,000
0% Interest Rate
40 Years from Closing Date

Period

Ending Frincipal Interest Debt Service
6/1/2024 7,190 7,180
9f1/2024 7,190 7,180
12/1/2024 7,180 7,150
3/1/2025 7,180 7,120
8/1/2025 7,190 7,180
9/1/2025 7,180 7,180
12/1/2025 7,190 7,190
3/1/2026 7,150 7,180
6/1/2026 7,180 7,150
9/1/2026 7,190 7,150
12/1/2026 7,190 7,180
3/1/2087 7,190 7,190
6/1/2027 7,180 7,180
9/1/2027 7,150 7,190
12/1/2027 7,190 7,190
3/1/2028 7,180 7.180
6/1/2028 7,150 7,190
9/1/2028 7,190 7,150
12/1/2028 7,180 7,150
3f172028 7,180 7,190
6/1/2029 7,190 7,190
9/1/2029 7,190 7,190
12/1/2029 7,190 7,190
3/1/2030 7,180 7,180
6/1/2030 7,190 7,180
9/1/2030 7,180 7,180
12/1/2030 7,190 ’ 7,190
3/1/2031 7,180 7,180
6/1/2031 7,190 7,190
9/1/2031 7,180 7,150
12/1/2031 7,180 7,159
3/1/2032 7,190 7,190
6/1/2032 7,190 7,190
9/1/2032 7,290 7,150
12/1/2032 7,190 7,190
3/1/2033 7,180 7,180
6/1/2033 7,190 7,150
9/1/2033 7,190 7,190
12/1/2033 7,190 7,190
3/1/2034 7,189 7,189
6/1/2034 7,288 7,188
9/1/2034 7,185 7,188
12/1/2034 7,189 7,189
3/1/2035 7,189 7,189
6/1/2035 7,189 7,189
9/1/2035 7,189 7,189
12/1/2035 7,188 7,189

Sep 21, 2011 3:47 pm Prepared by Raymoend James & Associates, Inc. [WDA:LOANS-SUGAR111} 3




BOND DEBT SERVICE
Sugar Creek P5D
IF
$1,100,000
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
3/1/2036 7,189 7,189
6/1/2036 7,189 7,189
9/1/2036 7,182 7,189
12/1/2036 7,189 7,189
3/1/2037 7,189 7,189
6/1/2037 7.189 7,188
9/1/2037 7,189 7,189
12/1/2037 7,188 7,183
3/1/2038 7,189 7,188
Bf1/2038 7,189 7,189
9/1/2038 7.189 7,189
12/1/2038 7,189 7.189
3/1/2039 7,189 7,189
6/1/2039 7,189 7,189
3/1/2039 7,189 7,189
12/1/2039 7,189 7,189
3/1/2040 7,189 7.188
6/1/2040 7.185 7,185
9/1/2040 7,189 7,183
12/1/2040 7,189 7,189
3/1/2041 7,189 7,189
6/1/2041 7,189 7,188
9/1/2041 7,189 7,189
12/1/2041 7,188 7,189
3/1/2042 7,189 7,189
6/1/2042 7,185 7,189
9/1/2042 7,489 7,189
12/1/2042 7,189 7,188
3/1/2043 7,189 7,188
6/1/2043 7,189 7,189
9/1/2043 " 7,189 7,189
12/1/2043 7,189 7,189
3/1/2044 7,183 7,188
6/1/2044 7,189 7,189
5/1/2044 7,189 7,185
12/1/2044 7,189 7,189
3/1/2045 7,189 7,189
6/1/2045 7,185 7,189
9/1/2045 7,189 7,189
12/1/2045 7,182 7,188
3/1/2046 7,189 7,189
6/1/2046 7,189 7,189
9/1/2045 7,189 7,188
12/1/2046 7,189 7,188
3/1/2047 7,188 7,189
8/1/2047 7,188 7,185
9/1/2047 7,189 7,189
Sep 21, 2011 3:47 pm Prepared by Raymond James & Associates, Inc. {WDA:LOANS-SUGAR111) 4
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Sugar Creek PSD

iF

51,100,000
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
12/1/2047 7,189 7,489
3/1/2048 7,189 7,189
6/1/2048 7,189 7,183
5/1/2048 7,189 7,189
12/1/2048 7,188 7,182
3/1/2048 7,183 7,189
6/1/2048 7,189 7,189
9/1/2048 7,189 7,189
12/1/2049 7,189 7,189
3/1/2050 7,185 7,189
6/1/2050 7,189 7,188
8/1/2050 7,189 7,189
12/1/2050 7,182 7,189
3/1/2051 7,189 7,185
6/1/2051 7,189 7,189
9/1/2051 7,180 7,190
1,100,000 1,160,000

Sep 21, 2011 3:47 pm Prepared by Raymond James & Associates, Inc.

{WDA:LOANS-SUGAR111] 4




(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:

5855047



Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE &
OHNSON Charleston, WV 253261588
J LN (304) 3538000 (304) 3538180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

October 6, 2011

Sugar Creelk Public Service District
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Sugar Creck Public Service District
Frametown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Sugar Creek Public
Service District (the “Issuer”), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $1,100,000 Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated October 6, 2011, including all schedules and exhibits
attached thereto (the “Loan Agreement™), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June I, September | and December 1 of each year, commencing September
1,2013, to and including September I, 2051, all as set forth in the “Schedule Y atftached to the Loan
Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the “Act™), for the purposes of
(1) paying a portion of the costs of acquisition of improvements and extensions to the existing public
waterworks system of the Issuer (the “Project™); (ii) funding the Series 2011 A Bonds Reserve Account;
and (111) paying certain costs of issuance and related costs.

5705964 9
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Sugar Creek Public Service District, et. al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on September 27,2011, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on September 27,2011 (collectively, the “Bond Legislation™), pursuant to and
under which Act and Bond Legislation the Bonds are authornized and issued, and the Loan Agreement has
been entered into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under
the conditions and subject to the limitations set forth in the Bond Legislation and the Loan Agreement.
All capitalized terms used herein and not otherwise defined herein shall have the same meanings set forth
in the Bond Legislation and the Loan Agreement when used herein.

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

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

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

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

4, The Bonds have been duly authorized, issued, execunted and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on
and pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer’s outstanding: (a) Water Revenue Bonds, Series 1995 (United States
Department of Agriculture), dated November 7, 1995, issued in the original aggregate principal amount of
$1,000,000, (b) Water Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January
7, 2010, issued in the original aggregate principal amount of $312,500 and (¢) Water Revenue Bonds,
Series 2010 B (West Virginia DWTRF Program/ARRA), dated January 7, 2010, issued in the original
aggregate principal amount of $396,500 (collectively, the “Prior Bonds™), all in accordance with the terms
of the Bonds and the Bond Legislation.

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

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express 1o 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.

3705964




Sugar Creek Public Service District, et. al.
Page 3

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

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

Very truly yours,

A
5 T JOHNSONALLC

09.23.11
877870.00003

5705964




H. Wyatt Hanna I1I
Attorney at Law

H. Wyatt Hanna, I WV State Bar No. 1579

P. O. Box 8070 » South Charleston, West Virginia 25303
(304) 744-3150 » Fax (304) 744-3157

October 6, 2011L

Sugar Creek PSD
Frametocwn, WV

WV Water Development Zuthority
Charleston, WV

WV Infrastructure & Jobs Development Council
Charleston, WV

Steptoe & Johnson PLLC
Charleston, WV

Re: Sugar Creek Public Service District
Water Revenue Bonds, Series 2011 A
(WV Infrastructure Fund)

Ladies and Gentlemen:

I am counsel te Sugar Creek Public Service District, a public
service digtrict, in County, West Virginia {(the "Issuer"). Az such
counsel, I have examined coples of the appreoving oplinlon of Steptoe &
Johnson PLLC, asg kond counsel, the loan agreement for the Series 2011 A
Bonds dated October &, 2011, including all schedules and exhibits
attached thereto (collectively, the "Loan Agreement"), by and between the

Issuer and the West Virginia Water Development Authority {the
"‘authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council®), the Bond Rescluticn duly adopted by

the Issuer on September 27, 2011, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on September 27, 2011

(ccllectively, the "Bond Legislation"), orders of The County Commission
of Braxton County relating to the Issuer and the appointment of the
members of the Public Service Board of the Issuer, and other documents,
papers, agreements, instruments and certificates relating to the above-
captioned Bonds of the Igssuer (the "Bonds"). All capitalized terms used
herein and not otherwise defined herein shall have the same meaning set
forth in the Bond Legislation and the Loan Agreement when used herein.

I am of the opinion that:
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1. The Issuer has been duly created and validly existing public gservice
district, public corporation and pelitical subdivision of the State
of West Virginia, with full power and authority to acguire and
construct the Proiject, to operate and maintain the System, to adcopt
the Bond Legislation, all under the Act and other applicable
provisions of law.

2. The Loan Agresment has been duly authorized, executed and delivered
by the TIssuer and, assumning 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.

3. The members and officers of the Public Service Board of the Issuer
have been duly, lawfully and properly appointed and elected, have
taken the reguisite oaths, and are authorized to act in their
respective capacities on behalf of the Issuer.

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

5. The execution and delivery of the Bonds and the Loan Agreement and
the consummation of the transactions contemplated by the Bonds, the
Loan Agreement, and the Bond Legislation and the carrying out of the
terms thereof, do not and will not, in any material regpect,
conflict with or constitute, on the part of the Issuer, a breach of
or default under any ordinance, order, resclution, agreement or
other instrument to which the Issuer 1s a party or by which the
Issuer cr its properties are bound or any existing law, regulation,
court order or ccngent decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for
the creation and existence of the Issuer, the issuance of the Bonds,
the acquisition and construction of the Project, the operatiom of
the System and the imposition of rates and charges for use of the
gystem, including, without limitation, the receipt of all requisite
orders, certificates and approvals from the West Virginia Bureau for
Public Health, The County Commission of Braxton County, the Council,
and the Recommended Decision of the Public Service Commission of
West Virginia entered June 9, 2011, which became a final Crder on
June 29, 2011, and Commission Final Order entered August 22, 2011,
in Case No. 11-0237-PWD-CN amcng other thinges, granting to the
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Igssuer a Certificate of public convenience and necessity for the
Project, approving rates for the System and approving the financing
for the Project. The time for appeal of such Order has explred
prior to the date hereof without any appeal . Such Order remains in
full force and effect.

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

8. I have ascertalined that all sguccessful bidders have provided the
drug-free workplace affidavit, submitted their drug-free workplace
plan, and the contracts contain language that complies with the Drug
Free Workplace Act, Article 1D, Chapter 21 of the West Virginia
Code. T have also ascertained that all successful bidders have made
sufficient arrvangements for the igsuance of &ail insurance and
payment and performance bonds and such insurance policies or binders
and such bonds will, prior to construction, be wverified for
accuracy. Prior to the execution of construction contracts by the
Tasuer, I will review the contracts, the surety bonds and the
policies or other evidence of insurance coverage in connection with
the Project and verify that such surety bonds and policies (1) are
in compliance with the contracts; (2) are adequate in form,
gubstance and amount to protect the various interests of the Issuer;
{3) have been executed by duly authorized representatives of the
proper parties; (4} meet the requirements of the Act, the Bond
Legislation and the Loan Agreement; and (5) all such documents
constitute wvalid and legally binding obligations of the parties
thereto in accordance with the terms, conditions and provisions
thereof.
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A1l counsel to this transaction may rely upon this opinion as if
specifically addressed to them.

Very truly yours,

et A=

H. Wyatt Hanna,



H. Wyatt Hanna I
Attorney at Law

H. Wyatt Hanna, I WV State Bar No. 1579

P. 0. Box 8070 - South Charleston, West Virginia 25303
(304) 744-3150 » Fax (304) 744-3157

October &, 2011

WV Infrastructure & Jobs Development Council
Charleston, WV

WV Water Development Authcrity
Charleston, WV

RE: Sugar Creek Public Service bistrict
Dear Ladles & Gentlemen:

I represent Sugar Creek Public Service District (the “District”)
with regard to a proposed project to extend water service to
approximately 107 new customers in the Wilsie-Tague areas at or near
Frametown, Braxton County, West Virginia, and to construct certain
improvements to the District’s existing water distribution system (Phase
I), together with all appurtenant facilities {the “Project”). This Final
Title Opinion is being submitted on behalf of the District teo sarisfy the
requirements of the West Virginia Infrastructure and Jobs Development
Council (the *“Council”) with regard to the financing proposed for the
Project. Please be advised of the following:

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

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

3. That I have investigated and ascertained the location of and am
familiar with the legal description of the necessary sites,
including easements and/or rights of way, required for the Project
as set forth in the Plans for the Project prepared by Dunn
Engineers, Inc., the consulting engineers for the Project.
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That I have examined the records on file in the Office of the Clerk
of the County Commission of Braxtcon County, West Virginia, the
county in which the Project 1z to be located, and, in my opinion,
the District has acquired legal title or such other estate or
interest in the necessary site components for the Project sufficient
to assure undisturbed use and possession Lor the purpose of
construction, operation and maintenance for the estimated life of
the facilities to be constructed.

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

Sincerely,

Ak Ak gt

H. Wyatt Hanna, 1T

HWHITI/rb

cC:

Sugar Creek PSD



SUGAR CREEK PUBLIC SERVICE DISTRICT

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

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

16. LOAN AGREEMENT

11. INSURANCE

12.  VERIFICATION OF SCHEDULE

13. RATES

14. PUBLIC SERVICE COMMISSION ORDERS

15, SIGNATURES AND DELIVERY

16. BOND PROCEEDS

17. PUBLICATION OF NOTICE OF PSC FILING

18. SPECIMEN BONDS

19, CONFLICT OF INTEREST

20. GRANTS

21. PROCUREMENT OF ENGINEERING SERVICES
22. EXECUTION OF COUNTERPARTS

e e o o

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public Service
Board of Sugar Creek Public Service District in Braxton County, West Virginia (the "Issuer"), and the
undersigned COUNSEL TO THE ISSUER, hereby certify this 6th day of October, 2011 in connection
with the Issuer's Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated the date
hereof (collectively, the "Bonds"), as 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
September 27, 2011, and the Supplemental Resolution duly adopted September 27, 2011 (collectively,
the "Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending or threatened,
restraining, enjoining or affecting i any manner the issuance, sale or delivery of the Bonds, the

1 12
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acquisition of the Project, the operation of the System, the receipt of the Net Revenues, or in any way
contesting or affecting the validity of the Bonds, or any proceedings of the [ssuer taken with respect to the
issuance or sale of the Bonds, the pledge or application of the Net Revenues or any other moneys or
security provided for the payment of the Bonds or the existence or the powers of the Issuer insofar as they
relate to the authorization, sale and issuance of the Bonds, the acquisition of the Project, the operation of
the System, the pledge or application of moneys and security or the collection of the Gross Revenues or
the pledge of the Net Revenues as security for the Bonds.

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

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

There are outstanding obligations of the Issuer which will rank on a parity with the Series 2011 A
Bonds as to liens, pledge and source of and security for payment, being the Issuer’s: (i) Water Revenue
Bonds, Series 1995 (United States Department of Agriculture), dated November 7, 1995, issued in the
original aggregate principal amount of $1,000,000 (the "Series 1995 Bonds"); (ii} Water Revenue Bonds,
Series 2010 A (West Virginia DWTRF Program) dated January 7, 2010, issued in the original aggregate
principal amount of $312,500 (the “Series 2010 A Bonds”); and (iii) Water Revenue Bonds, Series 2010
B (West Virginia DWTRF Program/ARRA), dated Januvary 7, 2010, issued in the original aggregate
principal amount of $396,500 (the “Series 2010 B Bonds™), (collectively, the "Prior Bonds").

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

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

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating and Enlarging the District
County Commission Orders Appointing Current Boardmembers
Qaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Organizational Meeting

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

Evidence of Insurance

Consent of United States Department of Agriculture

Congent of West Virginia Water Development Authority

Infrastructure Fund Grant Agreement

Evidence of Appalachian Regional Commission Grant

Prior Bond Resolutions

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the Issuer is
"Sugar Creek Public Service District.” The Issuer is a public service district duly created by The County
Commission of Braxton County and presently existing under the laws of, and a public corporation and
political subdivision of, the State of West Virginia. The governing body of the Issuer is its Public Service

Board consisting of three (3) duly appointed, qualified and acting members whose names and dates of
commencement and termination of current terms of office are as follows:
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Date of Date of

Commencement Termination
Name of Office of Office
Romie Spencer, Ir. July 29, 2008 June 30, 2014
Michael Roberts February 17, 2010 June 30, 2012
Michael Moore July 1, 2009 June 30, 2015

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

Chairman Romie Spencer, Jr.
Secretary Michael Moore

The duly appointed and acting counsel to the Issuer is H. Wyatt Hanna, III, Esquire, in
South Charleston, West Virginia.

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

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

9. CONTRACTORS® INSURANCE, ETC.: All contractors have been required to
maintain Worker’s Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
ID, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation and Loan Agreement is in full force and effect.

10, LOAN AGREEMENT: As of the date hereof, (i) the representations of the Issuer

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

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

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

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

13.  RATES: The Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on June 9, 2011 which became Final Order on June 29,
2011, in Case No.11-0237-PWD-CN approving the rates and charges for the services of the System, and
has adopted a resolution prescribing such rates and charges. The time for appeal of such Final Order has
expired prior to the date hereof without any appeal. Such Order remains in full force and effect.

14.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia entered on June 9, 2011
which became Final Order on June 29, 2011, and Commission Final Order entered on August 22, 2011, in
Case No.11-0237-PWD-CN, among other things, granting to the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the Project. The time for appeal of such
Final Order has expired prior to the date hereof without any appeal. Such Order remains in full force and
effect.

15.  SIGNATURES AND DELIVERY: On the date hereof, the undersigned Chairman
did officially sign all of the Bonds of the aforesaid issue, consisting upon original issuance of a single
Bond, numbered AR-1 dated the date hereof, by his or her manual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon said Bonds and to be
attested by his or her manual signature, and the Registrar did officially authenticate and deliver the Bonds
to a representative of the Authority as the original purchaser of the Bonds under the Loan Agreement.
Said official seal is also impressed above the signatures appearing on this certificate.
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16. BOND PROCEEDS: On the date hereof, the Issuer also received $91,097.50 from
the Authority and the Council, being a portion of the principal amount of the Series 2011 A Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as the Project progresses.

17.  PUBLICATION OF NOTICE OF PSC FILING: The Issuer has published any
required notice with respect to, among other things, the acquisition and construction of the Project,
anticipated user rates and charges and filing of a formal application for a certificate of public convenience
and necessity with the Public Service Commission of West Virginia.

18.  SPECIMEN BONDS: Delivered concurrently herewith is a true and accurate
specimen of the Bonds.

19. CONFLICT OF INTEREST: No member, officer or emplovee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Bonds, the Bond Legislation and/or the Project, including,
without fimitation, 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 3% of the
particular business enterprise or contract.

20. GRANTS: The Appalachian Regional Commission grant in the amount of
$1,500,000 and the West Virginia Infrastructure Fund grant in the amount of $1,580,000 are fully
committed.

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

22, 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 sarme document.
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WITNESS our signatures and the official seal of SUGAR CREEK PUBLIC SERVICE

DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE

Vs“‘v“ é//

“2%27 Va 7% o

09.23.11
§77870.00003
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Chairman

Secretary

Counsel to Issuer
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

CERTIFICATE OF ENGINEER

On this 6th day of October, 2011, I, Frederick Hypes, Registered Professional Engineer,
West Virginia License No. 9327, of Dunn Engineers, Inc., Consulting Engineers, in Charleston, West
Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”) to the existing public water system (the
“Systems”) of the Sugar Creek Public Service Distriet (the “Issuer™), to be censtructed in Braxton County,
West Virginia, which acquisition and construction are being financed in part by the proceeds of the
above-captioned bonds (the “Series 2011 A Bonds™) of the Issuer. Capitalized terms used herein and not
defined herein shall have the same meanings set forth in the Bond Ordinance adopted by the Issuer on
September 27, 2011, and the Supplemental Resolution adopted by the Issuer on September 27, 2011, and
the loan agreement dated October 6, 2011 (the “Loan Agreement”), by and between the Jssuer and the
West Virginia Water Development Authority (the “Authority™) on behalf of the West Virginia
Infrastructure and Jobs Development Council {the “Council”).

2. The Bonds are being issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of the Project; (it} funding the Series 2011 A Bonds Reserve Account; and
(iit) paying costs of issuance and related costs.

3. To the best of my knowledge, information and belief, () within the limits and in
accordance with the applicable and governing contractual requirements relating to the Projé;pt, the Project
will be copstructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (ii) the Project is adequate for the purpose for which it was designed and
has an estimated useful life of at least 40 years, if properly constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (ili) the Issuer has received bids Tor the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in Schedule B, attached hereto as Exhibit A and the Issuer’s counsel, H. Wyatt
Hanna, 1, 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 bands have been
verified for accuracy; (iv) the successful bidders received any and all addenda to thg original bid
documents; (v) the successful bidders have provided the Drug-Free Workplace Affidavit 35 evidence of
the Vendor’s compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code; (vi)
the bid documents relating to the Project reflect the Project as approved by the Council and the bid forms
provided to the bidders contain the critical operational components of the Project; (vii} the successful bids
include prices for every item on such bid forms; (viit} the uniform bid procedures were followed; (ix) the
Issuer has obtained all applicable permits required by the laws of the State of West Virginia and the
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United States necessary for the acquisition and construction of the Project and the operation of the
Systern; (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 Council; and (xi) attached hereto as Exhibit A is the final amended “Schedule B - Final Total Cost
of Project, Sources of Funds and Costs of Financing” for the Project.

4. The Project has been designed to, and the construction contracts provide for,
water service for up to 125 customers in the Wilsie-Tague area.

[Remainder of Page Intentionally Blank]

5705941 2



WITNESS my signature and seal as of the date first written above.

DUNN ENGINEERS, INC.

[SEAL}
&/.e
derick Hypes,v P.E.
est Virginia License No. 9327
09.27.11
877870.00003
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SUGAR CREEK PSD
Wilsie-Tague Water Extenision Project (Phase [)
Schedule B
1JDC Project# 2006W-897a

9/23/20%1 rev 1

0 25,000

A. Cost of Project TOTAL ARC UDC LOAN L3DC -GRANT

1. Construction Fr T R B L e e B e T
Contract 1 (Enyart) 2,085,508 934,000 730,240 421,268
Contract 2 (Eastern Tank) 218,000 0 218,000 0
Change Qrder—Sleith Fork 359,000 0 0 359,000
Change Order—Rosedale {575 992 _ 0 575,892

2. Technical Senvices L L e A e LR
a. Design--Phase | 215,000 215,000 6 0
b. Construction Phase 36,000 36,000 1 ]
c. Inspection—Phase | 180,000 180,000 9] 0
d. Post Consiruction Phase 0

Amendment 1 (Sleith Fork}
a. Design

b. Construction Admin

c. Resident Project Representative
Amendment 2 (Rosedale)

a. Design

b. Consfruction Admin

c. Resident Project Representative

3. legal 25,000 15,000 10,000 0
4. Accounting 25,000 1] 25,000 0
5.  Administration {Region VI 120,000 120,000 0 0
6. Sites & Other Lands 15,000 0 15,000 0
7. Contingency 131,240 0 0 131,240
8. Total of Lines 1 through 8 4,125,740 1,680,000
B Cost of Fin ; : '
9. Funded Reserve 28,760 Q.

10. Registrar Fees 500 aQ

11. Bond Counsel 25,000 0

12. Cost of Financing 54,260 0

13. TOTAL PROJECT COST

1,500,000

€. Sourtes of Funds ~* - o LT . ;
14. State Grants 1,580,000 0 0 1,580,000

15, Federal Grants (ARC) 1,500,000 1,500,000 0 0
16. TOTAL GRANTS 3,080,000 1,500,000 0 1,560,000
17.1Size of Bond [ssue 1,100,000 0 1,100,000 0

\@\««/4«/// :[EM//

SUGAR CREEKPSD

549 Lﬁ:‘; 20, SEOTEYNREO 2
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Smith, Cochran & Hicks, PLL.C.
Certified Public Accountants  oakrit Chareston Montgomery

405 Capitol Street = Suite 908 = Charleston, WV 25301 = 304-345-1151 » Fax 304-346-6731

October 6, 2011

Sugar Creek Public Service District
Water Revenue Bonds, Series 2011 A
(West Vireinia Infrastructure Fuad)

Sugar Creek Public Service District
Frametown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Johs Development Council
Charleston, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision of the Public Service
Commission of West Virginia entered June ¢, 2011, which became Final Order on June 29, 2011, in Case
11-0237-PWD-CN, it is our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the “System™) of the Issuer, will pay all
repair, operation and maintenance expenses of the System and leave a balance each year equal to at least
115% of the maximum amount required in any year for debt service on the Issuer’s Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), issued in the original aggregate principal
amount of $1,100,000 (the “Series 2011 A Bonds™)}, and all other obligations secured by a lien on or
payable irom such revenues on a parity with the Series 2011 A Bonds, including the Issuer’s: (i) Water
Revenue Bonds, Series 1995 (United States Department of Agricuiture), dated November 7, 1995, issued
in the original aggregate principal amount of $1,000,000, (ii) Water Revenue Bonds, Series 2010 A (West
Virginia DWTRF Program), dated January 7, 2010, issued in the original aggregate principal amount of
$312,500 and (iii} Water Revenue Bonds, Series 2010 B (West Virginia DWTREF Program/ARRA), dated
January 7, 2010, issued in the original aggregate principal amount of $396,500, (collectively, the “Prior
Bonds™).



It is our further opinion that (i) the Net Revenues for the Fiscal Year following the year in which the
Series 2011 A Bonds are issued will be at least 120% of the average annual debt service requirements on
the Prior Bonds and the Series 2011 A Bonds, and (ii} the Net Revenues actually derived from the System
during any 12 consecutive months, within the 18 months immediately preceding the date of the actual
issuance of the Series 2011 A Bonds, plus the estimated average increased amnual Net Revenues to be
received in each of the 3 succeeding vears after the completion of the improvements te be financed by the
Series 2011 A Bonds, if any, are not less than 115% of the largest aggregate amount that will mature and
become due in any succeeding fiscal vear for the principal of and interest on the Series 2011 A Bonds and
the Prior Bonds.

Sincerely,

.

Swotty ot = A8

SMITH, COCHRAN & HICKS P.LL.C.




SUGAR CREEK PUBLIC SERVICE DISTRICT

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

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Sugar Creek Public Service
District in Braxton County, West Virginia (the “Issuer”), being one of the officials of the Issuer duly
charged with the responsibility for the issuance of the $1,100,000 Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund), of the Issuer, dated October 6, 2011 (the “Bonds™), hereby certifies
this 6th day of October, 2011 as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility of
issuing the Bonds. T am familiar with the facts, circumstances and estimates herein certified and duly
authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein
and not otherwise defined herein shall have the meanings set forth in the Bond Resolution duly adopted
by the Issuer on September 27,2011 supplemented by Supplemental Resolution duly adopted by the
Issuer on September 27, 2011 (collectively, the “Bond Resolution™), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on October 6, 2011, the date on which the Bonds are being physically delivered in
exchange for an initial advance of the principal amount of the Series 2011 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the “Code™), issued by the West Virginia Water Development Authority (the “Authority™)
or the West Virginia Infrastructure and Jobs Development Council (the “Council”), as the case may be,
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2011 A Bonds were sold on October 6,2011, to the Authority,
pursuant to a Loan Agreement dated October 6, 2011, by and between the Issuer and the Authority, on
behalf of the Council, for an aggregate purchase price of 1,100,000 (100% of par), at which time, the
Issuer received $91,097.50 from the Authority and the Council, being the first advance of the principal
amount of the Series 2011 A Bonds. No accrued inferest has been or will be paid on the Series 2011 A
Bonds. The balance of the principal amount of the Series 2011 A Bonds will be advanced to the Issuer as

the Project progresses.
1 15
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6. The Series 2011 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition and
construction of the Project; (ii) funding the Series 2011 A Bonds Reserve Account; and (iil) paying
certain costs of issuance and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter inio
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The Project and the allocation of the net sale
proceeds of the Bonds to expenditures of the Project shall commence immediately and shall proceed with
due diligence to completion all of the proceeds from the sale of the Bonds, together with any investment
earnings thereon, will be expended for payment of costs of the Project on or before April 1, 2013, The
Project is expected to be completed by October 1, 2012,

8. The total cost of the Project is estimated at $4,180,000. Sources and uses of
funds for the Project are as follows:

SOQURCES

Proceeds of the Series 2011 A Bonds $1,100,000
Infrastructure Fund Grant $1,580,000
Appalachian Regional Commission Grant $1.500.000
Total Sources $4,180,000
USES

Costs of the Project $4,125,740
Fund Reserve Account $28,760
Costs of Issuance $25,500
Total Uses $4.180,000

9. Pursuant to Article V of the Bond Resolution, the following special funds or accounts

have been created or continued relative to the Series 2011 A Bonds:
{1) Revenue Fund (established by the Prior Resolutions);

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

(3) Series 2011 A Bonds Construction Trust Fund;
(4) Senes 201! A Bonds Sinking Fund; and

(5) Series 2011 A Bonds Reserve Account.
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10.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds will be
deposited as follows:

(1}  Series 20i1 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2011 A Bonds Sinking Fund as capitalized interest.

(2)  Series 2011 A Bond proceeds in the amount of $28,760 will be
deposited in the Series 2011 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2011 A Bonds will be
deposited in the Series 2011 A Bonds Construction Trust Fund as received
from time to time and applied solely to payment of costs of the Project,
including costs of issuance of the Series 2011 A Bonds and related costs.

11.  Monies held in the Series 2011 A Bonds Sinking Fund will be used solely to pay
principal of and interest, if any, on the Series 2011 A Bonds and will not be available to meet costs of the
Project. All investment earnings on monies in the Series 2011 A Bonds Sinking Fund and Series 2011 A
Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into the Series 2011 A Bonds
Construction Trust Fund during the Project, and following completion of the Project, will be deposited,
not less than once each year, in the Revenue Fund, and such amounts will be applied as set forth in the
Bond Resclution.

12. Work with respect to the Project will proceed with due diligence to completion. The
Project is expected to be completed within 12 months of the date hereof.

13.  The Issuer will take such steps as requested by the Authority to ensure that the
Authority’s bonds meet the requirements of the Code.

14, With the exception of the amount deposited in the Series 2011 A Bonds Sinking
Fund for payment of interest, if any, on the Bonds and the amount deposited in the Series 2011 A Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the Project within 18
months from the date of issuance thereof.

15.  The Issuer does not expect to sell or otherwise dispose of the Project in whole or in
part prior to the last maturity date of the Bonds.

16.  The amount designated as costs of issuance of the Bonds consists only of costs which
are directly related to and necessary for the issuance of the Bonds.

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

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or business
carried on by any person who is not a governmental unit.

19.  The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.
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20.  The Issuer shall use the Bond proceeds solely for the costs of the Project, and the
Project will be operated solely for a public purpose as a local governmental activity of the Issuer.

21.  The Bonds are not federally guaranteed.

22.  The Issuer has retained the right to amend the Bond Resolution authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bonds.

23.  The Issuer has either (a) funded the Series 2011 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due, on the Bonds in the then
current or any succeeding vear with the proceeds of the Bonds, or (b) created the Series 2011 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2011 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due, respectively, on the Bonds in the then current
or any succeeding year. Monies in the Series 2011 A Bonds Reserve Account and the Series 2011 A
Bonds Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

24, There are no other obligations of the Issuer which (a) are to be issued at substantially
the same time as the Series 2011 A Bonds, (b) are to be sold pursuant to a common plan of financing
together with the Series 2011 A Bonds and (¢} will be paid out of substantially the same sources of funds
or will have substantially the same claim to be paid out of substantially the same sources of funds as the
Bonds.

25.  To the best of my knowledge, information and belief, there are no other facts,
estimates and circumstances which would materially change the expectations herein expressed.

26.  The Issuer will comply with instructions as may be provided by the Authority, at any
time, regarding use and investment of proceeds of the Bonds, rebates and rebate calculations.

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

iRemainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first written above.

SUGAR CREEK PUBLIC SERVICE DISTRICT

By: \QM,}A@ /

Tts: Chairmaf ﬂ

09.23.11
&77870.00003

5705926



1 - . BEBRUARY 11, 1966

The Board of Bqualizatlon met pursuant to their meeting of February 10, 19564,

Present, Pugene Facemire and Herbert Moare, Commissionera.

“/

No business appeating before the Board they do now adjourn to meet Pebruary 12, 1966,

ﬁ,cx];t—t—u : f@/w-bvu
)@M@W\__

FEBRWARY 12, 1966 Figpreaior oJ £ oo

The Board of Equzliization mat purswant to their meeting of Februzry 11, 1964.
Present, Engene Facemire, Herbert Moore and Beatrice Given,

I

i ’ Mo business appearing before the Board they do now adjourn to meset as a County Court.
: : /ﬂéﬁ{,ﬂ,xﬁi¢x$4/ e
_ T Tt 7 ot ses

FESRUARY 12, 1066 Foegr o2 Meim o

The County Court aet pursuant to their meeting today as a Board of Eunlization.

pressnt, Eugene Facemire, Fresidesat, Herbert Moore and Beatrice Given, Commissioners.

/.

The minutes of the last meeting were read and approved.

/7

All bills were approved zs presented.

Nz

Jan. 8, 1966
Dear 5irs, )

I im asking you to accept my resigmation for constable for Szit Lick
pistrict, 2s I have not had but twe papers tp serve sinee July 1, 1965. As we have two
coustzblex aznd ohly one Justice of Peace in Salt Lick District.

Arch Riffle
Copen, West Va.

The County Court accepted the above resignation, releasing his surety of any further
1iabliity.
i

By unamimoux vote the Court approved making spplication for over a1l ezonomic
development with a copy thereof sent to Hraxten Redevelepment Corporation.
The President is directed to take such initial steps as are necesaary to secure

a County Planning Commiszsign. and Development as aforesaid,

4
IN THE COUNTY COURT OF BRAXTON COUNTY, WEST VIRGINIA

IN THE MATTER OF THE CHEATION OF
SUGAR CREEX PUBLIC SERYICE DISTRICT

i On the 12tk day of Pebruary, 1966, camd Janivers J. Jones, Attorney at Law, and
presented a Petitlon of approximately one hundred fifty, (130), legal voters rexident within
the pimits of the proposed SUGAR CREEX PUBLIC SERVEICE DISTRICT, and nmoved the Court to file
sz2id Petition and to fix a date of Helti;g in Braxton County, West Virginia on the creatiom

of the proposed public service district.

Whereupost, and being proper 3o to do, 1t ix hersby ordered, in this regular sessien

.of this Court, that a public hearing whail be held at the Town of. Suttonm, in the Courthouse

of Braxton County, West Virginia, on the 12th day of March, 1966, starting at 106:00 o'clock

ah



:
I!A. M., for the purpose of heiring any and 211 persons residing In, or owning, or bhiving any
ilntef:st in property in such propesed public service district for or against {ts rreation at
jazid hearing the Court shall consider and determine the feaxibility of the creation of the
\propoded public scrvice district and shzil determine whethér or pot thc construction or !J.
Encqnitifian by purchase or otherwise, and maintenance, operation, improvement, and extension
:of pubiic service properties by such public aservice district will be conducive to the
;prcscrvatiun of public health, comfort and counveniencge of such area,
It iz further hereby ordercd that the Clerk of this Court shall cause notice of szid
hearing to be published zt feast once in 3 newspaper of general clrculation published in l
Braxton County, West Virginia the first publication thereof to be.a 14zsat ten days pricr to
sa2id bhearing, and in said notice said Clerk shall set forth a description of all of the
territory proppsed to be inciuded therein, and shall set forth in said notice the purpuses
for saild hearing as hereinbefore set out in this order.
i It i{s further hereby ordcred thst the costs of said notice shall be paid for by the
:?etitioneré; or Semsone féf them, without any co;t to this Court,
/7 -
NOTICE OF PUBLIC HEARING

FOR CREATION OF SUGAR -
CREEK PUBLIC SERVICE DISTRICT

-‘NCTICE TO ALL PERSONS RESIDING IN, OR OWNING, OR HAVING ANY INTEREST IN PROPERTY IN THE
EPROPBSED SUGAR CREEK PUBLIC SERVICE RISTRICT:

: You are hereby notified that pursuant to an order enteved on the 12th day of
‘February, 1965 by the County Court of Braxten County, West Yirginix, in the County Court of
HBraxton County, West wirginia will hold a public hkearing in the Courthouse at Sutton, in
Braxton County, Weat Virginia atapfing at 10:00 o'clock A.M., on tha 12th day of March, 1966,
for the purpuse of hearing any and all persons residing in, or owning, or having any interest
ir property in the proposed public service district, for or agiinst its creation, and at said
fiearing safd County Court shall comzsider and determine the feasibiiity of the greation of the
.proposcd district and shall determine whether or not the construction or acquisition by
purchase or otherwise, and maIntenance, operatlon, iwprovement, and extension of public serviee
properties by such public service district will be conducive to the preservation of public
‘health, comfort and convenience of such arex; that 2 Petition was ocffipially filed with szid
County Court on the 12th day of February, 1966, of approximetely one hundred flfty, (150),
tegal voters resident within the owning real propercty within the limita of the proposed public
aervice district; that the territory to be #mbraced within a2id proposed public service district
is located in both of the magisterial districts of Gtter and Birch, in Braxton County, West
virginia, commencing one-half mile below the Village of Prametown, in said Birch District,

the center line to be ELk River,.ind extending. on each side of sald BIk River for o distance

of one-half mile, and going up stream of said Blk River through z pogrtien of g}rch xnd Otter
Magisterial Districts, to ind terminating in Stuart Addition to the Town of Gassaway immediately
ada Jacent to the srea in sald Stuart Addition presently xerviced by the West Virginia Water

Eervice Company) or 1ts successor in title and in name.



 STATE OF WEST VIRGINIA,

Braxton County, ss:

I, _Jobn D. Jozdan . Clerk of the County Comntission of Braxton County,

West Virginia, do hereby certify that the forcgoing writing is a true copy from the records in my office,

the same appearing in General Ordec Book No..._13 at page No._ 212 -
Civen under my hand and the seal of said Commission this__30th _ day of June
1993 _

Q&M\ Q"’)Mﬂj‘f{. : C.ierkl

Braxton ountv Cq{'nm;ssxon

GUALITY PRINTING GQ.. SUTTON, WV — RE-CRGER NO. BCC-14
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N THE CQUNTY COURT GF BRAXTON COUNTY, WEST VIRGINIA,

N THE MATTER OF THE CREATION OF SUGAR
CREEK PUBLIC SERVICE DISTRICT.

WHEREAS, on the 12th day of February, 1986 Jeniver 3.

Jones, Aftorney st Law, presented a Petition of approximately one hundred

Creel Service District, and moved the Qourt to file gaid Petition and to fix

2 date of hearing in Braxton County, West Virginia on the creation of the

WHEHREAS, and being proper so to do, this Court on the 12th

day of Fe‘orus,ry,‘ 1066 unanimously sustained gald motion and crdergd the

be keld at the Towz of Sutton, in the Coprthouse of Braxton County, West

the purpose of hearing any and ali p'ersons residing in, or owning orkaving any
interest in such proposad publie service district for or aguainst its creation
and at said kearing this Court would congider and determine the feasikility
of the creation of the proposad public service district and would determine

whether or not the construgtion or gequlsition by purchage or othe rwige, and

perties by such public service district will be conducive to the preservation

of public health, comfort and convepiense of such area; and,
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WHEREAS, the Clerk jof this Court caused to have published
in the Brasxtonr Demnccrat in the issues pf Fehruary 17¢h and 24th, 1966 the

tollowing notice, namely:

I
‘ !
ML EGAL PURLICATION
3
]
ROTICE OF PUBLIC HEARING FOR CREATION OF SUGAR
CREEK PUBLIC SERVICE DISTHICT

NOTICE TO ALL PEHRSONS RESIDING IN, OR OWNING, OR

HAVING ANY INTEREST IN PROPERTY IV THE PROPOSED SUGAR CREEK

PUBLIC SERVICE DISTRICT:

Your are hereby notified that pursuant to an order entered on

the 12th dxy of February, 1286 by the County Court of Braxtan County, West
Virginia, the County Court of Braxion County, West Virginia will held 2
public hearing in the Courthouse 3t Sutton, in Brax;on County, West Virginia
starting at 10:00 o'clock A. M. on the{12th day of March, 1866, for the pur-
pose of hearing auy and all persons residing in, or owning, or haviog &n
{interes=t in property in the prcposezi pubie service district, for or against

jis cpeation, and at said hearing said County Court ghall consider and deier-
mine the feasibility of the creation of the proposed district and shall deter-
mine whether or not the construcifion or acquisition by purchase or othé:wise,
and mairtenance, ﬁpemtian. irmmprovement, and extension of public 'service
pro.perties by public service district will be conduciva to the preservation

of public henlth, comfort and convenigace of such area; that o Petition was
officially filed with said County Courtion the 12th day of Febreary, 1885 of
approximately one hundred fiffy. (150), legal voters resident within and owning
real propecty within the limits of the pra;_mse.d public service district; that the
territory to be ermmbraced within said proposed public service district ia loe-

ated in Dotk of the magisterial districts of Otter and Birch, in Brarxton
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Given under my hand this 12th day of February, 1866,
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Clerk of the County Court of
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l
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Entered thig the 12th dry of March, 1966.

THE COUNTY COURT OF BRAXTON
COUNTY, WEST VIRGINIA,

BY:_/._{‘ér
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‘PEBRUARY 15, 1985

iordex: at next regular session of Commisgsion on 2/L5/85 a% 3:00 A. M.

»

"Commissioners.

i
L
i
'
3

Billy B. Jack, RSSesscr, Jack Bowen, Paula Cunningham, George J. Welly, Mary Hunt, David L. Jack,

Clerk, Wilma Myers, Liayd Roberts.

The Cgunty Commizsion by unanimous decision moved to entertain Einald

FEBRUARY 15, 1985

The Braxton County Commission met at 9:00 A, M. b

present: J. R. Frame, President, Lewis E. wine and Ledra Argabrlte, !

Also present: Jeniver J. Jones, steve Creasy, Jay Barnette, sheriff,

Motion was made by Lewis Wine and seconded by Ledra Argabrite

I8 THE COUNTY COMMISSION OF BRAXTON COUNTY, WEST VIRGINIA
iN TRE MATTER OF THE ENLARGEMENT OF THE
SUGAR CREEX PUBLIC SERVICE DISTRICT

WHEREAS, on the Lsth day of January, 3,985, on itg own motion, at one
of its regular meetings pnanimously sustaiped its own motion, te enlarge the
sSugar creak Bublic Service pDistrict, deeming it necessary, feasible and proper
to so enlarge said Sugar Creek public. Service District, and alsg on its own
moticn ORDERED the Clerk of this Commizsion to have published at leasat once
a notice of public hearing in a newspaper of general cirgulatien in Braxton
County, West virginia, 2nd to post in at lease five,{ 5} eonspicuous places in
the proposaed enlargement of said public service district a copy of said
notice, stating, in part and in substance, that the public hearing hefore this
commigsion would be held at the Town of Sutton, in the Courtroom of the Circuit
Court of Braxton County, West virginia, in the Courthouse of Braxton County,
West Virginia, on Wednesday, the p3th day of Fehruary, 1383, at 7130 o'cleck,
P. 4., for the purpose of hearing any and all persons residing in, or owning or
having sny ilnterest in property in such proposzed enlargement of said publlia
service district, Eor or against jts enlargement; and at =214 hearing =aid
commiggion would consider and determine the feasihility of the enlargement of
said publid service district, and would determins whether or not the construction
or acquisition by purchase ox otherwize, and malntenance. operation, improvementd,
and extension of such publie service properties by such enlargement of said
public service district will be conducive ta the preservation of publlc health
confort and convenience of guch ared.

WHEREBS, the Clexk of this Commission caused to be published in the
Braxton Democrat in the lssue of Januazy 25, 1985, the Following Motice, namely:

"HOTICE OF PUBLIC HEARING
TC ENLARGE THE SUGAR CREEK
PUBLIC SERVICE DISTRICT.

all persons residing in, owning or having any interest ip property
lying within a tervitory commencing at the upper boundary lines of Clay County,
West virginia, the center lire shall be Elk River, and extending on each side of
Elk River a distrance of fifteen, {15) miles, and going upstream of said Elk
River through a portlon of Bireh and Otter Magisterial pistricts of Braxton
County, to and terminating at the lLower sorporate limits and boundary lines
of the Town of Gassaway, pursuant to the provisiona of Chapter 1%, Artigle 13A,
cection 2 of the Code of West virginia, as amended, are hersby notified and
advized that the County conmission of Braxton County. west Virginia, on its
own motion eptered on January 18, 1985, propmes L0 enlarge the present §ugar
creek Public Sexvice District to jnclode and to be as follows:

~commencing at the upper boundary tines of Clay County, West Virginia,
the center lien shalll be Elk river, and extending on each side of ElLk River a
digtance fo fifteen, {15) miley, and going upstream of =aid Elk River through
a protion of Birgh and Otter Magisterlal platricts of Braxton County to and
terminating at the lower corporate limlts af the Town of Gasaaway; but all of
szid sugar Creek Public gervice District shaill be confined withln Braxton
county, West Virginia.” and that an crder has been entered by said County
Ccommission f£ixing Wednesday. February L3, 1985, at 7:30 a'clock, P. M., in the
courtoom of the Circuit Couzt of Braxton County, West virginia, in the Braxton
c¢ounty Courthouse, as the date, time and place for a public hearing upon the
question of the proposed snlargement of said public service district te Include
the aforesatd territery, at which meeting you attend if you =o desire.

This the L8th day of January, 1985.

Favid T. Jack, Clerx of the County
commission of Braxtor County, West
Virginia. 11-25e)”

WHEREARS, a copy of said Rotice was duly posted in at least five,
{5), comnspicuous places in the proposed enlargement of satd public service
district: and,

Qe
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WHEREAS, this Commission convened on the L3ith day of February, 1985,
at 7:30 a'clock, P. M., ln the Covrtroom of the Circuit Court of Braxton County,
Wast Virginia, at the said Courthouse Ln the said Town of Sutton, and starting
at 7730 o'cleck, P. M., proceeded to have and ta hold gald public hearing
for the reasans sfaresaid, for the reasond gtated in said Notice, apd Eor
reasons as provided by the applicable statutes and laws of the State of West
virginiapy and,

WHEREAS, the commission heard all persens for and against the
aniargement of said Sugar Creek public Service Distriet, and considered the
feasibility of the enlargement of said District, and the matters applicable
to the enlargement of the said public service district, and after matare
consideratiop this Commission is of the opinion that said proposed enlarge-
ment of said public service district should be enlarged and created, the
creation and enlargement of such enlargement of said public service district
peing feasible and being conduclve to the preservation of public health,
comfort and convenience of such areas and,

WHEREAS, no written protest was filed'by anyone agalnst gaid
proposed enlargement of said public service digtrict:; and,

WHEREAS, said meeting and wearing was adjourned until 2 regular
meeting of thig Commission on Friday, February 15, 1885, at 9:00 o'clock
A. M. to enter an order sometime during its said regular session February
15, 1983, creating the enlargement of said public service digstrict; and,

WHEREAS, thi= commwission met in one of its regular sessonz on
Friday, February 15, 1985, starting at 9:00 c'elock, B, #., and gll three,
13} members being present angd woting unanimously Lo suy=tain said wokion for
the enlargement of said public zarvice district, there stiil being ng written
protest £iled by anyone of maid public service digtrict, mor anycne orally or
verbally protesting same. |

. -

1t iz, therefore, hereby ORDERED THAT THERE BE, AND HEREBY IS,
CREATED 2n enlargement of the Sugar Creek Public Service District: that
the territory to be embraced within said enlargement. and within the said
pistrict, to include and to be ag follows:

nCcommencing at the upper boundary lines of Clay County, West Virginia,
the center lime shall be EIX River, and extending on each side ofglk River a
distance of Fifteen, [L5}, miles and going upstream of gaid Elk River through
a portion of Birch and Otter wagiaterial Districts of Braxton County to and
terminating at the lower corporate limits of the Town of CGassaway; but all
of sugar Creek Public garvice District shall be confined within praxton -
county, West virginia: that aaid Swyar Ureek Public Service District shall
have all such powers as are provided by the statiotes and the laws of the State
of West Virginia so made and provided therefor in the said pistrict, and in

rhe territory in this enlargement of said public service district.
entered this 15th day of FebTuary, 1985,

THE COUNTY COMMISSION QF
PBRAXTON COUNTY, WESE VIRGINIA

By: _James R, Frame
James R. Frame
Its president

: Lewis E. Wine -
; Lewls E., Wine
one of its members

Ledra Argabrite
Ledaca Argabrite,
One of its mewsbers

UNARIMOUS IN THE AFFIRMATIVE.
g

¥r. Creadey spoke to The commiguion concerning Elk River fishing access.
Il

Motion was made by Lewis Wine and meconded by Ledra Argabrite

The foillowing Final sektlement Reports wera filed by Tamera Pacemire,

. Fiduciary Supervisor for Braxton County, for approval of the County
Commission.
Myrtle Grace Smith, beceased
sallie Tinney, peceased
Harry Grayden robinson, Deceased
Edith Z. Murphy, peceasad

william Delferd Boong, peceased

By motion of Lewis wine and seconded by . the County
Commissicn approved the above ligted Settlements.

J, R. Frame
PRESIDENT OF BRAXTON COUNTY COMMISSION

Lewis E. Wine




"STATE OF WEST VIRGINIA,

Braxton County, ss:

I, John B. Jordan ‘ , Clerk of the County Commissioﬁ of Braxton County,

West Virginia, do hereby certify that the foregoing writing'is a true copy from the records in my office,

the same appearing in General Order Book No.___19  __at page No.___340
Civen under‘my lLand and the seal of said Commission this. 30th  day of Junsa )
19_93.

Ofsrp\nm ,\‘;\“ \ Q’Mﬂw/ 5L Clerk

(/ ~ Braxton Cmuﬁy Comni{ission

GUALITY PRINTING CO., SUTTON, W — RE-ORDER NC. BEG-14




MARCH 10, 2006

The Braxton County Commission convened inregular segsion on Fnday, March 10, 2006 at 300
Am with the following Present: Teresa Frame, President; Bvelyn Post and L. Mike Chapman,
Commissioners; John D. Jordan, Clerk, Edith Tichner, Bd Given, Citizens News; Joan Bias,
Braxion Democzat Fred Thompson, SherHf Howard Carpenter, Lee Fisher, Bmm Davis.

The meeting began with the Pledge of Allegiance.

Sheriff Howard Carpenter appeared before the Commission fo discuss rescheduling the meeting
with the Board of Education to discuss the fate of the Pro Officer Program in the school system.
Comsmission President Teresa Frame informed him the meeting has been rescheduled for the 24th
of March at 1:30 PM. Discussion was also held on hig negotiations with the High Intensity Drug
Association (FIDA), s Federel Grant prograns, that would pay for a deputy to work part timeina
multi-county area, Fonding would pay for the wages and he Is seeking clefification to ses if the.
gram would pay for vahmle BAPENSES,

Fred Thompson appeared before the Conunissicn to request approval to lease an ambulance from
the Frametown Volunteer Fire Department to be used by the BMS until a replatement unit could
be purchased to replace the one that was wrecked, After discussion on the request on motion of
Commissioner Post, seconded by Comnnssmner Chapmean, unenicously approve 31g,n1ng the
lease.

Lt Fisher appeared to ask the Commission if they have IEGE,WEd information concerning a -
veteran who had élfﬁcuity hearing while serving on a Circuit Court Jury, Commissioner Framme
informed him the new sound systend was a part of the renovation of the Courtroom and should
reciify the problem, '

On motion of Commissioner Post, seconded by Commissioner Chapman, unanimously approved .
the Probate appointiments for the month of February as appointed by John'D. Jordan, Clerk in
vdeation of the regilar term of court,

On motion of Cornmissioner Post, seconded by Commissioner Chapman, unanimously approved
the consolidation of contiguous tracts for tax purposes only for Gregory M. &/or Gina K. Skeens
and Ray Robert Rifffe.

On motion.of Commissioner Post seconded by Commissioner Chapman, inanimonsly approved
the refunding of the purchase price and The taxes paid in the amount of $2,074.99 {0 William Jacl:
Bosley for erroneous property sold at the 2005 tax sale.

On motion. of Commissioner Chapman, seconded by Comuussmner Post, unanimously appreved

© thé following Purchase Order request:

#2129 - Casto & Haris - Circuit Clerck - Record Books. -$958.50
2130 - Haru-Tech - County Clerk - LED Monitor « §$279.60
2131 - Quill Corp ~ Co. Commission - Supplies, Prat. Cable - § 210.97

After discussion on Purchase order mumber 2132, inthe amount of 379.91, to Galls for

_sweatshirts for the 911, dispatch on motion of Cc}mrmss;oner Post, Secondad by Commissioner

Chapman unanimously approved the Purchase Order aud # donation i3 accepied fom Bd Civen,
of the Citizens News, to pay for the shitts.

On motion of Cormmissioner Po‘st Seconded by Commissioner Chapman, wnanimously approved

the accepting road names from the mappilg and addressing office and put them out for comunent .
for the next meeting.



N aotion taken on the oVer DayIEnT Ol e Snfanced 911186y pmmmg UL LLIC LN LLLITAL MLULh)
Delegate Brent Boggs.

Mo ‘Action was taken on the appointment to the United Summit Center Board of Directors. |

On-motion of Commissioner Post, Seconded by Commissioner Chapmaﬁ, unanimousty appro#ed
the donation of $5,000 from the Coal Severance Fund to the Sutton Pool & Recreation

- Agsociation.

On motion of Commissioner Chapman, seconded by Commissioner Pést, unanimously spproved
signing the Small Cities Block Grant contract in the amount of $200,000 for the new Senior
Center, ‘

On motion of Cotmissioner Chapman, seconded by Commissioner Post, unammously approve &
budget revision #3 to the general county fund.

On motion of Commissioner Post, seconded by Commissioner Chapman, unanimously approved
the eppointment of Johnny James to the FCR PSD Board for & 6 year term and Paul Tallman to
the Sugar Creck PSD for & € year term.

On motion of Commissioner Post, séconded by Commissioner Chapman, unanimously approved a

Mutual Assistance Agreement for the Sheriff’s Law Enforcement Department.

~ On motion of Commissioner Post, seconded by Commissioner Chapman, unanimously approved

the bidding document and to advertise for bids for the labor only for the addition to the Animai
Shelter,

On motion of Commissioner Chapman, seconded by Comussioner Post, unanimously appréved

the addresses for the courthouse and annex offices as submitted by the mapping and addressing
office. e
There being no fusther busmess on moion of Commzssmenr {Post, seconded by Commissioenr

' Chépman, unanismeusly approved adjiournment a t $:55 AM until March 24, 2006 at 9:00 AM

S8 Jobn D, Jordan
John D. Jordan, Clerk
Braxton County Commission

STATE OF WY COUNTY OF BRAXTOH, fo-wik:

4, Jahn D, Jordan, County Clerk, do hersby certify thal the Iuretjoing g
e and ascerale copy of the rewrdg\%)f fice in
Book No 2@«\ at Pﬁ:‘; as taken {rom the records.

eB0 under my hand his daynf_{}ﬂgg’r@* &?:IC_}'P’
Now (se

COUNTY T2 thk
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THE Braxton County COMMISSION

Lawrence M. Chapman, Commissioner

Teresa Frame, Commissioner

David L. Jack, Sr., Commissioner

July 28, 2008 TDD (304)765-7366
FAX (304)7G65-2883

Jobn David Jordam, Clerk
FAX (304)765-2093

Mr. Romie Spencer, Jr.
HC 74, Box 201
Strange-Creek, WV 25063

Re:  Sugar Creek PSD Board

Dear Mr. Spencer:

At our regularly scheduled meeting on Friday, July 18, the County Commission
unammously appointed you to the Sugar Creek PSD Board.

If you have any questions, please feel free to contact our office.

.
_—Sincefely,

BCC:eg‘t ; . Z . e]_’]_-" ,'
- Dav:idL Jack, Sr. Comrmssmqg// ﬁ{’

Teresa Frame, Commissioner
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Tue Braxton County COMMISSION

Gary T Ellyson 11, Commissioner
Teresu Frinme, Commissioncer
Duvid L. Jack, 8. Commissioner
TED (304)763-7366

FAX (30:4765-2883

Susan K. Luncelord, Clerk
FAX (304)763-2093

September 28, 2011

Sugar Creel PSD

Post Office Box 427
Frametown, WV 26623
Attention: Patty Kuhl

Re:  Sugar Creek PSD Board Appointments
Dear Ms. Kuhl:
Pursuant to our conversation under today’s date and your fax request of

September 26, 2011, please note the following:

Michael D. Roberts was appointed on February 2010;

Michael Moore was appointed on June 2009.

If we can be of any further assistance, please do not hesitate to contact us.

Sincerely yours,
: ’)
W ‘ / o {)
, *'/L’ s
BCC:egt Deavid L. Jack, $r4 President

Gary T. Ellysory I, Commissioner
Teresa Frame, Commissioner

304 MATN STREET - P. 0. RBOX d86 = SUTTON. WV ZEA0T « (343765-28358
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STATE OF WEST VIRGINIA

COUNTY OF BRAXTON, TO-WIT:

I Rowie H. Spencer, Jr. , do solemnly swear

that I will suppori the Constitution of the United States and the
Constitution of the Stale of West Virginig, and that I will faithfully
discharge the duties of the office of __Svgar Creek Public Service Dist.. fo

Boaxd
the best of my skill and judgment SO HELP ME GOD.

QOW \v} M JI

lgnature of Affiant

Subscribed and sworn to before me in my said County and State this

_29th doyof July , 2008

3

Notary Seal

My Commission expires: July 15, 2017

T e s SRR

OFFICIAL SEAL
SJAT' OF wEsT J’HGFNIA
=7

STATE OF WEST VIRGINIA, Braxton County Commission Clerk’s Office_ “hefay 9 2008
The foregoing Oath Of Office, togethér with the certificate of its admowledgm?ent as this day
presented in said office and admitted to recorded.

Teste: Q@/QM (b Q@»wla,.«/




STATE OF WEST VIRGINIA

COUNTY OF BRAXTON, TO-WIT:

I, Michzel R. Moore .~ do solernitly swear

that I will support the Constituiion of fthe Linited States and  the
Comstitution of the State of West Virginia, and that I will fuithfully
discharge fhe duties of the office of _supax Creck PSD Boscd Member o
the best of my siill and judgrient SO HELP ME GOD.

Al K

S?gnamre of Affiewnt

Subscribed and sworn to before me in my said County and State this

.30tk day of . Jame ,....2009

S I

JOHN I JORDAN
IRATEN Gormty 10296298 Al
Instroment 8o 200000356
bate Recorded 06/36/2099
Dotimart Tyvpa 007
Booh-Pagg 52

STATE OF WEST VIRGIN% » Braxton County Commission Clerk’s Office QWM, \50 Qﬁ-’? ?

The foregoing _ { _g_% . together with [he certificatd of

its acknowledgmeont, was thisfiay pttidented in said office and admitted to record.

e Qoo 0 L) s




STATE OF WEST VIRGINIA

COUNTY OF BRAXTON, TO-WIT:

L Michael D. Roberts , do solemnly swear

that I will support the. Constitution of the United States and the
Constitution of the State of West Virginia, and that I will faithfully
discharge the duties of the office of __Board Member of the Sugar Creek PSD0

the best of my skill and judgment SO HELP ME GOD.

Mkl 0 i

Signature of Affiant

Subscribed and sworn to before me in ny said County and State £his

17th _ dayof _ February , _2010




RULES OF PROCEDURE

SUGAR CREEK PUBLIC -SERVIGE DISTRICT _

ARTICIE T

NAME _AND . PIACE QF BUSINESS

Sectiom 1. Name: SUGAR CREEK PUBLIC SERVICE DISTRICT

Section 2, The principal office of this Public Service District will -

" “be located at - Eoute 4 . , _Erametown , West Virginia. -

Section 3. The Common Seal of  the District shall consist of

‘2 concentric circles betwsen which circles shall be inscribed Sugsr Creek Public -

Service District, and in the center "seal" as follows: '

Section 4: The fiscal year of the District shall begin the lst day

‘of July in each year and shall end on the following Juue 30,

| ARTICLE II
" PURPOSE

s This District is ofganized exclusively for the purposes set forth in
‘Chaptey 16, Article 13A of the Code of West Virginia of 1931, as amended (the
"Acc). ' '

ARTICLE TIT
MEMBERSHIP
Section 1. The members of the Public Service Board of this District

shall be those persons appointed by The County Commlssion of Braxton County,
West Virginia, or otherwlse appcinted pursuant te the Act, who shall serve for
such terms as may be specified in the order of the County Commission or
otherwise. B ' ’ '

: ‘ Section 2. Should any member of the Public Serviece Board resign or
‘otherwise become legally disqualified to serve as a member of the Pubiic Service
Board, the Secretary shall immediately notify the County Commission ot other
-enitity provided under the Act znd request the appointment of a qualified person
to £ill such vacancy. Prior to the end of the term of any wmember of the Public
Service Board, the Secretary shall notify the County Commission or other entity
provided under the Act of the pending termination and request the County
Commission or other entity provided under the Act to enter an order of
appointment or re~appoinrment to maintain a fully qualified membership of the
Public Service Board. ‘




ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

.  Seetion 1. The members of the Public Service Board of this Bistriet
shall hold regular menthly meetings on the 3rd Tuesday of each month at such
place and hour as the members shall determime from time to time. TIf the day
stated shall fall on a legal holiday, the meeting shall be held on the following
day. S$pecial meetings of the Public Service Board may be called ar any time by
the Chairman or by a guorum of the Board. , _ _

L Section 2. At any meeting of the Public Service Board of the
Diserict, 2 members shall conmstitute & 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 adjouwrn the meeting to a later date,

. Sedtion 3. Unless otherwise waived, notice to members by letter or
telephone shall be required for regular meetings. Unless otherwise walved,
notice in writing of each special meeting of the membership shall be given to all '
members by the Secretary by mailing the same to the last known post office
addresses of the members at least 3 days before the date fixed for such 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 buginess
other than that stated in the notice or incidental thereto shall be transacted
at any such special meeting.

PURLIC NOTICE OF MEETINGS

) Section 4. Pursuant to Section 3, Article 24, Chapter 6 of the
West Virginia Code of 1931, as amended, not:ice of the time and place of all
regulaxly scheduled sessions of such Public Service Board, and the time, place
and purpose of all special sessions of such Public Service Board, shall be made
’ available, in advance, to the public and news medla as follows: .

: A. A notice shall be posted by the Secretary of the
Public Service Board of the Publlic Service District at the
front door of the Braxton County Courthouse and at the front
door of the place fized for the regular mestings of the
Publie Seivice Board of the time and place fixed and entexred
of record by the Public Service Board for the holding of
regularly scheduled sessions. If a partlcular regulariy
scheduled session is cancelled or postponed, a notice of
such cancellation or postponement shall be posted at the

* front doors of the Courthouse and the meeting place as soom
as feasible after such cancellation or postponement has been
determined upon. : ’

B. . & notice shall be posted by the Secretary of the
Public Service Board at the frout door to the Braxton County
Courthouse and at the front door of the place fixed for the

2.



o,

regular meetings "of the Public Servicé Board at least
. 48 hours before a gpecizl gession is to be held, stating the
#ime, place and purpose Lox which such special session shall
be held. If the speclal session is cancelled, a notice of
such cancellation shall be posted at the E£ront doors of the
Courthouse and the meeting place as soon as feasible after
such cancellation has been determined upom.

C. The form of notice fox pésting as .to a special
session may be generally as follows:

SUGAR CREEK PUBLIG SERVIGE DISTRICT

NOTICE OF SPECIAL SESSION

The Public Service Board of Sugar Creek Public Service
Gistriet will meet in special session on . . at
. .m., . prevalling time, ~ at ,
West Virginiaz, for the following purpeses:

1 To consider and act upen a propesed Bond

" Authorizing Resolution providing for the issuance of a’
‘ - pond, Series T, of

e District, id the principal amount of 5 .
to provide funds for construction of -
facilities of the Dlstriet.

2.
Secretary
Date:
ARTICLE ¥
OFFICERS
Section 1. The officers of the FPublic Sarvice Board

‘chall be a Chairman, Secretary and 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 persom,

- Section 2. The officers of the Public Service Board
shall be elected each ysar by the members at the First meeting held in
the month of January of such yesr. The officers so elected shall
serve uatil the next ennual election by the membership and until thelir

3.




‘successors are duly elected and qualified. Any -vacancy occurting
among the officers shzll be :filled by the members of the Public
gervice Beard at a ragular oY special maeting. - Persons ‘gelevted to
Fi1l vacancies shall serve until the following January meeting of the
Bosrd when their successors shall be elected hereinsbove provided.

ARTICLE Vi

SUTTES OF OFFLCERS

Section 1. - When present, the Chailvman shzll preside as
Chairman at all meetings of the Publie Service Board. - He shall,.
together with the Secretary, sign the minutes of all meetings at which
he shall preside. He shall attend generally to the executive business
of the Board and exercise such powers as may be conferred upon him by
the Board, by these Rules of Procedurs, oX prescribed. by law. He
shall execute, and 1f necessary, acknowledge for record, any deeds,
desds of trust, contracts, notes, bonds, agreemenlis or other papers
necessary, requisite, proper or comvenient to be executed by or en
behalf of the Board when smd if directed by the members of the Boaxd.

) ‘Section Z. 1f the Chairman is absent from any meeting,
the remaining members of the Bosrd shall select a temporary chaiyrman.

! Sertdon 3. The Secretary shall keep a record of all,
procesdings of the Board which shall be available for inspection as
other public recerds. He shall, together with the Chairman, sign the
minutes of the meetings at which he is present. The Secretary shall
have charge of the minute book, be the custodisn of deeds and other
writings and papers of the Board. He shall also perform such othex
Suties as he may have under law by virtue of his office or as may be
conferred upon him from time to time by the members of the Board.

Section &. " The Treasurer shall be the lawful custedian
of all funds of the District and shall pay same out on orders
authorized or approved by the Board. The Treasurer shall keep ox
cause to be kept.proper and accurate bocks of accounts and proper
receipts and vouchers for all dishursements made by or threugh-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 prescxibe.
He shall perform such othex duties as may be required of him by law orx
as may be conferred upon him by the members of the Boaxd.

ARTICLE VII

AMENDMENTS TO RULES OF FPROCEDURE

. Thece Rules of Procedure may be altered, chaﬁged, amended ox
zdded to at any regular oxr speclal meeting of the Board by a majority
vote of the entire Board, or at any regular or special mesting of the

& .




members when & quorum is present in person and a majority of these

present. vete Lo the amendment; but no such ¢hange, altevarlom,
amendment ox :addition shall be made at smy special neeting unless -
notlce of the intention to propose such change, alteration, amendment
or addition and a clear statement of the gubstance thereof be includsd
{n the written notice calling such meeting.

01/28/93
SUG, DL
87787/9300L



MINUTES OF REGULAR MEETING OF
THE BOARD OF
SUGAR CREEK PUBLIC SERVICE DISTRICT
JANUARY 18, 2011

The Sugar Creek Public Service District held its regular monthly meeting on
Jarary 18, 2018, at 7:00 P.M. at the District Office.

The following were present: Romie “J. R.” Spencer, Chairman
Michael Moore, Secretary
Michael D. Roberts. Board Member
Joyce Ratliff, Wilsie-Rosedale Association
Secretary/Treasurer
Cindy Godwin, Huffman’s Bookkeeping
Mindy Williams, Huffman’s Bookkeeping

The meeting was called to order by Chairman, Romie Spencer, Jr.
After the meeting being called to order, officers were elected for the 2011 year.

Michael Moore said I move that Romie Spencer, Jr. be elected as Chatrman of the
Board. Michael Roberts said [ second the motion. Motion was voted in the affirmative
with two votes as Romie Spencer Jr. abstained from voting.

Romie Spencer, Jr. said I move that Michael Moore be elected as Secretary of the
Board. Michael Roberts said I second the motion. Motion was voted in the affirmative
with two votes as Michael Moore abstained from voting.

Mmutes from the previous meeting were read. Michael Moore said I move we
approve the minutes of the regular meeting with corrections. Michael Roberts said I
second the motion. Voted unanimous m the affirmative.

Michael Moore said I move we pay the bills as presented. Michael Roberts said [
second the motion. Voted unanimous in the affirmative.

Michael Moore said I move that we offer Frank White a position of four days per
week, working with his schedule, for the foreseeable future. Michael Roberts said I
second the motion. Voted unanimous in the affirmative.

Michael Moore said | move pay drop box out of operational account as opposed to
taking the funds from the R & R account. Michael Roberts said [ second the motion.
Voted unanimous in the affirmative.

Michael Moore said I move that effective with January 2011 that we add Patty Kuhl to
~ the retirement plan. Michael Roberts said [ second the motion. Voted unanimous in the
affirmative.

January 18, 2011, page 2 of 2



Michael Moore said I move we adjourn.  Michael Roberts said I second the motion.
Voted unanimous in the affirmative. B )

-

/) .

P

v J /f - .
e - o =
‘ K/omie Spencer, Jr., Chairman ~

Fiato N i L7

Michael Moore, Secretary

Minutes as recorded by Patty Kuhl, Clerk

Jarmuary 18, 2011, page 2 of 2



SUGAR CREEK PUBLIC SERVICE DISTRICT

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

EXCERPT OF MINUTES ON ADOPTION OF BOND
RESOLUTION, SUPPLEMENTAL RESOLUTION, SWEEP
RESOLUTION AND DRAW RESOLUTION

The undersigned SECRETARY of Sugar Creek Public Service District hereby certifies
that the following is a true and correct excerpt of the minutes of a regular meeting of the said Public
Service District:

&Kk Fap ko

Sugar Creek Public Service District met in special session, pursuant to notice duly posted,
on the 27th day of September, 2011, in Frametown, West Virginia, at the hour of 7:00 p.m.

PRESENT: Romie Spencer, Jr., Chairman
Michael Moore, Secretary
Michael Roberts
John Stump, Steptoe & Johnson

Romie Spencer, Jr., Chairman, presided, and Paul Tallman, acted as Secretary. The
Chairman announced that a quorum of members was present and that the meeting was open for any
business properly before it.

Thereupon, the Chairman presented a proposed Bond Resolution in writing entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF SUGAR CREEK PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOQF THROUGH THE
ISSUANCE BY THE DISTRICT OF $1,100,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES
2011 A (WEST VIRGINIA  INFRASTRUCTURE FUNDy;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;



AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AN ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by Michael
Moore and seconded by Michael Roberts, it was unanimously ordered that the said Bond Resolution be
adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Supplemental Bond Resolution in writing
entitled:

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

and caused the same to be read and there was discussion. Thereupon, on motion duly made by Michael
Moaore and seconded by Michael Roberts, it was unanimously ordered that the said Supplemental Bond
Resolution be adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Sweep Resclution for the authorization of
electronic monthly debt service and reserve fund payments to the Municipal Bond Commission.
Thereupon, on motion duly made by Michael Moore and seconded by Michael Roberts, it was
unanimously ordered that the said Sweep Resolution be adopted.

Next, the Chairman presented a proposed First Draw Resolution for the approval of
invoices. Thereupon, on motion duly made by Michael Moore and seconded by Michael Roberts, it was
unanimously ordered that the said Draw Resolution be adopted.

Aok gk kA

There being no further business to come before the meeting, on motion duly made and
seconded, it was unanimously ordered that the meeting adjourn.

5835147



CERTIFICATION

T hereby certify that the feregoing is a true copy of the minutes of Sugar Creek Public
Service District and that such actions remain in full force and effect and have not been amended,
rescinded, superseded, repealed or changed.

WITNESS my signature on this 6th day of October, 2011,

Nl T,

Sgcrefﬁry

87787000003

5855147



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charieston, WV 25301

(304) 558-3971

NEW |SSUE REPORT FORM

Date of Report: 6-Oct-11

ISBUE: Sugar Creek Public Service District
Waler Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)

ADDRESS: P.0. Box 448, Frametown, West Virginia 26623 COUNTY: Braxton
PURPOSE OF ISSUE:

New Money; X

Refunding: REFUNDS ISSUE({S) DATED: NA
ISSUE DATE: 8-Cct-11 CLOSING DATE: 6-Oct-11
ISSUE AMOUNT: $1,100,000 RATE: 0%
1ST DEBT SERVICE DUE: 1-Sep-13 187 PRINCIPAL DUE  1-Sep-13
15T DEBT SERVICE AMOUNT 37,190 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: Bank of Gassaway

Contact: Kara Conley

Phone: 304.364.51238

KNOWI|.EDGEABLE ISSUER CONTACT
Contact: J.R. Spencer

Position:

Phone: 304.364.5474

UNDERWRITERS COUNSEL
Firm:  Jackson Kelly, PLLC

Contact: Samme Gee, Esquirs

Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency: West Virginia Infrastructure &

Jobs Development Councii

Contact: Jim Ellars, P.E.

Posttion: Director

Phone: {304) 414.6501

DEPOSITS TO MBC AT CLOSE

By: x  Wire - Accrued Interest: &
Check Capitalized Interest: 3
Reserve Account: 3 28,760
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee 3
Check To |ssuer 5
IGT - To Cons. Invest. Funi 3
To Other; $
NOTES: The Series 2011 A Bonds Reserve Account will be fully funded with bond proceeds

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

22




SUGAR CREEK PUBLIC SERVICE DISTRICT

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

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Bank of Gassaway, Gassaway, West Virginia, hereby accepts appointment as Depository
Bank in connection with the Bond Resolution of Sugar Creek Public Service District (the "Issuer™)
adopted September 27,2011, and the Supplemental Resolution of the Issuer adopted Sepiember
27,2011 (coliectively, the ”Bond Legislation"), authorizing issuance of the Issuer's Water Revenue
Bonds, Series 2011 A {West Virginia Infrastructure Fund), dated October 6, 2011, issued in the
principal amount of $1,100,000 (the "Bonds"), and agrees to serve as Depository Baok in connection
with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 6th day of Octaber, 2011.

BANK OF GASSAWAY

oo Al
0

C'/é Authorized Officer

092311
877870.00003
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appomiment as Registrar in connection with the Sugar Creek Public Service District Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated October 6, 2011, issued in the principal
amount of $1,100,000 (the "Bonds™), and agrees to perform all duties of Reglstrar in connection with the
Bonds, all as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 6th day of October, 2011.

THE HUNTINGTON NATIONAL BANK

09.23.11
877870.00003
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar under
the Bond Legislation and Registrar's Agreement providing for the above-captioned Bonds of Sugar Creek
Public Service District (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, dated October
6, 2011, in the principal amount of $1,100,000, numbered AR-1, was registered as to principal only in the
name of "West Virginia Water Development Authority" in the books of the Issuer kept for that purpose at
our office, by a duly authorized officer on behalf of The Huntington National Bank, as Registrar.

WITNESS my signature on this 6th day of October, 2011.

THE HUNTINGTON NATIONAL BANK

Its Authonzii/.{@ﬁcer

09.23.11
877870.00003

25
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SUGAR CREEK PUBLIC SERVICE DISTRICT

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

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 6th day of October, 2011, by and
between SUGAR CREEK PUBLIC SERVICE DISTRICT, a public corporation and political subdivision
of the State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK, Charleston,
West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and sold
its $1,100,000 Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), in fully
registered form (the "Bonds"), pursuant to the Bond Resolution of the Issuer duly adopted September
27,2011, and the Supplemental Resolution of the Issuer duly adopted September 27, 2011 (collectively,
the "Bond Legislation");

WHERIEAS, 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 aftached 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 heretnafier set forth;

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

1. Upen 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 casry out the powers and duties of
Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among other
things, the duties to authenticate, register and deliver Bonds upon original issuance and when properly
presented for exchange or transfer, and shall do so with the intention of maintaining the exclusion of
interest on the Bonds from gross 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 gencrally accepted
industry standards.

2. The Registrar agrees to fumish the Issuer with appropsiate 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 fime to time reasonably require.

1 26
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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 cormpensation 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
SOVErn.

6. The Issuer and the Registrar each warrants and represents that it is duly authorized
and empowered to execute and enter into this Registrar's Agreement and that neither such execution nor
the perfermance 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: Sugar Creek Public Service District
P.0O. Box 440
Frametown, West Virginia 26623
Atin: Chairman

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

8. The Registrar 1s hereby requested and authorized to authenticate and deliver the
Bonds in accordance with the Bond Legislation.

[Remainder of Page Intentionally Blank]

570598



IN WITNESS WHEREOQF, 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.

SUGAR CREEK PUBLIC SERVICE DISTRICT

o fr)

Its: Chairman 7

THE HUNTINGTON NATIONAL BANK

By },4

' . ZW
Tts: Authonzed.ﬂ%ﬁ% \W’ v

09.23.11
877870.00003

5705968



EXHIBIT A

Bond Legislation included in bond transeript as Document No. 1.
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SCHEDULE OF COMPENSATION

5705968



Huntington Wealth Adwvisors
500 Lee Street - 2nd Floor - WEZ013 - Charleston, Wasl Virginia 2530

STATEMENT OF REGISTRAR'S FEES
Invoice Date Qctober 6, 2011

Sugar Creek Public Service District
Account Number 6089001809

Sugar Creek Public Service District
Water Revenue Bonds, Series 2011 A
c/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

B T B ok T T et e e s e e e

FEE CALCULATION FOR October, 2011
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TOTAL AMOUNT $ 500.00
TOTAL DUE $ 500.00
MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH — WE3013
PO BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

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

" and Huntingtor® are federally registered service marks of Huntington Bancshares Incorporated.



PWSID# WV3300404

OFFICE OF ENVIRONMENTAL HEALTH SERVICES

CAPITOL & WASHINGTON STREETS 1 DAVIS SQUARE, SUITE200 CHARLESTON, WV 25301
Telephone (304) 558-2981

{(Water)
PROJECT: Wilsie-Rosedale Water Line Extension, Phase 1 . PERMIT NO.: 18,416
LOCATION: Wilsie and Tague COUNTY: Braxton DATE: 10-7-2009

THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

Sugar Creek Public Service District
P. Q. Box 427
Frametown, West Virginia 26623

is hereby granted approval to: install approximately 41,645 LF of 6" and 15,160 LF of 2" water line; one (1)
2" pressure reducing station; one (1) 6" pressure reducing valve station with a 2" by-pass pressure

reducing valve; one (1) 50 GPM duplex water booster station with booster chiorination and a 6" by-pass

pressure reducing valve; one (1) 88,000 gallon water storage tank; and all necessary valves, controls and

appurtenances.

Facilities are to initially serve 100 customers along Route 9 in the Wilsie and Tague areas in the Sugar
Creck Public Service District.

NOTE: This permit is contingent upon: 1) All new water line and water storage
tank being disinfected, flushed and bacteriologically tested, prior to use;
and 2) Enclosing the 88,000 gallon water storage tank with a minimum six
(6) feet high fence with a locking gate.

The Office of Environmental Health Services Philippi District Gffice, (304) 457-2296, is to be notified
when construction begins. : ‘

Validity of this permit is contingent upon conformity with plans, specifications, application forms, and other information
submitted to the West Virginia Bureau for Public Health,

FOR THE DIRECTO
v s y
William S. Herold, J1., P.E., tant Manager

Infrastructure and Capacity DeVelopment
Environmental Engineering Division

WSH:cls

pc:  Dunn Engineers, Inc.
James W. Ellars, P.E., PSC-Engineering Division
Amy Swann, PSC

Braxton County Health Department
OEHS-EED Philippi District Office



ACORD,

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYY}

07/14/2011

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A GONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificata holder in lieu of such endorsemant(s).

IMPORTANT: If the ceriificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. i SUBRQGATION |15 WANED, subject to
the terms and cenditions of the policy, cerain policies may require an endorsement. A statement on this ceniificate doas not confer rights to the

PRODUCER

Bi11 Bailey Insurance Agency
701 Highland Avenue

P. 0. Box 246

CoNIeT Renee Shotwell

FHONE oy 304.375.4900

| 8% noi: 304.375.2162

E-MAIL .
ADDRESS: rshotwel T@bb~ins. com

clsTousr o4 00003661

Williamstown, WV 26187 INSURER(S) AFFORDING COVERAGE NAIC #
INSURED [NSURER A - American Alternative Insurance
Sugar Creek PSD INSURER B :
P.0O. Box 427 INSURER €
Frametown, WV 26623 INSURER D :
INSURER E ;
INSURER F :
COVERAGES CERTIFICATE NUMBER: WV Water Development REVISION NUMBER:

THIS IS TO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABGVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM CR GONDITION OF ANY CONTRAGCT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

AGDLISOER BOLICY EEF | POLICY EXP
lE"l'sRR TYPE OF INSURANCE INSR Ml.’JVD POLICY NUMBER l (MM/DDTYYYY) | (MMIDDIYYYY) LIMITS
QENERAL LIABILITY PF6050941-01 67/02/2011 | 07/02/2012 | EaGH OCCURRENGE $ 1,000,000
F— DAMAGE 10 RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES [Ea occurrenge) | $ 104,000
] CLAIMSMADE OCCUR MED EXP (Any oneperson) | § ld) y 000
A PERSONAL & ADV INJURY | § 1, OOd) , 000
GENERAL AGGREGATE $ 3, 00¢ , 000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 3, 00(5 , 000
PRO-
POLICY Tex Lo 8
AUTOMOBILE LIASILITY COMBINED SINGLE LIMIT s
— (E= accident)
|| ANYAUTO BODILY INJURY (Per parson) | 5
L. | ALL OWHED AUTOS BODILY INJURY (Per accldert}| $
SGHEDULED AUTOS PROPERTY DAMAGE s
HIRED AUTOS {Per accidant)
NON-GWNED AUTOS ¥
$
UMBRELLA LIAB OCCUR EACH DCCURRENGE $
EXCESS LIAB CLAIMS-MADE AGGREGATE 5
DEDUCTIBLE $
RETENTION $ s
WORKERS COMPENSATION WE STATU- oTA-
AND EMPLOYERS' UIABILITY YIN TORY LIMITS I ER
ANY PROPRIETORPARTNER/EXECUTIVE E.L. EACH ACCIIENT $
OFFIGER/MEMBER EXCLUDED? NIA
(Mzndatory In KH) E.L. DISEASE - EA EMPLOYEE] §
IFyes, describe under
DESCRIPTION OF QPERATIONS below EL. DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS / LOCATIONS J VEHICLES (Attach ACORD 101, Additlonat Remarks Schadula, if more space Is reqidred)
The certificate holder listed below is named as Additional Insured.

CERTIFICATE HOLDER

CANCELLATION

WV Water Development Authority
180 Assoc-iation Prive
Chqr]eston, WV 25311

SHOULD ANY OF THE ABOVE DESCRIBEL POLICIES BE CANCELLED BEF(
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCO NCE WITH THE POLIGY PROVISIONS.

DRE

Lo f—\.\ -
AUTHORIZED REPRESENTATIVE W [

ACORD 25 (2008/09)

© 1988-2009 ACORD CORPORATION.”All rights reserved.
The ACORD name and logo are registered marks of ACORD
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Sishjgct:  Sugar Cresk PSD Phase IW&tsﬂme Extension
WY-15872-214-08

Grantee:  Braxton County Conmission
Sutton, West Virginia

Ceunty: Disresssd: Braston
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GRANT AGREEMENT
(2006 W-897a)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL {the “Council”) and the SUGAR
CREEK PUBLIC SERVICE DISTRICT (the “Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $1,580,000 (the “Grant™) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit A attached hereto and incorporated herein by reference (the “Project™);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

[C2138273.1)



4. The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit A.

5. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit B, unless the Council and Authority are provided replacement
instructions in writing.

6. The Governmental Agency shall comply with and is bound by the Council=s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the
Project.

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding,

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia. ' ' '

{C2138273.1}



IN WITNESS WHEREOQF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

T

Its: Secretary

(SEAL)

Chuel QL @W\J@J

Its: Authorized Officer

{C2138273.1}

SUGAR CREEK PUBLIC SERVICE
DISTRICT

By: W%% /

Its: Chamnan
Date: October 6, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: —
Its: Executive Director
Date: October 6, 2011




Exhibit A

Project Description

The Project consists of acquisition and construction of improvements and extensions
to the existing public waterworks system of the Governmental Agency, consisting of extending water
service to approximatelyl00 new customers in the Wilsie-Tague areas at or near Frametown

Number of Neﬁv Users: 125
Location: Wilsie-Tague and Sleuth areas of Braxton County

(€2138273.1)



Payor:
Source:
Amount:

Date:

Form:

Payee:
Contact Name;
Telephone:
Bank Namee:

Bank Street Address:

Bank Contact:
Telepbone:
Routing No.:
Account Neo.:
Account Name:

{C2138273.1})

[TO BE PLACED ON LETTERHEAD)

Exhibit B

Wiring Instructions

Sugar Creek Public Service District
P.O. Box 446
Frametown, West Virginia

West Virginia Water Development Authority
Grani Proceeds
$

Electronic Funds Transfer
Sugar Creek Public Service District

(304)

Series 2011 A Bonds Construction Fund



Rural ——

Development

United States Department of Agriculture
Rurai Development

West Virginia State Office

October 6, 2011

Sugar Creek Public Service Pistrict
Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting through
the Rural Utilities Service, United States Department of Agriculture, the present holder of the Series 1995
Bonds, hereinafter defined and described, hereby (i) consents to the issuance of the Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$1,100,000, (the “Series 2011 A Bonds™), by Sugar Creek Public Service District (the "Issuer"), under the
terms of the bond resolution authorizing the issuance of the Series 2011 A Bonds (the "Resolution™), on a
parity, ‘with respect to liens, pledge and source of and security for payment, with the Issuer's outstanding
Water Revenue Bonds, Series 1995 (United States Department of Agriculture), dated November 7, 1995,
issued in the original aggregate principal amount of $1,000,000 (the "Series 1995 Bonds"); and (ii)
waives any requirements imposed by the Series 1995 Bonds or the resolution authorizing the Series 1995
Bonds (the “Series 1995 Bond Resolution™), regarding the issuance of parity bonds which are not met by
the Series 2011 A Bonds or the Resolution, and (iii) consents to any amendments made to the Series 1995
Bond Resolution by the Resolution.

WITNESSETH my signature on this 6th day of October, 201 1.

§77870.00003

1550 Earl Core Road, Suite 101, Morgantown, WV 26505
304.284.4860 « 1.800.295.8228 » 304.284-4893 « TTY/TDD 304.284.4836 » Web: hifp://www.rurdev.usda.qov

Committed to the future of rural communities.

"USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW, Washington, DC
20250-9410 or call {800} 795-3272 (voice) or (202) 720-6382 (TDD).



WEST VIRGINIA
Water Devslopment Autherity

Celebrating 36 Years of Service 1974 - 2070

October 6, 2011

Sugar Creek Public Service District
Water Revenue Bonds, Series 2011 A
(West Vireinia Infrastructure Fund}

TO WHOM IT MAY CONCERN:

In reliance upon a certificate of Smith, Cochran & Hicks P.L.L.C., independent certified
public accountants, and an opinion of Steptoe & Johnsom PLLC, as bond counsel, stating that the
coverage and parity requirements have been met, the undersigned duly authorized representative for the
West Virginia Water Development Authority, the present holder of the Prior Bonds, hereinafter defined
and described, hereby consents to the issuance of the Water Revenue Bonds, Series 2011 A (West
Virginia Infrastructure Fund), in the principal amount of $1,100,000, (the “Series 2011 A Bonds™), by
Sugar Creek Public Service District (the “Issuer”), under the terms of the resolution authorizing the
Series 2011 A Bonds on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer’s: (a) Water Revenue Bonds, Series 2010 A {West Viginia DWTRYF Program), dated
January 7, 2010, issued in the original aggregate principal amount of $312,500 (the “Series 2010 A
Bonds™); and (b) Water Revenue Bonds, Series 2010 B (West Virginia DWTRFE Program/ARRA), dated
January 7, 2010, issued in the original aggregate principal amount of $396,500 (the “Series 2010 B
Bonds'™); (collectively, the “Pricr Bonds™}.

Dol O (s

Authorized Representative \\wjﬁ

08.23.11
877870.00003

180 Association Drive, Charleston, WV 25311-1217
Phone (304) 538-3612 / fax {304) 558-0299
www. wywda.org



To:

From:

Date:
Re:

CLOSING MEMORANDUM

Financing Team

John C. Stump, Esquire

October 6, 2011

Sugar Creek Public Service District

P.O. Box 446, Frametown, West Virginia
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Chase Tower, Eighth Floor Writer's Conract Information
STEPTOE & o
OHNS O N Chatleston, WV 25326-1588
] 1N (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

DISBURSEMENTS TG SUGAR CREEK PUBLIC SERVICE DISTRICT:

Payor: West Virginia Infrastructure and Jobs Development Council
Amount: = $62,337.50

Form: Wire Transfer

Bank: Compass Bank, Birmingham, AL

Routing #: 062001186

Credit Account of: Bank of Gassaway, 700 Elk Street, Gassaway, WV 26624
Account #: 0097268541

For further credit to: Sugar Creek Public Service District

Acct. No.. 140538

Contact: Kara Conley, 3043645138 x 117

Account: Series 2011 A Bonds Construction Trust Fund

DISBURSEMENTS TO MUNICIPAL BOND COMMISSION

Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2011 A Bonds Proceeds

Amount; $28.760

Form: Wire Transfer

Payee: Sugar Creek Public Service District

Bank: Municipal Bond Commissicn

Routing #: 051503394

Account No: 5270517317

Contact: Sara Boardman, 304 .558.397]
Account: Series 2011 A Bonds Reserve Account

West Virginia ¢ Ohio ® Kentucky ® Pennsylvania %

TERRALEX

Toe Yasldvade Rerwso oT nlepenieot Lw Toms



SUGAR CREEK PUBLIC SERVICE DISTRICT

RESOLUTION OF THE SUGAR CREEX PUBLIC SERVICE DISTRICT APPROVING INVOICES

Braw #1

2006W-897a

RELATING TO ACQUISITION AND CONSTRUCTION AND OTHER SERVICES FOR THE
PROPOSED WATER PROJECT AND AUTHORIZING PAYMENT THEREOF,

WIEREAS, the Sugar Creek Public Service District has reviewed the invoices attached hereto and
incorporated herein by reference relation to the construction of the wafer project funded by an ARC Grant and an

Infrastructure & Jobs Development Council grant (ITDC) and find as follows:

a) That none of the iterns for which payment is proposed to be made has formed the basis for any

disbursement theretofore made.

b) That each itern for which the payment is proposed to be paid is or was necessary in connection with

the Project and constitutes a Cost of the project.

¢) That each of such costs has been otherwise properly incurred.

d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED the Sugar Creek Public Service District by as follows: There is

hereby authorized and directed the payment of the attached invoices as follows:

Vendor Total [JDC Loan upC ARC
Grant

Smith Cochran & Hicks 25,000.00 25,000.00 0.00 0.00
Huntington Banks (Registrar) 500.00 500.00 0.00 0.00
Steptoe & Johnson (Bond Counsel) 25,000.00 25,000.00 0.00 0.00
Dunn Engineers 4,900.00 4,600.00 0.00 0.60
H. Wyatt Hanna IIL 6,937.50 6,937.50 0.00 0.00
Municipal Bond Commission (Reserve) 28,760.00 28,760.00 0.00 0.00
Total 91,097.50 91,097.50 0.00 0.00

ADOPTED BY the Sugar Creek Public Service District, at the meeting held on the 27th day of September, 2011.

By: I/é%« %//
V4

Its: Chairman




SWEEP RESOLUTION

WHEREAS, the Sugar Creek Public Service District (the “Issuer’”) is a
governmental body and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by
check to the West Virginia Municipal Bond Commission (the “MBC”) which in turn pays
the owners of the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer thereby eliminating delay in payments and lost checks;

WHERFEAS, the Issuer find and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic transfer with the State Treasurer sweeping the
Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by electronic transfer by the State Treasurer form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) The Chairman and Secretary are hereby authorized to sign and execute all
such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.
Adopted this 27th day of September, 2011.

(o)

- / Chairman

Secretagfy




Suhject

Kection 1.01
Section 1.02
Section 1.03
Section 1.04

Section 2.01

Section 3.01
Section 3.02
Section 3.03
~ Section 3.04
Section 3.05
Section 3.00
Section 3.07
Section 3.08

SUGAR CREEK PUBLIC SERVICE DISTRICT

Water Revenue Boﬁd, Series 1995

BOND RESOLUTION

Table of Contents
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Authority for This Resolution
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ARTICLE 1V
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SUGAR CREEK PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF
$1,000,000 WATER REVENUE BOND, SERIES 1995, OF
SUUGAR CREEK PUBLIC SERVICE DISTRICT TO FINANCE
THE COST, NOT OTHERWISE PROVIDED, OF
ACQUISITION AND CONSTRUCTION OF CERTAIN
PUBLIC SERVICE PROPERTTES CONSISTING OF CERTAIN
ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING WATERWORKS SYSTEM AND ALL
APPURTENANT FACILITIES IN THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BOND; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES AND SECURITIES OF
THE HOLDER OF THE BOND; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAKE EFFECT

RE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF SUGAR CREEK PUBLIC SERVICE DISTRICT:

ARTICLE ]

STATUTORY AUTHORITY, FINDINGS
' AND DEFINITIONS

' Section 1.91. Authority for This Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the "Act™), and other applicable provisions of law. Sugar Creek Public Service
District (the "Issuer”) is a public corporation and public service district and political
subdivision of the State of West Virginia in Braxton County of said State, duly created

pursuant to the Act by The County Commission of Braxton County.

Section 1.02. Findines and Determinations. It is hereby found,
determined and declared as follows:

A.  The Issuer currently owns and operates 2 public waterworks system and
desires to finance and acquire, construct, operate and maintain certain additional public
service properties comsisting of ceriain improvernents and extensions to such existing
waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to
be owned and operated by the Issuer.



B.  Itis deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions and improvements
to and extensions of the existing waterworks facilities of the Issuer, consisting of
approximately 24} miles of water main, storage tanks, booster stations, and all necessary
appurtenant facilities to serve the areas of Frametown, Glendor, Strange Creek, Duck,
Servia and Sugar Creek (the "Project”), particularly described in and according to the plans
and specifications prepared by the Consulting Engineer and heretofore filed int the office of
the Secretary of the Public Service Roard (the "Governing Body") of the Issuer. The
existing waterworks facilities of the Issuer, together with the Project and any further
additions, extensions or improvements thereto, is herein called the "System. " The
acquisition and construction of the Project and the financing hereby authorized and provided
for aze public purposes of the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity.

C.  The estimated revermes to be derived in each year from the operation
of the System after completion of the Project will be sufficient to pay all the costs of the
operation and maimtenance of the System, the principal of and interest on the Bond (as
hereinafter defined) and all debt service, reserve fund and other payments provided for
herein.

D.  The estimated maximum cost of the acquisition and construction of the
Project is $3,298,790, of which $1,000,000 will be obtained from the proceeds of sale of
the Bond herein authorized, $1,449,000 from a grant by the Purchaser (as hereinafter
defined), $377,000 from a grant by Consolidated Coal Company, $10,000 from a grant by
Coastal Lumber Company, $21,290 from a grant by the Governor’s Community Parinership
Grant program, $33,000 from 2 grant by the Purchaser’s Industrial Development Grarnt
program, and $408,500 from a grant by the United States Department of Housing and
Urban Development (Small Cities Block Grant through the State of West Virginia).

E. It is necessary for the Issuer to issue its water revenue bond in the
principal amount of $3,000,000 to finance a portion of the cost of such acquisition and
consiruction in the manner hereinafter provided. The cost of such acquisition and
construction shall be deemed to include, without being limited to, the acquisition and
construction of the Project; the acquisition of any necessary property, real or personal, or
interest therein; interest on the Bond prior to, during and for six months after completion
of such construction to the extent that revenues of the System are not sufficient therefor;
engineering and legal expenses; eXpenses for estimates of costs and revemes; expenses for
plans, specifications and surveys; and such other expenses as may be nscessary or incidental
to the acquisition and construction of the Project and the fimancing authorized hereby;
provided that, reimbursement o the Issuer for any amounts expended by it for the
repayment of indebtedness incurred for Costs of the Project by the Issuer shall be deemed
Costs of the Project.



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

G.  The Issuer has no outstanding bonds or obligations which will rank prior
to or on a parity with the Bond as to liens, pledge and/or source of and security for
payment.

. It is in the best interest of the Issuer that the Bopd be scld to the
United States Department of Agriculture, Rural Fconomic and Commemnity Development
(formerly Farmers Home Administration) (the "Purchaser"), pursuant to the terms and
provisions of a Letter of Conditions dated January 20, 1993, and all amendments thereto,
if any (collectively, the "Leiter of Conditions"). .

L. The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the Systern,
including, without limitation, the imposition of rates and charges, and the issuance of the
Bond, or will have so complied prior {0 issuance of the Bond, including, among other things
and without limitation, the consent and approval, pursuant to the Act and other applicable
provisions of law, of the issuance of the Bond, the acquisition and construction of the
Project and the iroposition of rates and charges by the Public Service Commission of
West Virgiia by final order, +the time for rehearing and appeal of which have expired or
shall have been duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Bond by those who shall be the tegistered owner of the same from
time to time, this Resolution (the "Bond Legislation™) shall be deemed to be and shall
constitute a contract between the [ssuer and such Bondholder, and the covenangs and
agreements set forth herein to be performed by the Issuer shall be for the benefit, protection
and security of the registered owner of the Bond. ' -

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

» Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended. :

"Rond" means the Water Revenue Bond, Series 1995, anthorized hereby.

"Bond Legislation” means this Resolution and all resolutions supplemental
hereto and amendatory hereof.

“Chairman” means the Chairman of the Governing Body.




"Consulting Engineer” means Pentree Engineering, Inc., Princeton,
West Virginia, or any qualified engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Censulting Engineer for the Syster.

"Depository Bank® means Bank of Gassaway, Gassaway, West Virginia, a
bank or trust company which is a member of FDIC (herein defined), and its successors and
assigns.

"Racilities” or "waterworks facilities” means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

*RDIC" means the Federal Deposit Insurance Corporation.

"Fiscal Year" means each year beginning on July 1 and ending on the
succeeding Jane 30, . ,

"Governing Body" means the Public Service Board of the Issuer.

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

"Herein® or "herein” means in this Bond Legislation.

"Issuer,” "Borrower” or "District” means Sugar Creek Public Service District,
in Braxton County, West Virginia, and includes the Governing Body.

v etter of Conditions” means, collectively, the Letter of Conditions of the
" Purchaser dated January 20, 1993, and all amendments thereto, if any.

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

"Operating Expenses” means ihe curtent expenses, paid or dccrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges mot anmually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting principles and retention of a
sum not to exceed 1/6th of the budgeted Operating Expenses stated above for the current
year as working capital, and language herein requiring payment of Operating Expenses
means also retention of not to exceed such sum as working capital, provided that all



monthly amortization payments upon the Bond and into the Reserve Account and the
Depreciation Fund have been made 10 the last monthly payment date prior to the date of
such retention.

"Project” shall have the meaning stated in Section 1.02B above.

"Purchaser” or "(Giovernment" means United States Department of Agriculture, .
Rural Ecomomic and Community Development (formerly Farmers Home Administration)
and any successor thereof, acting for and on behalf of the United States of America.

"Qualified Investments” means and includes any of the following:
(x) Gavernmernt Obligations;

() GCovernment Obligations which have been stripped of their |
upnmatured interest coupons, Interest ¢OUpons stripped from Govermment ‘
Obligations, and receipts or certificates evidencing payments from Government |
Obligations or interest coupons stripped from Government Obligations;

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

{d) Any bond, debenture, note, participation certificate or other
sinilar 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 baoking arrangements) which, to the
extent not insured by the FDIC (hereinbefore defined) or Federal Savings and
Loan Tasurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as pearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof is
always at least equal to the principal amount of said time accounts;

()  Money market funds or similar fupds whose only assels 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
ust 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 amourt of said
repurchase agreements, and provided further that the holder of such
repurchase agreement shalt have a prior perfected security interest in the
coliateral therefor, must have {or its agent must have) possession of such
collateral, and such coflaterat st be free of all claims by.third parties;

(hy The West Virginia "consolidated fund” managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6of .
the West Virginia Code of 1931, as amended; and

({)  Obligations of States or political subdivisions or agencies thereof,
. the interest on which is excluded from gross income for federal income fax
purposes, and which are rated at least "A" by Moody’s Investors Service or

Standard & Poor’s Corporation.

"Registered Owner,” "Bondholder,” "Holder of the Bond" or any similar term
means any person who shall be the registered owner of the Bond. '

"Registrar" means the lssuer, which shall usually so act by its Secretary.

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

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

“System” means the waterworks of the Issuer as improved, extended, enlarged
and expanded by the Project, and includes the complete waterworks system of the Issuer and
all waterworks facilities owned by the Issuer and all facilities and other property of every
nature, real or personal, now or hereafter owned, held or used in conmection with the
waterworks system; and shall also include any and all additions, extensions, improvements,
properties or other facilities at any time acquired or constructed for the waterworks systern
of the Issuer.



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

Words importing singular number ¢hall include the plaral number in each case

and vice versa; words importing persons shall include firms and corperations; and words

importing the masculine, feminine or neuter gender shall include any other gender.



ARTICLE 11

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Segtion 2.01. Authorization of Acguisition apd Copstruction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of $3,298,790, in accordance with the plans and specifications which have
been prepared by the Consuliing Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Bond hereby authorized shall be applied 2s provided
Article IV hereof. .




ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorization of Bond. Subject and pursuant to the
provisions of the Bond Legislaticn, the Bond of the Issuer, to be known as "Water Revente
Bond, Series 1995," is hereby authorized to be issued in the aggregate principal amount of
not exceeding $1,000,000 for the purpose of financing a portion of the cost of the
acquisition and construction of the Project. '

Section 3.02. Description of Bond. The Bond shall be issued in single
form, numbered R-1, only as a fully registered Bond, and shali be dated the date of delivery
“thereof. The Bond shall bear interest from the date of delivery, payable monthly at the rate-

of 4.50% per annum, and shall be sold for the par value thereof.

The Bond shall be subject to prepayment of scheduled monthly instaliments,
or any portion thereof, at the option of the Issuer, and shall be payable as provided in the
Bond form hereipafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. The Bond shall be and have all the qualities and incidents of a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia, but the Bond, and the
right to principal of and stated interest on the Bond, may culy be transferred by transfer of
the registration thereof upon the books required to be kept pursuant to Section 3 .04 hereof,
by the party in whose name it is registered, in person or by attorney duly authorized in
writing, upon surrender of the Bond for cancellation, accompanied by delivery of a written
instrument of transfer, duly executed in a form acceptable to the Registrar.

Whenever the Bond shall be surrendered for registration of transfer, the Isstier
shall execute and deliver a new Bond or Bonds in authorized denominations, for a like
aggregate principal amount. The Registrar shall require the payment by the new owner
requesting such transfer of any tax or other governmental charge required to be paid with
respect to such transfer, but the Issuer shall pay any other expenses incurred by the
Registrar with respect to such transfer.

No registration of transfer of the Bond shall be permitted to be made after the
15th day next preceding any installment payment date on the Bond.

Section 3.04. Registrar. The Issuer shall be the Registrar and will keep,
or cause to be kept by its agent, at its office, sufficient books for the registration and
transfer of the Bond, and, upon presentation for such purpose, the Registrar shall, under

such reasonzable regulations as it may prescribe, Tegister the Bond initially issued pursuant
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hereto and register the transfer, or cause 1o be registered by ifs agent, on such books, the
transfer of the Bond as hereinbefore provided.

The Registrar shall accept the Bond for registration or transfer only if
ownership thereof is to be registered in ihe name of the Government, an individual
(inchading joint ownership), a corporation, a partnership or a trast, and only upon receipt
of the social security number of each individual, the federal employer identification number
of each corporation or partnership or the social security mumbers of the seftlor and
heneficiaries of each trust and the federal employer identification number and date of cach
trust and the name of the trustee of each trust and/or such other identifying number and
information s may be required by law. The Bond shall initially be fully registered as to
both principal and interest in the name of the United States of America. So long as the
Bond shall be registered in the name of the United States of America, the address of the
United States of America, for registration purposes shall be Pederal Building, Room 320,
75 High Street, Morgantown, West Virgizia 26505-7500, or such other address as shall be
stated in writing to the Issuer by the United States of America.

Secticn 3.05. Bxecution of Bond. The Bond shall be executed in the
name of the Issuer by the Chairman and ifs corporate seal shall be affixed thereto and
attested by the Secretary. In case amy one or more of the officers who shall have signed or
sealed the Bond shall cease to be such officer of the Tssuer before the Bond so signed and
sealed have been actually sold and delivered, such Bond may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
Bond had not ceased to bold such office. Any Bond may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of suck Bond shall hold
the proper office in the Issuer, although at the date of such Bond such person may not have
held such office or may pot have been so authorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Bond shall become putilated or be destroyed, stolen or Tost, the Issuer may in its discretion
issue and deliver a new Bond of like temor as the Bond so mutilated, destroyed, stolen or
fost, in exchange and substitution for such mutilated Bond or in Heu of and substitution for
the Bond destroyed, stolea or lost, and upon the holder’s furnishing the Issuer proof of his
" ownership thereof and complying with such other reasonable regulations and conditions as
the Issuer may require. The Bond so surrendered shall be canceled and held for the account
of the Issuer. If the Bond shall have matured or be about to mature, instead of issuing a
substitute Bond the Issuer may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Bond Secured by Pledge of Net Revenues. The payment
of the debt service of the Bond shall be secuted forthwith by a first lien on the Net
Revennes derived from the System in addition to the statutory mortgage Hen on the System
hereinafter provided for as to the Bond. The Net Revemues derived from the System in an
amount sufficient to pay the principal of and interest on the Bond, and to make the
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payments as hereinafter provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Bond as the same become due,

Section 3.08. Fonn of Bond. Subject to the provisions hereof, the text
of the Bond and the other details thereof shall be of substantially the following tenor, with
such omissions, insertions and variations as may be authorized or permitted hereby or by
any resolution adopted after the date of adoption hereof and prior to the issuance thereof:
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. (FORM OF BOND)

SUGAR CREEK PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1595

$1,000,000

No. R-1 ' Drate:

FOR VALUE RECEIVED, SUGAR CREEK PUBLIC SERVICH DISTRICT
(herein called "Borrower") promises to pay to the order of the United States of Arnerica (the
*Government™), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principat sum of ONE MILLION DOLLARS ($1,000,000), plus interest on the unpaid
principal balance at the rate of 4.50% per anpum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly installments of interest
only, commencing 30 days following delivery of the Bomnd and contimuing on the
corresponding day of each month for the first 24 months after the date hereof, and $4,590,
covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond, in
the sum of the unpaid principal and interest due on the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue ‘on the amount of each advance from its actual date
a6 shown on the Record of Advances atiached hereto as a patt hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then fo principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borower. Refunds and extra payments, as defined in the
regulations of the Rural Economic and Community Development according to the source
of funds involved, shall, after payment of interest, be applied to the installments last to
become due under this Bond and shall not affect the obligation of Borrower to pay the
remaining installments as scheduled herein.
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1 the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue {0 make payments to the Government as collection agent
for the holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government
to the holder promptly or, except for final payment, be retained by the Govermment and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except payments retained
and remitted by the Govermnent on an anmual instaliment due date basis, shall be the date
of the United States Treasury check by which the Government remits the payment to the
holder. The effective date of any prepayment retained and remitted by the Government o
the holder on an annual installment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the nterest to which the holder is entitled accruing
between the effective date of any such prepayment and the date of the Treasury check to the
holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in comnection with the loan evidenced hereby, at the
option of the Govermment shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower
to the Government without demand. Borrower agress to use the loan evidenced hereby
solely for purposes authorized by the Government. ~

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or mear its comumunity for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which ray be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and fmprovements (o the waterworks system (the "System") of the
Borrower, is payable solely from the revenues to be derived from the operation of the
System after there have been first paid from such revenues the reasonable current costs of
operation and maintenance of the System. This Bond does not in any manoet constitute an
indebtedness of the Borrower within the meaning of any constitutional or statutory provision
or limitation.

Registration of this Bond is transferabls By the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the
Borrower, as Registrar, but only in the manner, subject to the limitations and upon payment
of the charges, if any, provided in the herein defined Resolution and upon surrender and
cancellation of this Bead. Upon such ‘transfer a mew Bond or Bonds, of authorized
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denomination or demominations, for the like principal amount, will be issued to the
transferee in exchange herefor. :

This Bond, under the provisions 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, but may only be trapsferred by transfer of registration hereof with the
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"}, and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution").

Yf at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the
Government’s request, apply for and accept such loan in sufficient amount to repay the
Goverament.

This Bond is given as evidence of a loan o Borrower made or insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This
Bond shall be subject to the present regulations of the Government and to its furore
regulations not inconsistent with the express provisions hereof.
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IN WITNESS WHEREOF, SUGAR CREEK PUBLIC SERVICE DISTRICT
has caused this Bond to be executed by its Chairman and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Secretary, all as of the date hereinabove
written.

SUGAR CREEK PUBLIC SERVICE DISTRICT
{Name of Borrower)

[CORPORATE SEALJ

{(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

P.O. Box 446
(P. O. Box No. or Street Address)

Frametown, West Virginia 26623
(City, State and Zip Code)

. ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Executive Official)
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(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

0§ (h__$
@ 8 ®__$
@ _$ @ 8
4 _$ (10)_8
5§ an_s
6 __$ (23

TOTAL $
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(Form of Assignment)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and  appoint
: , Attorney to transfer the said Bond ont 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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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

. Section 4.01. Tistablishment of Funds and Agcounts with Depository
Bank. The following special funds or accounts aré created and established with, and shall
be held by, the Depository Bank, separate, distinct and apart from ali other funds or
accounts of the Depository Bank and from each other:

(1) Revenue Fund;
- (2) Reserve Account;
(3)  Depreciation Fund; and
() _ Project Construction Account.

Section 4.02. Bond Procesds; Project Construction Account. The
proceeds of the sale of the Bond shall be deposited upon receipt by the Issuer in the Project
Construction Account. The moneys in the Project Construction Account i excess of the
amount insured by FDIC shall be secured at all times by the Depository Bank by securities
or in a mammer lawful for the securing of deposits of Stafe and municipal funds under
West Virginia law. Moneys in the Project Construction Account shall be expended by the
Issuer solely for the purposes provided herein. :

Moneys in the Project Construction Account shall be used solely to pay the
cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser. ‘

Until completion of acquisition and copstruction of the Project, the Issuer will
additionally transfer from the Project Construction Account and pay to the Purchaser on or
hefore the due date, such sums as shall be from time to time required to make the monthly
installments on the Bond if there are not sufficient Net Revenues to make stch monthly
payment.

Pending zpplication as provided in this Section 4.02, money and funds in the
Project Construction Account shall be invested and reinvested at the direction of the Issuer,
to the extent possible in accordance with applicable law, in Qualified Investments.

When acquisition and construction of the Project has been completed and alt
costs thereof have been paid or provision for such payment has been made, any balance
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reméining in the Project Construction Account shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as to Systern Revenues g;r_l_{i Funds.
So long as the Bond shall be cufstanding and unpaid, or until there shall have been set apart
in the Reserve Account, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bond remnaining unppaid, together with interest
accrued and to accrue therson, the Issuer further covenants with the holder of the Bond as

follows:

A.  REVENUEFUND. The entire Gross Revenues dertved from the
operation of the Systen, and all parts thereof, and all Tap Fees received, shall
be deposited as collected by the Issuer in the-Reverme Fund. The Revemus
Pund shall constitute a trust fund for the purposes provided in the Resolution
and shall be kept separate and distinct from ali other funds of the Issuer and
the Depository Bank and used cnly for the purposes and in the manner
provided in the Resolution.

B.  DISPOSITION OF REVENUES. All Revenues at any tme on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority:

(i) The Issuer shall first each month pay from the
moneys in the Revenue Fund all current Operating Expenses.

(i) The Issuer shail next, each month, on or before the
due date of payment of each instaliment on the Bond, transfer
from the Revenue Pund and remit to the National Finance Office
designated in the Bond (or such other place as may be provided
pursuant to the Bond), the amount required to pay the interest on
the Bond, and to amortize the principal of the Bond over the life
of the Boad issue.

(ii) The Issuer shall next, on each date that payment is
made as set forth in (i) above, transfer from the Revenue Fund -
and remit to the Depository Bank for deposit in the Reserve
Account, 1/12th of 1/10th of the amotint, as of the date of
calenlation, equal to the maximum aggregate amount of principal
and interest which will become due on the Bond in any yeart,
untll the amount in the Reserve Account equals such maximuimn
amount (the "Minimum Reserve"). After the Minimum Reserve
has been accumulated in the Reserve Account, the Issuer shall
monthly deposit into the Reserve Account such part of the
morneys remaining in the Revenue Fund, after such provision for
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payment of monthly installments on the Bond and for payment
of Operating Expenses of the System, as shall be required to
maintain fhe Minimum Reserve in the Reserve Account.
Moneys in the Reserve Account shall be used solely to make up
any deficiency for monthly payments of the principat of and
interest on the Bond to said National Finance Office {or other
place provided) as the same shall become due or for prepayment
of installments on the Bond, or for mandatory prepayment of the
Boud as hereinafter provided, and for no cther purpose.

(3v) The Issuer shall next, on each date that payment 1s
made as set forth in (it} above, transfer from the Revenue Fund
and deposit in the Depreciation Fund, the moneys remajning in
the Revenue Fund and not permitted to be retained therein, until
there has been accumulated in the Depreciation Fund the
aggregate sum of $165 ,000, and thereafter such sums as shal} be
required to maintain such amount therein, Moneys in the
Depreciation Fund shalt be used first to make up any deficiencies
for monthly payments of principal of and interest on the Bond as
the same becorme due, and next to restore (o the Reserve Account
any SUm OT SIS transferred therefrom. Thereafter, and provided

_ that payments into the Reserve Account are current and in
accordance with the foregoing provisions, mONEYS in the
Depreciation Fund may be withdrawn by the Issuer and used for
extraordinary repairs and for replacements of equipment and
improvements for the System, or any part thereof.

(v) Afterail the foregoing provisions for use of moneys

in the Revemue Fund have been fully complied with, moneys

. remaining therein and not permitted o be retained therein, if any

("Surplus Revenues”), may be used to prepay installments of the
Bond, or for any lawful purpose.

Whenever the money in the Reserve Account shall be sufficient to
prepay the Bond in full, it shall be the mandatory duty of the Issuer, anything
{0 the contrary herein notwithstanding, to prepay the Bond at the earliest
practical date and in accordance with applicable provisions hereof,

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Reserve Account and the Depreciation Fund herein
provided, and all amounts required for the Reserve Account and the
Depreciation Fund will be deposited therein by the Issuer upon transfers of
funds from the Reverue Fund at the times provided herein, together with
written advice stating the amount remitted for deposit into each such fund.
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All the funds provided- for in this Section other than the Project
Construction Accotnt shall constitute trust funds and shall be used only for the
PUIPOSES and in the order provided herein, and until so used, the Purchaser
shall have a lien thereon for further securing payment of the Bond and the
interest thereon, but the Depository Bank shall mot be a trustee as to such
funds. :

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shiall be thade
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

The Depository Baok, at the direction of the Issuer, shall keep the
moneys in the Reserve Account and the Depreciation Fund invested and
reinvested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Qualified Investments having matorities consonant
with the required use thereof. Imvestments in any fund or account under this
Bond Legistation shall, unless otherwise provided herein or required by law,
be valued at the lower of cost or the then current market value, or at the
redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amortization of
discount, or at par if such investroent is held by the "consolidated fund"
managed by the West Virginia State Board of Investments. Any investment
shall be held in and at all times deemned a part of the fund or account ia which
such moueys were criginally held, and interest accruing thereon and any profit
or loss realized from such ivestment shall be credited or charged to the ‘
appropriate fund or account. Farnings upon moneys in the Reserve Account,
so long as the Minimum Reserve is on deposit and maintained therein, shall
be paid anmually in Jaguary into the Revenue Fund by the Depository Bask.

C. CHANGE OF FISCAL AGENT. The Issuer may designate
snother bank or trust company insured by FDIC as Depository Bank and
Fiscal Agent if the Depository Bank should cease for any reason to serve or
if the Governing Body determines by resolution that the Depository Bank or
its saccessor should no longer serve as Depository Bank. Upon any such
change, the Governing Body will cause notice of the change to be sent by
registered or certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Bond, provide evidence that there will be at least 391 bona fide users upon the
Project on completion, in full compliance with the requirements and conditions
of the Purchaser. '
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B CHARGES AND EFEES. The Issuer shall remit from (he
Revenue Fund to the Depository Bank such additional sums as shall be
necessary to pay the charges and fees of the Depository Bank then due.

F.  INVESTMENT OF EXCESS BALANCES. The moneys in

" excess of the sum insured by the maximuim amouns insured by FDIC in any

of such funds or accounts shall at all times be secured, to the full extent

thereof in excess of such insured surm, by Qualified Investments as shall be

eligible as security for deposits of state and municipal funds under the laws of
the State of West Virginia. :

G. REMITTANCES. All remiftances made by.the Issuer to the
Depository Bank shall clearly identify the fund or account into which each
amouat is to be deposited.

H. GROSS REVENUES. The Gross Revenes of the System shall
only be used for purposes of the System.

Section 4.04. Interim Consfruction Financing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Bonds, the Issuer may issue and sell its Notes in an aggregate prineipal amount not o
exceed $500,000. If issued, the Notes shall be in the form of a line of credit from a
commercial bank o other lender, and the Issner is hereby authorized to enter into 2 Loan
Agreement (the "Loan Agreement"), with Bank of Gassaway, Gassawy, West Virginia. The
Notes shall bear interest from the date or dates, at such rate of rates, payable on such dates
and shall mature on such date or dates and be subject to such prepayment OF redemption,
all as provided in the Loan Agreement.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bond or the Grants. The Notes do not and shall not
constitete an indebtedness of the Issuer within the meaning of any coastitutional or statutory
provisions. The general funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer, if any, is pledged for the payrent of the Notes.
The Holders of the Notes shall never have the right to compel the forfeiture of amy property
of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon aty property of the Issuer or upon any of its income,
receipts Or revermies except as set forth herein.
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 ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. _ General Statement. So long as the Bond shall be
outstanding and unpaid, or until there shall have been set apart in the Reserve Account &
sum sufficient to prepay the entire principal of the Bond remaining unpaid, together with
interest accrued and fo accrue thereon foO the date of prepayment, the covenants and
agreements contained herein shali be and constitute valid and legally binding covenants
between the Issuer and the Bondholder.

Section 3.02. Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the cervices and facilities of the Systemn,
and revise the same from time to time whenever necessaty, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the -
annual debt service on the Bond and sufficient to make the payments required herein into
the Reserve Account and the Depreciation Fund and all the necessary cxpenses of operating
and maintaining the System during such Fiscal Year and such rates, fees and other charges
shall not be reduced so as to be insufficient to provide adequate Revenues for such
DUIPOSES. ‘

Section 5.03. Sale of the System. The System will pot be sold without
the prior written consent of the Purchaser so long as the Bond is outstanding. Such cousent
will provide for disposition of the proceeds of any such sale.

Section 5.04. Jssuance of Additional Parity Bonds or Obligations. No
additional parity bonds or obligations payable out of any of the Revemues of the System
shall be issued, except with the prier written consent of the Purchaser.

Section 5.05. Insurance and Bond. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the Syster,
procure, carry and maintain, so long as the Bond remains outstanding, insurance with a

reputable insurance Carrier or carriers covering the following risks and in the following
amounts:

(a)  Fire, Lightning, Vandalism, Malicious Mischief and Extended
Coverage Insurance, 1o be procured upon acceptance of any part of the Project
from the contractor, and immediately upon any portion of the System now in
use, on all above-ground siTuctures of the System and mechanical and
electrical equipment in place oT stored on the site in an amount equal to the
full insurable value thereof. In the event of any damage to or destruction of
any portion of the System, the Issuer will promptly arrange for the application
of the insurance proceeds for the repair or reconstruction of such damaged or
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destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance to protect the
interests of the lssuer during construction of the Project in the full insurable
value thereof.

(b)  Public Lizbility Insurance, with timits of not less than $300,000
for one or more persons injured or killed in one accident to protect the Issuer
from claims for bodily injury and/or death, and net less than $200,000 to
protect the Issuer from claims for damage to property of others which may
arise from the operation of the Systern, such insurance to be procured not later
than the date of delivery of the Bond.

(c)  Vehicular Public Liability Insurance, in the event the Issner owns
or operates any vehicle in the operation of the System, or in the event that any
vehicle not owned by the Issuer is operated at any time or times for the benefit
of the Issuer, with limits of not less than $500.000 for one or more persons
injured or killed in one accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from such operation
of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer. :

(d) Workers’ Compensation Coverage for All Employees of the
District Eligible Therefor and Perfoermance and Payment Bonds, such bonds
to be in the amouats of 100% of the construction contract, will be required of
each prime contractor, and such paymsent bonds have been or will be filed with
the Clerk of the County Commission of said County prior to commencement
of construciion of the Project in compliance with West Virginia Code
Section 38-2-39. Workers’ compensation coverage shall be maintained as
required by the laws of the State of West Virginia.

(&)  Flood Imsurance to be procured, to the extent available at
reasonable cost to the Issuer; however, if the System is located in a
community which has been notified as having spectal flood or mudslide prone
areas, flood insurance must be obtained. C

(fy  Fidelity Bonds will be provided as to every member of the
Governing Body and as to every officer and employee thereof having custody
of the Revenue Fund or of any revenues or other funds of the Issuer in an
amount at least equal to the total funds in the custedy of any such person at
any one time, and initially in the amount of $50,000 upon the treasurer,
provided, however, that no bond shall be required insofar as custody of the
Project Construction Account is concerned so long as checks thereon require
the signature of a representative of the Purchaser.

24.




(g) . Provided, however, and in Heu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project and so
long as the Bond is outstanding, the Jssuer will carry insurance and bonds or
cause insurance and bonds to be carried for the protection of the Issuer, and
during such construction will require each contractor and subcontractor {0
carry insurance, of such types and in such amounts as the Purchaser may

specify, with insurance carriers Of bonding companies acceptable to the
Purchaser.

Section 3.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Bond, a statutory mottgage lien upon the System is granted and created by
the Act, which statutory mortgage {ien is hereby recognized and- declared {o be valid and
binding and shall take effect immediately upon the delivery of the Bond.

Section 5.07. Events of Defanlt. Each of the following events is hereby
declared an "Event of Default”: :

(a)  Failure to make payment of any monthly amortization installment
npon the Bond at the date specified for payment thereof; and

{p)  Failure duly and punctually to observe or perform any of the
covenants, conditions and agreements o1 the part of the Issuer contained in the
Bond or herein, or violation of or failure to observe any provision of any
pertinent law.

Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such default

'appoint a receiver for the affairs of the Issuer and the System. The receiver 50 appointed

shall administer the Systern on behaif of the Issuer, shall exercise all the rights and powers
of the Jssuer with respect to the Systern, shall proceed under the direction of the court to
abtain authorization to increase rates and charges of the System, and shall have the power
to collect and receive all revenues and apply the same in such mapner as the court may
dirsct.

Section 5.09. Fiscal Year; Budget. While the Bond is outstanding and
unpaid and to the extent not BOW prohibited by law, the System shall be operated and
maintained on a Fiscal Year basis commencing on July 1 of each year and ending on the
following Fune 30, which period shall also constitute the budget year for the operation and
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maintenance of the System. Not later fhan 30 days prior to the beginning of each Fiscal
Year, the Issuer agrees to adopt the Anmual Budget for the emsuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Rudget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Anpual Budget shal} be deliversd to the Purchaser
by the beginning of gach Fiscal Year. ,

If for any reason the Issuer shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shatl adopt 2 Budget of Current BExpenses from month to |
month until the adoption of the Annual Budget; provided, however, that no suchk monthly
budget shall exceed the budget for the corresponding month ia the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not constitute compliance with the covenant to adopt an Annual Budget unless failure to
adopt an Annual Budget be for a reason beyond the control of the Issuer. Each such Budget
of Current Expenses shalf be mailed immediately to the Purchaser.

Section 5.10. Compensation of Members of Governing Body. Thelssuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment
of any compensation to any such member for policy direction shall not be made if such
payment would cause the Net Revenues to fall below the amount required to meet all
payments provided for herein, nor when there is default in the performance of or
compliance with any covenant of provision hereof. '

Section 5.11. Covenart to Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereaf in accordance with the plans and specifications prepared by
the Consulting Engineer on file with the Secretary on the date of adoption hereof, subject
to permitted changes.

Section 5.12. Books and Records; Audits. 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 ail
transactions relating to the System, and the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto.

The Issuer shail, at least once a year, €ause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to sach books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the Sysiern as
a revenue-producing utility as herein provided so long as the Bond is outstanding.
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Secticn 5.14. No Competition. To the extent legally allowable, the
Issaer will pot permit competition with the System within its boundaries or within the
territory served by it and will not grant or cause, consent to or allow the granting of any
franchise, permit or other authorization for any person, firm, corporation, public or private
body, agency or instrumentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or within the territory served by the Systern.

27.



.

ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules. A. The
initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered as a Recommended Decision on
October 26, 1994, and becoming final on Novemnber 15, 1994, in Case
No. 93-1023-PWD-CN, which Final Order is incorporated herein by reference as a part

hereof.

B.  There shall not be amy discrimination or differential in rates Detween
customers in similar circumstances. :

C.  All delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection and enforcement of such fees, rates and
charges.

D.  The Issuer will pot render or cause 1o be rendered any free services of
any pature by the System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circamstances shall be charged, such charges
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

E.  The Issuer may require any applicant for any service by the Syster to
deposit a reasonable and equitable amount to Insure payment of ail charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Commission of West Virginia.

F.  The Issuer, to the extent permitted by law, will not accept payment of

any water bill from a customer served with water and sewer services by the Tssuer witheut
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VI

MISCELLANEOUS

Section 7.01. Payment of Bond. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Bond, the principal of and interest due or to become
due thereon, at the times and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Bond, the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of

the Issuer to the Registered Owner of the Bond, shall thereupon cease, terminate and
become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation may
not be modified or amended after final passage without the prior written consent of the
Bondholder.

Section 7.03. Delivery of Bond No. R-1. The Chairman, Secretary and
Treasurer of the Governing Body are hereby authorized and directed to cause Bond
No. R-1, hereby awarded to the Puichaser pursuant to prior agreernent, to be delivered (o
the Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held confrary to any express
provision of law ot contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed severable
from the remnaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Bond.

Section 7.05. Conflicting Provisions Repealed. All resolutions and
orders, or parts thereof, in conflict with the provisions hereof are, to the extent of such
conflicts, hereby repealed; provided that this Section shall not be applicable to the Loan
Resolution (Form FmHA 442-47).

Seetion 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way -the meaning of construction of any of the
provisions hereof. '

Section 7.07. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, 10 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

29.




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 comnection with this Resclution

occurred and are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Resolution shall take effect
imraediately upon its adoption.

Adopted: November 7, 1995.

e A Lo

Chairman of Public Service Board

11705795
SUGI.A3
&77870/93001
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(SPECIMEN BOND)

SUGAR CREEK PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1995

$1,000,060
No. R-1 Date: November 7, 1995

' FOR VALUE RECEIVED, SUGAR CREEK PUBLIC SERVICE
DISTRICT (herein called "Borrower™) promises o pay to the order of the United States
of America (the “Government”), o its registered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of ONE MILLION DOLLARS ($1,000,000),
plus interest on the unpaid principal balance at the rate of 4.50% per anmen. The said
principal and interest shall be paid in the following instailments on the following dates:
Monthly installments of interest anly, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months
after the date hereof, and $4,590, covering principal and interest, therezfter on said
corresponding day of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the unpaid principal and
interest due on the date thereof, and except that prepayments may be made as provided

hereinbelow. The consideration herefor shall support any agreement modifying the =

foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of Joan closiog,
the loan shall be advanced to Borrower as reguested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date
as shown on the Record of Advances attached hereto as a part hercof.

Every payment made on any indebtedness evidenced by this Bond skall
be applied first to interest computed to the effective date of the payment and then to
principal. -

_ Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of Borrower. Refunds and extra payments, as defined
in the regulations of the Rural Economic and Community Development according to the
source of fends involved, shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obligation of Botrower to
pay the remaining installments as scheduled herein.




© If the Government at any time assigns this Bood and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection
agent for the holder.

While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Governument, be remitted by the
Government to the holder prosmptly or, except for final payment, be retained by the
Government and remitted to the holder on either a calendar quarter basis or an annuai
instaflment due date basis. The effective date of every payment made by Borrower,
except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the
Government remits the payment to the holder. The effective date of any prepayment
retained and remitted by the Government to the holder on an annual installment due date
basis shall be the date of the prepayment by Borrower aud the Government will pay the
imterest to which the holder is entitled accruing between the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or gtherwise under the terms of
any security or other instrument executed in connection with the loan evidenced hereby,
at the option of the Government shall become a part of and bear interest at the same
rate as the principal of the debt evidenced hereby and be immediately due and payable
‘by Borrower to the Government without demand. Borrower agrees to use the loan
evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit
clsewhere to finance its actual meeds at reasomable rates and terms, taking into -
consideration prevailing private and cooperative rates and terms in or near its
community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing funds for
financing costs of additions, extensions and improvements o the waterworks system (the
"System") of the Borrower, is payable solely from the revenues to be derived from the
operation of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System. This Bond does
not in any manner constitute an indebtedness of the Borrower within the meaning of any
constitutional or statatory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof
in person or by his, her or its attorney duly authorized in writing, at the office of the
Borrower, as Registrar, but only in the manner, subject to the limitations and upon
payment of the charges, if any, provided in the herein defined Resolution and upon
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surrender and cancellation of this Bond. Upon such transfer a new Bond or Bonds, of
suthorized denomination or denominations, for the Yke principal amount, will be issued
to the transferee in exchange herefor.

This Bond, under the provisions of the Act, s and has ail the qualities
and incidents of a negotiable instrument under the Uniform Commercial Code of the .
State of West Virginia, but may only be transferred by transfer of registration hereof
with the Regisirar. :

This Bond has been issued under and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among others,
Chapter 16, Article 13A of the West Virginia Code, as amended (the tAct™, and a
Resolution of the Borrower autherizing issuance of this Bond {the "Resolution”).

If at any time it shall appear to the Government that Borrower may be
able to obtain a loan from a tesponsible cooperative or private credit source af
reasonable rates and terms for loans for similar purposes and periods of time, Borrower
will, at the Government’s request, apply for and accept such joan in sufficient amount
to repay the Government.

This Bond is given as evidence of a loan to Borrower made or nsured
by the Government pursuant to the Consolidated Farmers Home Rural Development
Act. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

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

All provisions of the Resolution and any other resolutions, orders or
statutes under which this Bond is issued shall be deemed to be a part of the contract

evidenced by this Bond to the same extent as if written fully herein.




IN WITNESS WHEREOFR, SUGAR CREEK PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal
to be hereunto affixed or fmprinted hereon and attested by its Secretary, all as of the
date hereinabove written. :

SUGAR CREEK PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board —
P.O. Box 446
Frametown, West Virginia 26623
ATTEST: |

Secretary, Public Service Board
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ASSIGNMENT

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

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

Dated: y

In the prf:s.ence of:




SUGAR CREEK PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINYA PWTRF PROGRAM); AND
WATER REVENUE BONDS, SERIES 2010 B
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SUGAR CREEK PUBLIC SERWCE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC  WATERWORKS
FACILITIES OF SUGAR CREEK PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $312,500 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2010 A (WEST VIRGINIA DWIRF PROGRAM), AND
NOT MORE THAN $396500 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2010B  (WEST VIRGINIA DWIRF
PROGRAM/ARRA); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING THE ARRA ASSISTANCE
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 SUGAR
CREEK PUBLIC SERVICE DISTRICT :
CARTICLEX
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resclution (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
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Chapter 16, Article 13C of the West Virginta Code of 1931, as amended (collectively, the
"Act™), and other applicable provisions of law.

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

A, Sugar Creek Public Service District (the “Issuer”) is a public
service district and a public corporation and political subdivision of the State of
West Virginia in Braxton County of said State.

B. The Issuer presently owns and operates a public waferworks
systern. However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain extensions, additions,
betterments and improvements to the existing public waterworks system of the Issuer,
consisting of construction of improvements to the water treatment plant and replacement of
certain existing water mains at or near Frametown in Braxton County, West Virginia,
together with all necessary appurtenances (collectively, the "Project”) (the-existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System™), i accordance with
the plans and specifications prepared by the Congulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

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

G. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $709,000 in two series
(collectively, the "Series 2010 Bonds"), being the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program), in the aggregate principal amount of not more than
$312,500 (the "Series 2010 A Bonds"), and the Water Revenue Bonds, Series 2010 B (West
Virginia DWTRF Program/ARRA), in the aggregate principal amount of not more than
$396,500 (the "Series 2010 B Bonds"), to permancotly fmance a portion of the costs of
acquisition and construction of the Project, Said costs shall be deemed to mclude the cost of
all property rights, easements and franchises deemed necessary or convement therefor;
interest, if any, upon the Series 2010 Bonds prior to and during acquisition and construction
of the Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defined); enginecring and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise, admimstrative
expense, commiiment fees, fees and expenses of the Authority, discount, nitial fees for the
services of regisirars, paying agents, depositories or trustees or other costs in connection
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with the sale of the Series 2010 Bonds and such other expenses as may be necessary or
incidentzl to the financing herein authorized, the acquisition or construction of the Project
and the placing of same in operation, and the performance of the things herein required or
permitted, in connection with any thereof; provided, that reimbursement to the Issuer for
any amounts expended by it for allowable costs prior to the issuance of the Series 2010
Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall be
deemed Costs of the Project, as hereinafter defined.

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

L It iz in the best interests of the Issuer that its Series 2010 A Bonds
and its Seres 2010 B Bonds be sold to the Authority pursuant to the terms and provisions of
an ARRA Assistance Agreement by and between the Issuer and the Authority, on behalf of
the West Virginia Bureau for Public Health (the "BPH"), in form satisfactory to the BPH,
approved hereby if not previously approved by resolution of the Issuer.

1. There are cutstanding bonds or obligations of the Issuer which will
rank on a parity with the Series 2010 A Bonds and the Series 2010 B Bonds as to liens,
pledge and source of and security for payment, being the Issuer's Water Revenue Bonds,
Series 1995, (United States Department of Agriculture) dated November 7, 1995, issued in
the original aggregate principal emount of $1,000,000 (the “Series 1995 Bonds”),
hereinafter called the “Prior Bonds.”

Prior to the issuance of the Series 2010 Bonds, the Issuer will obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met; and (if) the written comsents of the Holder of the
Prior Bonds to the issuance of the Series 2010 Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System.

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

L. The Issuer has complied with all requirements of West Virginia law
and the ARRA Assistance Agreement relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance of the Series 2010 A
Bonds and the Serjes 2010 B 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 fobs Development Council
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and the obtaining of a certificate of public convenience and necessity and approval of this
financing and pecessary user rafes and charges described herein from the Public Service
Commuission 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 2010 A Bonds and the Series 2010 B
Bonds or such final order will not be subject to appeal or rehearing.

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

Section 1.03. Boad Legislation Constitutes Confract. In consideration of
the acceptance of the Series 2010 A Bonds and the Series 2010 B Bonds by those who shall
be the Registered Owners of the same from fime to time, this Bond Iegislation shali 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 securify of the Registered Owners of any and all of such
Series 2010 A Bonds and the Series 2010 B 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 16, Article
13C of the West Virginia Code of 1931, as emended and in effect on the date of adoption
hereof.

" Administrative Fee" means the Administrative Fee required to be paid
pursuant to the ARRA Assistance Agreement for the Series 2010 A Bonds.

"ARRA Assistance Agreement” means the ARRA. Assistance Agreement

heretofore entered, or to be entered, into by and between the Issuer and the Authority, on

behalf of the BPH, providing for the purchase of the Series 2010 A Bonds and the Series

2010 B 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.

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds
and the Series 2010 B Bonds, or any other agency, board or department of the State of
West Virginia that succeeds to the functions of the Authority, acting in its administrative
capacity and upen authorization from the BPH under the Act,
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" Anthorized Officer™ means the Chairman of the Goveming Body of the
Issuer, or any temperary Chairman duly selected by the Governing Body.

"Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any
similar ferm 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 ali orders and resolutions supplemental hereto or amendatory
hereofl

"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 2010 A Bonds, the Series 2010 B
Bonds, the Prior Bonds and, where appropriate, any bonds on a parity therewith
subseguently authorized to be issued hereunder or by another resolution of the [ssuer.

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

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

“Chatrman” means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date npon which there is an exchange of the
Series 2010 A Bonds and the Series 2010 B Bonds for all or a portion of the proceeds of the
Series 2010 A Bonds and the Series 2010 B Bonds, respectively, from the Authority.

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

"Cormission” means the West Virginia Mumnicipal Bond Commission or
any other agency of the State of West Virginia that succeeds fo the functions of the
Comrnission.

"Consulting Bngineers" means Dunn Engineers, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafier be procured by the Issuer as Consulting Engineers for the System or
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portion thereof il accordance with Chai)ter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shail not be a regular, full-
time employee of the State or any of its agencies, cormmissions, or political subdivisions.

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

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

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

"EDICY means the Federal Deposit Insurance Corporation and any
successor to the fictions of the FDIC. ‘

"Fiscal Year" means each 12-month period begiming 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 constifuted.

"Govermnment 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.

“Cirant” mesns all moneys received by the Issuer of any grant for the
Project.

"Gross Revenmes" means the aggregate pross operating and non-operating
revepues of the System, es hereinafter defined, determined in accordance with gonerally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does nof
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafler 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 Accountanfs” 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
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or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"ssuer” means Sugar Creck Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia, in
Braxton County, West Virginia, and, unless the context clearly indicates otherwise, includes
the Governing Body of the Issner.

"Net Proceeds” means the face amount of the Series 2010 A Bonds and the
Series 2010 B Bonds, plus acerued interest and premium, if any, less original issue discount,
if any, and less proceeds, if any, deposited m. the Series 2010 A Bonds Reserve Account and
the Series 2010 B Bonds Reserve Account, respectively. For purposes of the Private
Business Use Huitations set forthx herein, the term Net Proceeds shaii nclude any amounts
resulting from the investment of proceeds of the Series 2010 A Bonds and the Series 2010 B
Bonds, respectively, without regard to whether or not such investment is made in tax-
exeropt obligations.

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

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and inciudes, without Lmiting the
generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the costs, the Administrative Fee, fees and
expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying
Agent (all as hereir defined), other than. those capitalized as part of the costs, payments {0
pension or retirement funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting principles;
provided, that "Operating Bxpenses" 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.

"Ouistanding,” 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 canceled by the Bond Registrar at or prior to said date; (i1) any Bond for
the payment of which monics, equal to its principal amount and redemption. premium, if
epplicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or pnor o 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 Bondhoiders, any Bonds registered to the Issuer.
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"Parity Bonds" means additional Bonds issued under the provisions and

within the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or other entity designated as such

for the Bonds in the Supplemental Resolution.

*Prinr Bonds™ means the Series 1595 Béﬁds.

"Prior Resolutions” means, collectively, the resolutions and supplemental

resolations of the Issuer authorizing the issuance of the Prior Bonds.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
(a} Government Obligations;

() Governmen{ Obligations which have been siripped of their
unmeatured interest coupons, interest coupens stripped from Government
Obligations, and receipts or certificates evidencing payments from
Government Obligations or interest coupons stripped from Goverpment
Obligations; :

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

(d) Any bord, 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 firll faith and eredit of the United States of America;

(e) Time accounts (inchuding accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent net insured by the FDIC or Federal Savings and Loan
Tnsurance 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 mmust be replaced or increased so that the market vahie
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thereof is always at least equal to the principal amount of said time
accounts;

(H Money market funds or similar funds whose only assets are
investrents of the type described in paragraphs (2) through (e) above;

{e) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (g) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primery 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 af least equal to the principal armount
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 for its agent ust 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 pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

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

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

"Registrar’ means the Bond Registrar.

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

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

"Reserve Accounls” ieans, collectively, the respective Reserve Accounts
established for the Series 2010 A Bonds, the Series 2010 B Bonds and the Prior Bonds.
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"Reserve Reguirement” means, collectively, the respective amounts
reguired to be on deposit in any Reserve Accourt for the Prior Bonds, the Series 2010 A
Ronds and the Series 2010 B Bonds.

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

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

“Qaries 1905 Bonds” means the Issuer’s Water Revenue Bonds, Series
1995, (United States Department of Agriculture} dated November 7, 1695, issued in the
original aggregate principal amount of §1 ,000,006.

"Geries 2010 Bonds" means collectively, the Series 2010 A Bonds and the
Series 2010 B Bonds.

"Series 2010 A Bonds" means the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Programy of the Issuer, authorized by this Resolution.

"Series 2010 A Bonds Construction Trust Fund" means the Series 2010 A
Ronds Construction Trust Fund established by Section 5.01 hereof.

"Serics 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account established by Section 5.02 hereof.

"Serdes 2010 A Bonds Reserve Requirement” means, as of any date of
calculation, the maxinmum amount of principal and interest which will become due on. the
Series 2010 A Bonds in the then current or any succeeding year.

"Series 2010 A Bonds Sinking Fund" means the Series 2010 A Bonds
Sinking Fund established by Section 5.02 hereof.

"Series 2010 B Bonds" means the Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA) of the Issuer, authorized by this Resolution.

"Series 2010 B Bonds Construction Trust Fund" means the Series 2010 B
Bonds Construction Trust Fund established by Section. 5.01 hereof.

"Series 2010 B Bonds Reserve Account” means the Series 2010 B Bonds
Reserve Account esteblished by Section 5.02 hereoil
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"Series 7010 B Bonds Reserve Requirement" means, as of any date of
calculation, the maxiznm amount of principal and interest which will become due on the
Series 2010 B Bonds in the then current or any succeeding year.

"Series 2010 B Bonds Sinking Fund" means the Series 2010EB Bonds
Sinking Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Serjes 2010 A Bonds, the Series 2010 B Bonds and the Prior Bonds.

"State" means the State of West Vizginia.

"Supplemental Resolution™ means any resolution or order of the Tssuer .
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolufion. or resolutions authorizing the sale of the
Series 2010 A Bonds and the Series 2010 B Bonds; provided, that any matter infended by
this Resolution o be included in the Supplemental Resolution with respect to the Series
2010 A Bonds and the Series 2010 B Bonds, and not so included, may be inclided in
another Supplemental Regolution.

"Surplus Revenues" means the Net Revermes not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2010 A,
Bonds, the Series 2010 B Bonds, the Prior Bonds or any other obligations of the Issuer,
including, without limitation, the Sinking Funds, Reserve Accounts and the Renewal and
Replacement Fund.

"System" means the complete public waterworks system of the Issuer, as
extended and imoproved by the Project, including the existing waterworks facilities owned
by the Issuer and all facilities and other property of every nature, real or personal, now or
hereafier owned, held or used in connection with the System; and shall alse include any and
all extensions, additions, betterments and improvements thereto hereafter acquired or
constructed for the waterworks system from any sources whatsoever,

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

"West Virginia DWTRF Program" means the West Virginia Drinking
Water Treatment Revolving Fund program established by the State, administered by the
BPH and funded by capitalization grants awarded to the State pursuant to the federal Safe
Drinking Water Act, as amended, for the purpose of establishing and maintaining a
permanent perpetual fund for the acquisition, construction and improvement of drinking
water projects. " e
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Additional terms and phrases are defined in this Resolution as they are
used. Words importing singular number shall include the piural number in each case and
vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, ferninine or neutral gender shell 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, cerfificate or other document
may be executed or attested by an Acting Chairman or Acting Secretary.

ARTICLE T

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acguisition and Comstruction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of §1,109,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2010 A Bonds and the Serjes 2010 B Bonds
shall be applied as provided in Article VI hereof. The Issuer has received bids and will
enter fnto contracts for the acquisition and comstruction of the Project, in an amount and
otherwise compatible with the financing plan submitted to the Authority and the BPH.

The cost of the Project is estimated not to exceed $1,109,000, of which
approximately $312,500 will be obtained from proceeds of the Series 2010 A Bonds,
approximately $396,500 will be obtained from proceeds of the Series 2010 B Bonds, and
approximately $400,000 will be obtained as a grant from the Council.
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ARTICLE IJX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA
ASSISTANCE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2010 A Bonds and the Series 2010 B Bonds, if any, funding reserve
accounts for the Series 2010 A Bonds and the Series 2010 B Bonds, paying Cosfs of the
Project not otherwise provided for and paying eertain costs of issuance of the Series 2010 A
Bonds and fhe Series 2010 B Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resclution, there shall be and hereby are authorized to be
issued the Series 2010 A Bonds and the Series 2010 B Bonds of the Issuer. The Series 2010
Bonds shall be issued in two series, each as z single bond, designated respectively as “Water
Revemze Bonds, Series 2010 A (West Virginia DWTRF Program),” in the principal amount
of not more than $312,500 and “Water Revenue Bonds, Serdes 2010 B (West Virginia
DWTRF Prograne/ARRA)," in the principal amount of not more than $396,500, and both
shall have such fenms as set forth hereinafier and in the Supplemental Resolution. The
proceeds of the Series 2010 A Bonds and the Series 2010B Bounds remaining after
capitalizing interest, if any, on the Series 2010 A Bonds and the Series 2010 B Bonds, and
funding the Series 2010 A Bonds Reserve Account and the Series 2010 B Bonds Reserve
Account shall be deposited in or credited to the respective Bond Construction Trust Funds
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02.  Terms of Bonds. The Series 2010 A Bonds and the
Series 2010 B Bonds shall be issued in such principat amounts; shall bear interest, if any, af
such rate or rates, not exceeding the then legal maximumn rate, payable quarterly on such
dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole or
in pari, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the ARRA Assistance Agreement. The Series 2010 A Bonds and the
Series 2010 B Bonds shall be payable as to principal at the office of the Paying Agent, in
any coin or cumrency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest,
if arty, on the Series 2010 A Bonds and the Series 2010 B Bonds shall be paid by check or
draft of the Paying Agent mailed to the Registered Owner thereof at the acdress as it appears
on the books of the Bond Registrar, or by such other method as shall be nutvaily agreeable
so long as the Authority is the Registered Owner thereol.

Unless otherwise provided by the Supplemental Resolution, the Series
2010 A Bonds and the Series 2010 B Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority, with a record of advances and a debt service
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schedule aftached, representing the aggregate principal amount of the Series 2010 A Bonds
and the Series 2010 B Bonds. The Series 2010 A Bonds and the Series 2010 B 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
emoumt of saié Bonds then Outstanding and being exchanged, with principal installments or
maturities, as appliceble, corresponding to the dates of payment of principal instaliments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form -
and in denominations zs determmined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resclution.

Section 3.03.  Execution of Bonds. The Series 2010 A Bonds and the
Series 2010 B Bonds shall be executed in the name of the Issuer by the Chairman, and the
seal of the Tssuer shall be affixed thereto or imprinted thereon and attested by the Secretary.
Tn case any one or more of the officers who shall have signed or sealed the Series 2010 A
Bonds and the Series 2010 B Bonds shall cease to be such officer of the Issuer before the
Series 2010 A Bonds and the Sedes 2010 B 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 beld
such office. Any such 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 2010 A Bond
nor Series 2010 B Bond shall be valid or obligatory for any purpose or entitled to any
security or. bencfit under this Bond Legislation unless and until the Certificate of
Anthentication and Registration on such Bond, substantially in the form set forth in Section
3,10 hereof shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered vnder this Bond
Iegislation. The Certificate of Authenfication and Registration on any Series 2010 A Bond
and the Series 2010 B Bond shall be deemed to have been executed by the Bond Registrar if
marnually 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 2l of the
Series 2010 A Bonds and the Series 2010 B Bonds issued hereunder.

Section 3.05. Neeotiability. Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2010 A Bonds and the
Series 2010 B Bonds shall be and have all of the qualities and incidents of negotiable
instraments under the Uniform Commercial Code of the State of West Virginia, and each

CHS5230566 i4




successive Holder, in accepting the Series 2010 A Bonds and the Series 2010 B Bonds shell
be conclusively deemed to have agresd 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 shell 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 2010 A Bonds and the Series 2010 B Bonds remain
outsianding, the Issuer, through the Bond Registrar as its agent, shall keep and maimtain
hooks for the registration and transfer of the Series 2010 A Bonds and the Series 2010B
Bonds.

The registered Seres 2010 A Bonds and the Series 2010 B Bozds 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 anthorized attomey.

Tn all cases in which the privilege of exchanging the Series 2010 A Bonds
and the Series 2010 B 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 canceled 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 govermmental 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 memrred in
conpection 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 pedod
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 o be redeemed, and ending on such interest payment date ot redemption
date.

Section 3.06. Bonds Mutilated, Destroyed. Stolep or Lost. In case any
Series 2010 A Bond or Series 2010 B 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 Issucr, authenticate, register and deliver, a new Bond of the same seties and of ike 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 lien of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's fumishing
satisfactory indemmity and complying with such other reasonable regulations and conditions
as the Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar
may incur. All Bonds so surrendered shall be canceled by the Bond Registrar and held for
the account of the lssuer. If any such Bond shall have matured or be about to mature,
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instead of issuing a substitute Bond, the [ssuer may pay the same, upon being indemnified
as aforesaid, and if such Bond be lost, stolen or destroyed, without surrender thereofl

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2010 A Bonds and the Series 2010 B 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 cperation
of the System as herein provided. No holder or holders of the Series 2010 A Bonds and the
Series 2010 B Bonds shall ever have the right to compel the exercise of the taxing power of
the Tssuer, if any, to pay the Serdes 2010 A Bonds and the Series 2010 B Bonds or the
interest, if any, thereon.

. Section 3.08.  Bonds Secured by Pledpe of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds
and the Series 2010 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, on a parity with the lien on the
Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on and other payments for the Prior
Bonds, the Serfes 2010 A Bonds and the Series 2010 B Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Qection 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 2010 A Bonds and the Series 2010 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2010 A Bonds and the Series
2010 B Bonds to the original purchasers upon receipt of the documents set forth below:

(i) If other than the Authority, a list of the names in which the Series
2010 A Bonds and the Series 2010 B Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(i) A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2010 A Bonds and the Series2010B Bonds to the original
purchasers;

(i)  Anexecuted and certified copy of the Bond Legislation;
{iv) An executed copy of the ARRA Assistance Agreement;

{v) The unqualified approving cpinion of bond counsel on the Series
2010 A Bonds and the Series 2010 B Bonds.
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Section 3.10.  Form of Bonds. The text of the Series 2010 A Bonds and
the Series 2010 B Bonds shall be in substantially the following form, with such omissions,
inserfions and variations as may be necessary end desirable and authorized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:

A
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(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SUGAR CREEK. PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA DWTRE PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this day ___of
, 2010, SUGAR CREEK PUBLIC SERVICE DISTRICT , a public service
district, public corporation and political subdivision of the State of West Virginia in Braston
County of said State (the "Tssuer™), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority™) or registered assigns the sum
of DOLLARS {8 ), 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 querterly installments on March 1, June I, September ! and December 1 of
each year, commencing I, 20, as sct forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference.

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

This Bond mey be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in comphance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated , 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project™); and (ii) to pay certain costs of issnance for
the Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betierments and
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improvements thereto are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statotes of the State of
West Virginia, including particularly Chapter 16, Article 13A. and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act™), a Bond Resolution
duly adopted by the Issuer on , 2010, and a Supplemental Resolution duly
adopted by the Issuer on , 2010 (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 fimds and revepues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITII RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND N ALL
RESPECTS, WITH THE ISSUERS () WATER REVENUE BONDS, SERIES 1995,
(UNITED STATES DEPARTMENT OF AGRICULTURE) DATED NOVEMBER 7, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $1,000,000
(THE “SERIES 1995 BONDS”), AND (II) WATER REVENUE BONDS, SERJES 2010 B
{WEST VIRGINIA. DWTRF PROGRAM/ARRA), DATED , 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2010 B BONDS"). THE SERIES 1995
BONDS ARE HEREINAFTER REFERRED TO AS THE “PRIOR BONDS”

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the holders of the Prior
Bonds, and ihe Series 2010 B Bonds and from. monies in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2010 A Bonds Reserve Account") and
wnexpended 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 fimd hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Tssuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the monies in the Series 2010 A Bonds
Reserve Account and vnexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just and eguitable rates and
charges for the use of the System and the services rendered thereby, which shall be-
sufficient, together with other revemues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
year equal to at Jeast 115% of the maximum amount peyable in any year for principal of and
interest, if any, on the Bonds and all other obligations secured by a Hen on or payable from
such revenues on a parity with the Bonds, including the Pror Bonds and the Series 2010 B
Bonds; provided however, that so long as there exists in the Series 2010 A Bonds Reserve
Accoust an amouont 2t least equal to the maximmum amount of principal and interest, if any,
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which will become due on the Bonds in the then current or any sncceeding vear, and in the
respective reserve accoumts estzblished for any other obligations oufstanding on a parity
with the Bonds, inchuding Prior Bonds and the Series 2010 B 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 termos
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 referenice
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided i the Bond Legislation, only upon the books_of The Buntington
National Bank, Charleston, West Virginia (the "Registrar”) by the registered owner, or by its
attorney duly authorized in writing, apon the surrender of this Bond, together with a written
inetrument of transfer satisfactory to the Registrar, duty 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, afier reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of
this Bond.

In accordance with the requirements of the United States Departraent of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion. of
highty erodible land or to the conversion of wetlends to produce an agricaltural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and marmer 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.
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herejn.

[Remainder of Page Intentionally Blank]
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IN WITNESS WIHEREOF, SUGAR CREEK 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 o be dated as of the
date first written above.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is ene of the Series 2010 A Bonds described in the within-
mertioned 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: 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXIIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) § ' (19
{2 {20)
(3) ) 21)
4 (22)
(5) (23)
(6) (24)
N {25)
(8) (26)
(%) 27
(10) (28)
(1) (29)
(12) ' (30)
(13) b
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) ' (36)
TOTAL §
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EXHIBITE

DEBT SERVICE SCHEDULE

CHS230566 25



(Form of})

ASSIGNMENT

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

the within Bond and does hereby imrevocably  constitute and  appoint

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

Dated:

In the presence of:
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(FORM. OF SERJIES 2010 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SUGAR CREEK PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR- ' $

KNOW ALL MEN BY THBESE PRESENTS: That on this __ day of
, 2010, SUGAR CREEK PUBLIC SERVICE DISTRICT , a public corporation
and political subdivision of the State of West Virginia in Braxton County of said State (the
“Issuer™, for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY  (the- ‘“Authority”) or registered assigns the sum of
DOLLARS (3__- y, 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 Pecember 1 of
each year, commencing L5 20 to and including R
20, as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference. This Bond shall not be subject to the DWIRF
Administrative fee (as defined in the hereinafter describe Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bend are
forgivable quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH"), and upon the terms and conditions preseribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated , 2010,

This Bond is issued (i) fo pay a porton of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project), and (i) to pay certain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Tssuer, the Project and any further extensions, additions,
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betterments and improvements thereto are herein called the "Syster.” This Boand 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, Asticle 134 and Chapter 16,
Ardicle 13C of the West Virginia Code of 1931, as amended (collectively, the "Act”), a
Bond Resolution duly adopted by the Issuer on , 2010, and a
Supplemental Resolution duly adopted by the Issuer on , 2610
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S () WATER REVENUE BONDS, SERIES 1995,
(UNITED STATES DEPARTMENT OF AGRICULTURE) DATED NOVEMBER 7, 1995,
ISSUED IN THE ORJIGINAL AGGREGATE PRINCIPAL, AMOUNT OF §$1,000,000
(THE “SERIES 1895 BONDS™); AND (I) WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM), DATED , 2010, ISSUED
SIMULTANEQUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2010 A BONDS"). THE SERIES 1995
BONDS ARE HEREINAFTER REFERRED TO AS THE “PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
" (as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and the
Series 2010 A Bonds, and unexpended proceeds of the Bonds, Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the
Qeries 2010 B Bonds Reserve Account and unexpended proceeds of the Bords. 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 maintepance of the System, and to leave a
balance each year equal to at Jeast 115% of the maxirmum amount payable in any year for
principal of and inferest, if any, on the Bonds and all other obligations secured by a Hen on
or payable from such revenues on a parity with the Bonds, inchuding the Prior Bonds and the
Series 2010 A Bonds; provided however, that so long as there exists in the Sertes 2010 B
Bonds Reserve Account an amount at least equal to the maxinum 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 cutstanding
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on a parity with the Bonds, including the Prior Bonds and the Series 2010 A Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has eatered into certain further covenanis with the registered owners of the
Bonds for the terms of which reference is made fo the Bond Legislation. Remedies
provided the registered owners of ‘he Bonds are exclusively as provided in the Bond
Legistation, to which reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses zs provided by law and the
Bond Legistation, shall be applied selely 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 upen such monies, until so applied, in favor of the registered owner of
this Bond.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail acts,
conditions and things required to exist, happen and be performed precedent to and at fhe
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 preseribed by the Constitution or statuies
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.
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All provisions of the Bond Legislation, resclutions 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.

TRemainder of Page Intentionally Blank]
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TN WITNESS WHEREOF, SUGAR CREEK PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal fo be hereunto
affixed and attested by its Secrefary, end has caused this Bond to be dated as of the date first
written above.

[SEAL]J

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bornd is one of the Series2010 B Boands described in the within-
mentioned Bond Legislation and bas been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar ‘

Avthorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
O (19)
03] (20)
(3) (21)
©) (22)
&) (23)
(6 (24)
)] (25)
(8) (26)
) (27)
Y] (28)
(11 29)
(12) {30
(13)__ (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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fForm of)
ASSIGNMENT

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

the within Bond and does Thereby 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:

CHS5230566 35



Section 3.11. 9ale of Bonds: Approval and Ratification of Bxecution of
ARRA Assistance Agreement. The Series 2010 A Bonds and the Series 2010 B Bonds shall
be sold to the Aufhority, pursuant to the terms and conditions of the respective ARRA
Assistance Agreement. If nof so authorized by previous resolution, the Chalrman is
specifically authorized and directed to execute the ARRA Assistance Agrecment in the form
attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed to
Affix the seal of the Issuer, atiest the same and deliver the ARRA Assistance Agreement 1o
the Authority, and any such prior execution and delivery is hereby authorized, approved,
rafified and confirmed. The ARRA Assistance Agreement, including all schedules and
exhibits attached thereto, is hereby approved and incorporated into this Bond Legislation.

Section3.12.  Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Tssuer will file with the Authority and the
BPH the respective amended schedules, the forms of which wit! be provided by the BPH,
setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLEY
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREO¥

Section5.01.  Establishment of Funds and Accounts with Depository Bak.
The following special funds or accounts are hereby created (or comtinued if previously
established by the Prior Resolutions) with and shall be held by the Depository Bank separate
and apart from all other funds or accounts of the Depository Bank and the Issuer and from
each other:

(1)  Revesue Fund (established by the Prior Resolutions);

(2)  Reserve Acoount (established by Prior Regohation for the
Series 1695 Bonds);

(3)  Renewal and Replacement Fund {established by the Prior
Resolutions as Depreciation Fund and hereby renamed
and continued); and

(4)  Series 2010 Bonds Construction Trust Fund.
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Section 5,02,  Esteblishment of Funds and Accounts with Comimission.
The following special funds ‘or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with and shall be held by the Commission separate and
apart from all other funds or accounts of the Commission and the Issuer and from each
other:

(1)  Series 2010 A Bonds Sinking Fund;

(2)  Series 2010 A Bonds Reserve Account;

(3) Seres 2010 B Bands Sinking Fund; and
(4)  Series 2010 B Bonds Rescrve Account.

Section 5.03. Systemn Revenues; Flow of Funds.

A The entire Gross Revenues derived from the operation of the Systera 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 separatc and
Gistinot from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided. All monies at any fime on deposit in the
Revenue Fund shall be disposed of only in the following order of priority:

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

(2)  The Issuer shall next, each month, on or before the due
date, transfer from. the Revenue Fund and remit to the National
Finance Office the amount required by Prior Resolution fo pay
interest on the Series 1995 Bonds. '

(3}  The Issuer shall next, each month, simultaneocuslty (i) on
or before the due date, transfer from the Revenue Fund and rernit
to the National Finance Office, the amounts required by the Prior
Resolutions to pay the principal of the Series 1895 Bonds; (ii) on
the first day of each muonth, remit to the Conunission,
commencing 4 months prior to the first date of payment of
principal of the Series 2010 A Bonds, for deposit in the Series
2010 A Bonds Sinking Fund, an amount equal to 1/3rd of the
smount of principal which will mature and become due on the
Series 2010 A Bonds on the mext ensuing quarterly principal
payment date; and (iii) on the first day of each month, remit to
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the Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2010 B Bonds, for deposit in
the Series 2010 B Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on
the Series 2010 B Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to clapse
hetween the date of such initial deposit in the Series 2010 A
Bonds Sinking Fund and the Series 2010 B Bonds Sinking Fund
and the next quarterly principal payment date is less than 3
months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date. '

(4)  The Yssuer shall next, on the first day of each month,
transfer from the Reverme Fund and simultaneously remit (i) to
the Deposifory Bank the amounts reguired by the Prior
Resolutions to be deposited in the Reserve Account for the
Series 1993; (i) to the Commission, commencing 4 months prior
s0 the first date of payment of principal of the Series 2010 A
Bonds, if not fully funded upon issuance of the Series 2010 A
Bonds, for deposit in the Series 2010 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2010 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2010 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 2010 A Bonds
Reserve Requirement; and (iff} to the Commission, commeneing
4 months prior to the first date of payment of principal of the
Series 2010 B Bonds, if not fully funded upon issuance of the
Series 2010 B Bonds, for deposit in the Series 2010 B Bonds
Reserve Account, an amount egual to 1/120th of the
Series 2010 B Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2010 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2010 B Bonds Reserve Requirement.

5) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund to the Renewal and Replacement
Fund an amount equal to2 1/2% of the Gross Revenues each
month, exchusive of any payments for account of any Reserve
Accounts, All funds in the Renewal and Replacement Fund shall
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be kept apart from all other funds of the Issuer or of the
Depository Bank and shell be invested and reinvested
accordance with Article VIIT  hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions 1o
the System; provided, that any deficiencies in any Reserve
Accounts (except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of
determination of a deficiency, funded such accounts to the
maximum extent required hereof) shall be prompily eliminated
with monies fror the Renewal and Replacement Fund.

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

Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 B
Bonds Sinking Fund shall be used only for the purposes of paying principal of and interest,
if any, on the Series 2010 A Bonds and the Serics 2010 B Bonds, respectively, as the same
chall become due. Monies in the Series 2010 A Bonds Reserve Account and the
Series 2010 B Bonds Reserve Account shall be used only for the purposes of paying
principal of and interest, if any, on the Series 2010 A Bonds apd the Series 2010 B Bonds,
respectively, as the same shall come due, when other monies in the Series 2010 A Bonds
Sinking Fund and the Series 2010 B Bonds Sinking Fund are insufficient therefor, and for
no other purpose.

: All investment earnings on monies in the Series 2010 A Bonds Sinking Fund,

the Series 2010 B Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account and the
Series 2010 B Bonds Reserve Accomnt shall be returned, not less than once each year, by the
Comruission to the Issuzer, and such amounts shall, during comstruction of the Project, be
deposited in the respective Bond Construction Trust Funds, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2010 A Bonds and the
Serjes 2010 B Bonds, respectively, and then to the next epsuing principal payment due
thereon, all on a pro rata basis.

Any withdrawals from the Seres2010 A Bonds Reserve Account or the
Series 2010 B Bonds Reserve Account which tesult in a reduction in the balance of the
Series 2010 A Bonds Reserve Account or the Series 2010 B Bonds Reserve Accoumt to
below the Series 2010 A Bonds Reserve Requirement or the Series 2010 B Bonds Reserve
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Requirement, respectively, 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 Prior Bonds, Series
2010 A Bonds and the Series 2010 B Bonds are issued, provision shail be made for
additional payments into the respective sinking funds sufficient to pay the inferest on stch
additional parity Bonds and accomplish retirement thereof at maturity and to accumuilate a
balance in the respective reserve accoutits in an amount equal to the requirement thereof.

The Jssuer shall ot be required to make any further payments info the
Series 2010 A Bonds Sinking Pund, the Serfes 2010 A Bonds Rescive Accourt, the
Series 2010 BB Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2010 A Bonds and the Scries 2010 B Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect fo the Prior Bonds, the
Series 2010 A Bonds and the Series 2010 B Bonds, in accordancs with the respective
principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account, the
Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Acconnt created
hereunder, and all amounts required for said accounts shall be remittied to the Commission
frorn the Revenue Fund by the Issuer at the times provided herein. The Issuer shall make
the necessary arrangements whereby required payments into said accounts shall be
autornatically debited from the Revenuve Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2010 A Bonds-Sinking Fund, the Series 2010 A Bonds
Reserve Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Seres 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve
Account, the Series 2010 B Ronds Sinking Fund and the Series 2010 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2010 A Bonds and the Series 2010 B Bonds, respectively, under the
conditions and restrictions set forth herein.
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B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2010 A
Bonds and the Series 20108 Bonds and all such payments shall be remitted fo the
Commmission with appropriate instractions as to the custody, use and application thereof
cousistent with the provisions of this Bond Legislation. The Issuer shall also on the fimst day
of each morth (if the first day is not a business day, then the first business day of each
month) deposit with the Commission the Administrative Fee as set forth in the Schedule Y
attached to the ARRA Assistance Agreement for the Series 2010 A Bonds.

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

D.  Whenever all of the required and provided transfers and paymeats from
the Revenne Fund into the several special fimds, 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 Revenmes. Swplos Revenues
may be used for any lawful purpose of the System.

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

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

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

O All remittances made by the Issuer to the Commission ‘ or 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 System.

I All Tap Fees shall be deposited by the Issuer, as received, in the Sexies
2010 Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be us ed for any lawful purpose of the System.

ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the rnonies received from the sale of the Serics 2010 A Bonds and the

Series 2010 B Bonds, the following amousts shall be first deducted and deposited in the
order sef forth below:

A.  From the proceeds of the Series 2010 A Bonds, there shall first be
deposited with the Comumission in the Series 2010 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2010 A Bonds
for the period commencing on the date of issuance of the Series 2010 A Bonds and ending 6
months after the estimated date of completion of construction of the Project.

: B.  From the proceeds of the Series 2010 B Bonds, there shall first be
deposited with the Commission in the Series 2010 B Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amotnt may not exceed the amount necessary to pay interest on the Series 2010 B Bonds for
the period commencing on the date of issuance of the Series 2010 B Bonds and ending 6
months after the estimated date of completion of construction of the Project.

C. From the proceeds of the Series 2010 A Bonds, there shall next be
deposited with the Commission in the Series 2010 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resclution for funding the Series 2010 A Bonds Reserve
Account.
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D.  From the proceeds of the Series 2010B Bonds, there shall next be
deposited with the Cormmission in the Series 2010 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2010 B Bonds Reserve
Account.

E As the Tssuer receives advances of the remaining monies derived from
the sale of the Series 2010 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2010 Bonds Construction Trust Tund and applied solely to payment of
costs of the Project in the mannet set forth in Section 5.02 and until so expended, are hereby
pledged as additional security for the Series 2010 Bonds.

F.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs bave been paid, any remajning proceeds of the
Series 2010 A Bonds and the Series 2010 B Bonds shall be applied as directed by the BPIL

Section 6.02.  Disbursements From the Bond Construction Trust Funds. On
or before the Closing Date, the Issner shall have delivered to the Authority and the BPH a
report listing the specific purposes for which the proceeds of the Series 2010 Bonds wilt
be expended and the disbursement procedures for such proceeds, ncluding an estimated
monthly draw schedule, Payments for the costs of the Project shall be made monthly.

Except as provided i Section 6.01 hereof, disbursements from the Series
7010 Bonds Construction Trust Fund shall be made only after submission to the Authority
and the BPH of

(1) = completed and signed “Payment Requisition. Form,” a form of which is
attached to the ARRA Assistance Agreement for the Series 2010 B Bonds and
Series 2010 C Bonds, in compliance with the construction schedule, and

(2)  acertificate, signed by an Authorized Officer, stating that:

{A) Nope of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made;

(B) Fach item for which the payment is proposed fo
be made is or was necessary in conpection with the Project and
constitutes a Cost of the Project;

() Each of such costs has been otherwise property
incurred; and
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(D) Payment for each of the itens proposed is then
due angl owing.

Pending such application, monies in the Series 2010 Bonds Construction Trust Fund shall
be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Qection 7.01.  CGeneral Covepants of the Issuer. All the covenants,
agreements and provisions of this Bond Legistation shall be and constitute valid and legaily
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2010 A Bonds and the Seres 2010 B
Ronds., In addition fo the other covenants, agreements anc provisions of this Bond
Tegislation, the Issuer hereby covenants and agrees with the Holders of the Series 2010 A
Bonds and the Series 2010 B Bonds as hereinafter provided in this Asticle VI All such
covenants, agreements and provisions shall be immevocable, except as provided herein, as
long as any of the Series 2010 A Bonds and the Series 2010 B Bonds or the interest, if any,
thereon is Quistanding and unpaid.

Section 7.02.  Bonds niot to be Indebtedness of the Issuer. The Series
2010 A Bonds and the Sedes 2010 B Bonds shall not be nor constitule an indebiedness of
the Tssaer within the mesning of any constitutional, statutory or charter hmitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of any Series 2010 A Bonds or the Series 2010 B
Bonds shall ever have the right to cornpe} the exercise of the taxing power of the Issuer, if
any, to pay the Series 2010 A Bonds or the Series 2010 B Bonds or the interest, if any,
thereon. ,

Section 7.03.  Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds
and the Series 2010 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, on a parity with the lien on the
Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2010 A Bonds, the Series
7010 B Bonds and the Prior Bonds and to make the payments into all funds and accounts
and all other payments provided for in the Bond Legislation are hereby irrevocably pledged,
in the roammer provided herein, to such payments as they become due, and for the other
purposes provided in the Bond Legislation
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Section 7.04.  Initial Schedule of Rates and Charges. The Issuer has
cbtained any and all approvals of rates and charges required by State law and has taken auy
other action required to establish and Impose such rates and charges, with all requisite
appeal periods having expired without successful appeal and the Issuer shall supply an
opimion of counsel to such effect. Such rates and charges shall be sufficient to corply with
the requirements of the ARRA Assistance Agreement and the Issuer shall supply a
cerfificate of certified public accountant to such effect. The initial schedule of rates and
charges for fhe services and facilities of the System shall be as set forth and approved and
descobed in the Recommended Decision of the Public Service Coromission of West
Virginia dated August 31, 2009 which became the Pinal Order on September 20, 2009 in
Case No.09-0888-PWD-SCIN. .

So long as the Series 2010 A Bonds and the Series 2010 B Bonds are
outstanding, the Issuer covenants and agrees o fix and coliect rates, fees and other charges
for the use of the Systemn and to take all such actions necessary to provide funds sufficient to
produce the required sums set forth in the Bond Legislation and in compliance with the
ARRA Assistance Agreement. In the event the schedule of rates, fees and charges initially
estzblished for the System in connection with the Series 2010 A Bonds and ‘the Series
2010 B Bonds shail prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the ARRA Assistance Agreement, the Issuer hereby covenanis 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 cherges and take all such actions necessary to
provide fonds sufficient to produce the required sums set forth in this Bond Legislation and
the ARRA Assistance Agreement. .

Section 7.05. Sale of the Svsterm. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, morigage, lease or otherwise dispose of or encumber
the System, or any part thereof, except as provided in the Pricr Resotutions. Additionally,
so long as the Series 2010 A Bonds and the Series 2010 B Bonds are outstanding ard except
as otherwise required by law or with the written consent of the Authority and the BPH, the
System may not be sold, morigaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
fully pay ail 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 0
the Series 2010 A Bonds and the Series 2010 B Bonds, immediately be remitted to the
Commission for deposit in the respective Sinking Funds, and, with the written permission of
the Authority and the BPH, or, in the event the Authority iz no longer a Bondholder, the
lesuer shall direct the Commission to apply such proceeds to the payment of principal of and
inferest, if any, on the Serdes 2010 A Bonds and the Series 2010 B Bonds. Any balance
remnaining after the payment of the Series 2010 A Bonds and the Series 2010 B Bonds and
interest, if any, thereon shall be remitted to the Issuer by the Commussion unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the Systern.
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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 daring 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, usefid
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 Tiscal Year for such sales, leases
or other dispositions of such properties, shall be In excess of $10,000, but not in excess of
$50,000, the Issuer shall first, in writing, determine upon consultation with a professional
engineer that such property comprising a part of the System is no longer necessary, useful or
profitabie in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, Jease or other disposition of such property upon public bidding -
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property shall be deposited in the Renews! and Replacement Fund.
Payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into such fund by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, to gether with all other amounts
received during the same Fiscal Year for soch sales, leases, or other dispositions of such
propertics, shall be in excess of $50,000 and insufficient fo pay all Bonds then Outstanding
withowt the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shail 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.

Qection 7.06.  Tssuance of Other Obligations Pavable Out of Revemues 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 whatsocver payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment fom such revenues with the Series 2010 A Bonds and the Series
2010 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2010 A
Bonds and the Series 2010 B Bonds and payable from the revemnes of the System, except
sach additional parity Bonds, shall contain an express staferoent that such obligations are
junior and subordinate, as to lien on, pledge and source of and security for payment from
such revenues and in all other respects, to the Series 2010 A Bonds and the Series 2010 B
Bonds; provided, that no such subordinate obligations shafl be issued unless all payments
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required to be made into all funds and accousts sel forth herein have been made and are
cumrest at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause oF permit to be
created, any debt, lien, pledge, assignment, encurnbrance or any other charge having prierity
over or being on a parity with the lien of the Series 2010 A Bonds and the Series 2010 B
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 2010 A Bonds and the Series 2010 B Bonds and
the interest therecn, if any, in this Bond Legislation, or upon the System or any part thereof.

. The Tssaer shail give the Authority and the BPH prior written notice of its
issuance of any other obligations to be nsed for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the System.

Section 7.07.  Parity Bonds. So long as the Prior Bonds are outstanding,
the Hmitations on the issuance of parity obligations set forth in the Prior Resolutions shalt be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
jestied after the issuance of the Series 2010 A Bonds and the Series 2010 B Bonds pursuant
to this Bond Legislation, except with the prior wriften consent of the Authority and the BPH
under the conditions and in the menner herein provided {unless less restrictive than the
provisions of the Prior Resofutions). '

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2010 A Bonds and the Series 2010 B Bonds. :

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

So long as the Series 1995 Bonds are Outstanding, 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 conchision
that the Net Revenues for the Fiscal Year following the year m which such Parity Bonds are
to be issued shall be af least 120% of the average annual debt service requirements on the
following:

(1)  The Bonds then Cutstanding;

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

(3)  The Parity Bonds then proposed to be issued.
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The foregoing liritation may be waived or modified by the written consent of
the. Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. :

So long as the Series 2010 A Bonds or the Series 2010 B Bonds are
outstanding, no Parity Bonds shall be issued at any time, however, uniess there has been
procured and filed with the Secretary a written staternent by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actuzally derived, subject
to the adjustments hereinafter provided for, from the System during any 12 cossecutive
months, within the 18 months irmmediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Reverues expected to be
received in each of the 3 succeeding years after the completion of the improvements to be
financed by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year for principal of an
interest, if any, on the following: -

(1) The Bondsthen Quistanding;

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

(3)  TheParity Bonds then proposed to be issued.

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

The Net Revenues actually derived from the System during the 12-
consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revemies such additional Net Revenues which would have been received, in the opinion of
the Independent Cextified Public Accountants, on account of increased rates, rentals, fees
and charges for the System enacted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds,

All covemants 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 complance with this section.
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Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the revenues of the System and their source of and security for
payment from said revenues, without preference of any Bond over any other Bond. Tke
Tssuer shail comply fully with ail the inereased payments into the vasious 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 Systera is subject to
the prior and superior lieps of the Serjes 2010 A Bonds and the Series 2010 B 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 2010 A Bonds and the Series 2010 B Bonds,

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective finds and accounts provided for in this Bond Legislation with respect {0
the Bonds then Ouistanding, 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 Pazity 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
aud accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the BPH,
or their agents and representatives, to nspect all books, documents, papers and records
relating to the Project end the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authorty and the BPH such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Proiect, the operation and raintenance of the Systemn 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 BPH, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction and commencement of
operation of the Project, or, if the Project is an improvement to an existing system, at any
reasonable time following conunencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all fransactions relating fo the System, and any Holder ofa
Bond or Bonds issued pursuant to this Bond Legislation shall have the right af all reasonable
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times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating therefo.

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 Cormission of West Virginia. Separate control accounding records shall be
maintained by the Issuer.  Subsidiary records as may be required shall be kept in the
manmer 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 BPH, the Authority, or any other original

.purchaser of the Series 2010 A Bonds and the Series 2010 B Bonds, and shall mail in each .

year to any Holder or Holders of the Series 2010 A Bonds and the Series 2010 B Bonds and
the Consulting Engineer, requesting the same, an annual report containing the foillowmg:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revennes 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 oz other obligations outstanding.

‘The Issuer shail also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants {and fo
the extent legally required, in commpliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto), and shall mail upon
request, and make avalable gonerally, the report of the Independent Certified Public
Accountants, or a sumnmary thereof, to any Holder or Holders of the Series 2010 A Bords
and the Series 2010 B Bonds, and shall submit said report to the BPH and the Authority, or
any other original purchaser of the Series 2010 A Bonds and the Series 2010 B Bonds, Such
audit report submitted to the Authority and the BPH shall include a statement that notes
whether the resalis 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 statemert that notes
whether the revenmes of the System are adequate to meet the Issuer's Operating Bxpenses
and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the ARRA. Assistance
Agreement and the Act, the Issuer has acquired, or shall do all things necessary o acquire,
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the propased site of the Project and shall do, is doing or has done 2ll things necessary o
construct the Project in accordance with the plans, specifications and designs prepared by
the Consulting Engineers. All real estate and inferests in real estate and all personal
property constitating the Project and the Project site heretofore or hereafter acquired shall at
all fimes be and remain the property of the Issuer.

The Issuer shall permit the Authority and the BPIL, or thewr agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
fimes. Prior to, duting and after completion of conmstruction and commencement of
operation of the Project, the Issuer shall also provide the Authority and the BFH, or their
agents and representatives, with access 1o the System site and System facilities as may be
reasonably necessary to accomplish all of the powers and rights of the Purchaser, the
Authority and the BPH with respect to the System pursuant to the Act.

The lssuer shall provide the BPH with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set
orth in Exhibit D of the ARRA Assistance Agreement for the Series 2010 B Bonds or as
promulgated from time to time.

Section 7.09.  Rates. Prior to the issvance of the Series 2010 A Bonds and
the Series 2010 B 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 contimuously on file with the Secretary, which
copies will be open fo inspection by all interested parties. The schedule of rates and charges
shall at all times be adequate to produce Gross Revenues from the Systern suificiert 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 fill 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 fo fime in effect shall be
sufficient, together with other revenues of the System. (i) to provide for all Operating
Expenses of the System and (i) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 2010 A Bonds.and the Series 2010 B Bonds and =il other obligations secured by a
lien or or payable from such revenues on a parity with the Series 2010 A Bonds and the
Series 2010 B Bonds, inciuding the Prior Bonds; provided that, in the event amounts equal
10 or it excess of the reserve requirements are on deposit respectively in the Series 2010 A
Bonds Reserve Account and the Series 2010 B Bonds Reserve Account and any reserve
accounts for obligations on 2 parity with the Series 2010 A Bonds and the Series 2010 B
Bonds, including the Prior Bonds, are funded at least at the requitement therefor, such
balance each year need only equal at least 110% of the maximum aroount required in any
year for payment of principal of and interest, if any, on the Seres 2010 A Bonds and the
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Series 2010 B Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2010 A Bonds and the Series 2010 B Bonds, inciuding
the Prior Bonds, In any event, the Issuer shall not reduce the rates or charges for services
described 1= Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall anmually, af Jeast 45 days preceding the beginning of each Fiscal Year, propare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expendifures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the BPH within 30 days of adoption
thereof, No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget witbout a wiitten
finding and recommendation by a professional engineer, which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures tor the
operation and maintenance of the System, and no such increased expenditures shall be made
umtil the Tssuer shail have approved such finding and recornmendation by a resohition duly
adopied. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the futher certificate of a professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation: and maintenance to the Authority and the BPH and to any Holder of any Bonds,
within 30 days of adoption thereof, and shall make available such budgefs and all
resolutions awthorizing increased espenditures for operation and maintenance of the System
at all reasonable times to the Authority and the BPH and to any Holder of any Bonds, or
anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date confracts are executed for the acquisition and
constraction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Finaneial Report,” 2 form of which is aftached’
to the respective ARRA Assistance Agreement, and forward a copy of such report to the
Authority and the BPH by the 10th day of each month.

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

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Anthority and the BPH, covering the supervision and inspeciion
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of the development and comstruction 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 shell certify 1o the Anthority and the BPIL, and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

] The Issuer shall require the Consulting Engineers to submif Recipient As-Built
Plans, as defined in the DWTRF Regulations, to the Issuer within 60 days of the completion
of the Project. The Issuer shall notify the BPH writing of sach receipt.

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

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

The Issuer shall serve the additional customers at the location(s) s set forth in
Certificate of Engineer. The Issuer shall not reduce the amount of additional customers
served by the project without the prior written approval of the Board of the Water
Development Authority. Following compietion of the Project the Tssuer shall cestify to the
Authority the number of customers added to the System.

Section 7.12 No Commeting 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 whatsogever for the
providing of any services which would cormpete with services provided by the System.

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

Whenever any fees, mates, rentals or other charges for the services and facilities
of the Systern shall remain unpaid for 2 period of 20 days after the same shall become due
and payable, the user of the services and facilities shall be delinquent until such time as ail
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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
Systerm. The fssuer fiurther covenants and agrees that, it will, to the full extent permitted by
jaw and the rules and regulations promulgated by the Public Service Commmission: of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinguent in payment of charges for the services of the System end will not
restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been. fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law.

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

Seotion 7.15.  Insurance and Copstruction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2010 A Bonds and the Seres 2010 B Bonds
remain’ Cutstanding, the Issuer will, as an Operating Expense, procure, carry and mainiain
insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the Systers. Such insurance shall initially cover
the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EBXTENDED 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 fo the extent available against the risks and
hazards of war. The proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes provided herein for the
Renewal and Replacement Fund. The Issuer will itself, or will require cach
contractor and subcontractor to, obtain and maintain builder's risk insarance (fire and
extended coverage) fo protect the interests of the Issuer, the Authority, the prime
contractor and a1l subcontractors as their respective interests may appear, in
accordance with the ARRA Assistance Agreement, during construction of the Project
on a 100% basis (completed value form} on the insurable portion of the Project, such
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insurance to be made payable to the order of the Authority, the Issuer, the contractors
and subconfractors, as their interasts may appear.

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

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

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

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

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

B.  The Issuer shall require 2]l confractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Tssuer shall also require all confractors engaged in the construction of the
Project to camry such worker's compensation coverage for all employees working on the
Project and public lability insurance, vehicular lisbility insurence and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
fo works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the BPH and the Issuer shall verify such

CH5230566 55




insurance prior to commencement of construction. In the event the ARRA Assistance
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Tssuer, the prime confractor and afl subcontractors, as their inferests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the
State and mules and regulations of the Public Service Commission of West Virginia, the
Tssuer shall require every owner, tenant or occupant of any house, dweiling or building
intended to be served by the System to conpect thereto.

Section 7.17. Completion. Operation and Maintenance of Project; Perrnits
and Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards. The Issuer shall take all steps to
properly operate and maintain the System and make the necessary replacements due to
normal wear and tear so long as the Series 2010 A Bonds and the Series 2010 B Bonds are
outstanding,

The Tssuer has obtained all permits required by State and federal laws for the
acquisition and constraction of the Project, all orders and approvals from the Public Service
Commission of West Virginia 2nd the West Virginia Infrastructure and Jobs Development
Council necessary for the financing, acquisition and construction of the Project and the
operation of the System and all approvals for issuance of the Series 2010 A Bonds and the
Series 2010 B Bonds required by State law, with all requisite appeal periods having expired
without successful appeal and the Issuer shall supply an opinion of counsel to such effect.

Section 7.18. Reserved.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2610 A Bonds and the Series 2010 B Bonds, a stafutory mortgage Hen
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 2010 A Bonds and the Series 2010 B Bonds, which statutory mortgage Hen
shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
. Bonds.

Section 7.20. Compliance with ARRA Assistance Agreement and Law.
The Tssuer shall perform, satisfy and comply with all the terms and conditions of the ARRA
Assistance Agreement and the Act. Notwithstanding anything herein to the contrary, the
Tssuer will provide the BPH with copies of all documents submitied fo the Authority.

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

The Issucr shaill perform an aonual maintenance audit which maintenance
audit shall be submmfied to the Authority and the Public Service Commission of West
Virginia,

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

Section 7.22.  Contracts; Change Orders: Public Releases. A. The Issuer
shall, simultaneously with the delivery of the Series 2010 A Bonds and the Series 2010 B
Bonds or fmmediately thereafter, enter into written contracts for the Tmmediate acquisition
or construction of the Project. ‘

B.  The Issuer shall submit all proposed change orders to the BPH for
written appzoval. The Issuer shall obtain the written approval of the BPH before expending
any proceeds of the Seres 2010 A Bonds and the Series 2010B Bonds held in
"contingency” as set forth in the respective schedules attached to the certificate of the
Consulting Engineer. The Issuer shall also obtain the written approval of the BPH before
expending any proceeds of the Series 2010 A Bonds and the Series 2010 B Bonds made
available due to bid or construction or project underruns.

_ C.  The lssuer shall list the funding provided by the Authority and the BPH
in any press release, publication, program, bulletin, sign or other public communication that
references the Project, including but pot limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.

ARTICLE VII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in whick sach monies were originally held, and the inferest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or sccount shail be vajued
At the lower of cost or then current market value, or at the redemption price theresof 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
nConsolidated Fund." The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in zny fund or account is insufficient
1o make the payments required from such find or account, regardless of the loss on such
liquidation. The Depository Bank, or such other bank or national bapking association, as
the case may be, may make any and all investments permitted by this section through its
own bond depariment and shell not be responsible for any losses from such investrnents,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
ofter. as reasonshly requested by the Issuer, a summeary 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 Serjes 2010 A

Bonds and the Series 2010 B Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of inferest, if any, on the Series 2010 A Bonds and the Sexies 2010 B
Bonds from gross ncome 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 cerfificate as to use of proceeds or other smmilar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2010 Bonds as a condition to issuance of the Series 2010
Bonds. Io addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2010 Bonds as may be necessary in
order to maintain the status of the Series 2010 Bonds as governmental bonds; (i) that it shall
not take, or permit or suffer to be taken, any action with respect to the Issuer's use of the
proceeds of the Series 2010 Bonds whick would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority or the BPH, as the case may be, from which the proceeds of the Series
2610 Bonds are derived, to lose their status as tax-exempt bonds; and (ii1) fo take such
action, or refrain from taking such action, &s shall be deemed necessary by the Issuer, or
requested by the Authority, to ensure compliance with the covenants and agresments set
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forth in this Section, regardless of whether such actions may he confrary to any of the
provisions of this Resolution.

The Issuer shail anmually furnish o the Authority, information with respect to
the Issuer's use of the proceeds of the Series 2010 Bonds and, at any time, any additional
information requested by the Authority.

ARTICLE IX
DEFAULT AND REMEDIES

Section 0.01.  Events of Default. Fach of the following events shall
constitute an "Event of Default" with respect to the Series 2010 A Bonds and the Series
2010 B Bonds:

(1) If default ocours in the due and punctual payment of the
principal of or inferest, if any, on any series of the Series 2010 A
Bonds and the Series 2010 B Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements of conditions on its part relating to the
Series 2010 A Bonds and the Series 2010 B Bonds set forth in
this Bond Legislation, any supplemental resolution or in the
Series 2010 A Bonds and the Series 2010 B Bonds, and such
defanlt shall have continued for a period of 30 days after the
Tssuer shall have been given written notice of such defauit by the
Commission, the Depository Bank, the Registrar or any other
Paying Agent or 2 Holder of 2 Bond; or

(3) ¥ the Issuer files a pefition seeking réorganization or
arrangement under the federal bankruptey laws or any other
applicable law of the United States of America; or

(4). If defanlt occurs with respect to the Prior Bonds or the
Prior Resoldtions.

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, (if) 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
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relating thereto, including but not limited to the making and collection of sufficient rafes or
charges for services rendered by the System, (iif) bring suit upon the Series 2010 A Bonds
and the Series 2010 B Bonds, (iv) by action at law or bill in. equity require the Issuer to
account as if it were the trustee of an express trust for the Registered Owners of the Series
7010 A Ronds and the Series 2010 B Bonds, and (v) by action or bill m equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2010 A Bonds and the
Series 2010 B Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2010 A Bonds and the Series 2010 B Bonds shall be
on a parity with each other and with those of the Holders of the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of the
Series 2010 A Bonds and the Series 2010 B Bonds may, by proper legal action, compel the
performance of the duties of the Issuer under the Bond Legislation and the Act, including,
the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. Ifthere be any Event
of Defaultt with respect to such Bonds, any Registered Owner of the Series 2010 A Bonds
and the Series 2010 B Bonds shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appoiniment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Series 2010 A Bonds and
the Series 2010 B 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 forfhwith, directly or by his or her or ifs agents
and atiorneys, enter intc and upon and take possession of all facilities of said System and
shall hold, operate and mainfain, manage and control sach facilities, and each and every part
thereof, and in the name of the [ssuer exercise 2ll the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2010 A Bonds and the Series 2010 B
Bonds and interest thereon and under any covenants of this Bond Legistation 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 Syster shall have been paid and made good,
and all defanlts wnder 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 appoinfment of 2 recelver upon any
such subsequent defauit.
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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 meking 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 coutt to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2010 A Bonds and the Series 2010 B Bonds. Such recefver shall have
no power to sell, assign, mortgage or otherwise dispose of agy assets of any kind or
character belonging or pertaining to the Systern, but the authority of such receiver shall be
limited to the completion of the Project and the possession, operation and maintenance of
the System for the sole purpose of the protection of both the Issuer end Registered Owness
of such Bonds and the curing and making good of any Event of Default with respect thereto
under the provisions of this Bend Legislation, and the title to and ownership of the System
shall ‘remain in the Issuer, and no coust shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, assign, mortgage or otherwise dispose of
any assets of the System.

ARTICLE X
PAYMENT OF BONDS

Section 10.01.  Payment of Bonds. If the [ssuer shall pay or there shall
otherwise be paid fo the Holders of the Seres 2010 A Bonds and the Seres 2010 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
marmer stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and “ail covenants,
agreements and other obligations of the Issuer to the Registered Owners of the
Series 2010 A Bonds and the Series 2010 B 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 2010 A Bonds and the Series 2010 B
Bonds from gross income for federal income fax purposes.
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ARTICLE X1
MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2010 A Bonds and the Series 2010 B Bonds, this Resolution may be
amended or supplemented in ary way by the Supplemental Resohution. Following issuance
of the Series 2010 A Bonds and the Series 2010 B 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 2010 A
Bonds and the Series 2010 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2010 A Bonds and the Series 2010 B Bonds so affected and
fhen Outstanding; provided, that no change shall be made in the matunity of any Bond or
Bonds or the rate of interest thercon, 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 comsent of the Registered Owner
thereof. No amendment or modification shafl be made that would reduce the percentage of
the principal amount of Series 2010 A Bonds and the Series 2010 B Bonds, required for
copsent to the above-permitied amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent of any Bondhokder as
may be necessary to assure compliance with Section 148(f) of the Code relating fo rebate
Tequirements or otherwise as may be necessazy {0 assure the excludability of interest, 1f any,
on the Series 2010 A Bonds and the Series 2010 B Bonds from gross income of the holders
thereof.

Section 11.02.  Bond Legislation Constitufes Confract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 2010 A Bonds and the Series 2010 B 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,
clanse 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 Reselution, the Supplemental Resolution, or the Series
2010 A Bonds and the Series 2010 B Bonds.

Section 11.04.  Headings. Btc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision. hereof.
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Qection 11.05.  Notices. All notices to be sent to the Issuer, the Authority or
the BPH shali be in writing and shafl be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:

ISSUER.

Sugar Creek Public Service District
Post Office Prawer 427
Frametown, West Virginia 26623
Astention: Chairman

AUTHORITY:

Water Development Authority

180 Association Diive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health
Capifol & Washingfon Streets

One Davis Square, Suite 200
Charleston, West Virginia 25301
Attention: Environmental Engineering

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

Section 11.06.  Conflicting Provisions Repealed; Prior Resolutions. Except
for the Prior Resolutions, all orders, ordinances or resolutions, or parts thereof, in conflict
with the provisions of this Resoluifon are to the extent of such conflict, hereby repealed;
provided that, this Section shall not be applicable to the Prior Resolutions. In the event of
any conflict between this Resolution and the Prior Resolutions, the Prior Resolutions shall
control (unless less restrictive), so long as the Prior Bonds are outstanding.

: Section 11.07.  Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, o 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 manver as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chatrman, Secretary and mernbess of the Governing Body
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were at. all titnes when any actions in connection with this Resolution ocetmred and are duly
in office and duly gualified for such office.

_ Section 11.08.  Effective Date. This Resohttion shall take effect
immediately upon adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 15th day of December, 2009.

airman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of SUGAR CREEK PUBLIC SERVICE DISTRICT on the 15th day of December, 2009.

Dated: January 7, 2010.

P
W 57

Séeretary {

11.30.09
877870.00001
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EXHIBIT A

ARRA Assistance Agreement included in bond transcript as Document 3.
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SUGAR CREEK PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRFE Progran/ARRA)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER. TERMS OF THE WATER REVENUE BONDS, SERIES
2010 A (WEST VIRGINIA DWTREF PROGRAM) AND WATER
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA DWTRE
PROGRAM/ARRA), OF SUGAR CREEK PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING AND APPROVING THE SALE AND DELIVERY
OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DFEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the “Governing Body") of Sugar Creek
Public Service District (the "Issuer") has duly and officially adopted a bond resohution, onl

December 15, 2009 (the “Bend Resohrtion” or the “Resolution™), entitied:
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RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF SUGAR CREEK
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOR THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$312,500 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF
PROGRAM) AND NOT MORE THAN $3%9,500 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010B (WEST VIRGINIA DWIRFE
PROGRAM/ARRA); PROVIDING FOR THE RIGHIS 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
CONRIRMING THE ARRA ASSISTANCE 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
chall have the same meanings set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2010 A (West Virginia DWTRF Program) and Water Revenue Bonds, Series
2010 B (West Virginia DWTRE Program/ARRA), of the Issuer (collectively, the "Bonds" and
individually, the "Series 2010 A Bonds™ and the "Series 2010 B Bonds"™), in the respective
aggregate principal amounts not to exceed $312,500 and $396,500, and has authorized the
execution and delivery of the ARRA Assistance Agreement relating to the Series 2010 A Bonds
and Series 2010 B Bonds, by and between the Issuer and the West Virginia Water Development
Authority (the "Authority”), on behalf of the Bureau for Public Health (the "BPH™) (the
"ARRA Assistance Agreement"), all in accordance with Chapter 16, Arficle 13A and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
"Act"); and in the Bond Resolution it is provided that the form of the ARRA Assistance
Agreement and the exact principal amounts, dates, maturity dates, redemption provisions,
interest rates, interest and principal payment dates, sale prices and other terms of the Bonds
shouid be established by a supplemental resolution pertaining to the Bonds; and that other
natters relating to the Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement has beent presented to the Issuer
af this meeting; :

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the ARRA Assistarce
Agreement be approved and entered into by the Issuer, that the exact principal amounts, the
dates, the maturity dates, the redemption provisions, the interest rates, the interest and principal
payment dates and the sale prices of the Bonds be fixed hereby in the manner stated herein, and
that ofher matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
SUGAR CREEK PUBLIC SERVICE DISTRICT:

CH5230567




Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resohution is adopted and there are hereby authorized and ordered to be issued the following
honds of the Issuer:

A Water Revenne Bonds, Series 2010 A (West Virginia DWTRF
Program), of the Issuer, originally represented by a single Bond, numbered AR-1, m the
principal amount of $312,500. The Series 2010 A Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2041, snd shall bear no interest. The principal of the
Series 2010 A Bonds shall be payable quarterly, op March 1, June 1, September 1 and
ecember 1 of each vear, commencing June 1, 2011, and to and including March 1, 2041, and
in1 the amoumts as st forth in the "Schedule Y" attached to the Series 2010 A ARRA Assistance
Agreement and incorporated in and made a part of the Series 2010 A Bonds. The
Series 2010 A Bonds shail be subject to redemption upon the written consent of the Authority
and the BPH, and upon payment of the redemption preprium, if any, and otherwise in
compliance with the Series 2010 A ARRA Assistance Agreement, so long as the Authority shail
be the registered owner of the Series 2010 A Bonds. The Series 2010 A Bonds are not subject
to the Administrative Fee.

B. Water Revenue Bonds, Series 2010B (West Virginia DWTRE
Program/ARRA), of the Issuer, origimally represented by a single Bond, numbered BR-1, in the
principal amount of $396,500. The Series 2010 B Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2021, and shall bear po interest. The principal of the
Series 2010 B Bonds shall be forgivable quarterly, on March 1, June 1, Septcmiber 1 and
December 1 of each year, commencing Fune 1, 2011, and to and including March 1, 2021, and
in the amounts as set forth in the "Schedule Y" attached to the Sexies 2010 B ARRA Assistance
Agreement and incorporated in and made a part of the Series 2010 B Bends.  The
Series 2010 B Bonds shall be subject to redemption upon the written consent of the Authority
and the BPH, and upon payment of the redemption premium, if avy, and otherwise in
compliance with the ARRA Assistance Agreement, so long as the Authority shall be the
registered owner of the Series 2010 B Bonds. The Series 2010 B Bords are not subject to the
DWTRE administrative fee.

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

Section 3. The Issuer does hereby authorize, ratify, approve and accept
the ARRA Assistance Agreement, including all schedules and exhibits attached thereto, copies
of which are incorporated herein by reference, and the execution and delivery of the ARRA
Assistance 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
Jssuer hereby affirms all covenmants and representations made in the ARRA Assistance
Agreement acd in the applications to the BPH 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
she Bonds will be advanced from fime to time as requisitioned by the Issuer.

CH5230567



Section 4. The Issuer does hereby appoint and designate The Huntington
MNational 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 daie of delivery of the Bonds, by and between the [ssuer and the Registrar, and the
execution and delivery of the Registrar's Agreement by the Chairman, and the performance of
the obligations contained therein, on behalf of the Issuer are hereby authorized, approved and
direcied.

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

Section 6. The Issuer does bereby appoint and designate Baok of
Gassaway, Gassaway, West Virginia, 1o serve as Depository Bank under the Bond Resolution.

Section 7. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Sinking Fund as capitalized inferest.

Section 3. Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Sinking Fund as capitalized miterest.

Section 9. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Reserve Account,

Section 10.  Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Reserve Account.

Section 11.  The balance of the proceeds of the Series 2010 A Bonds and the
Series 2010 B Bonds shalf be deposited in or credited to the respective Bonds Construction
Trust Funds as received from time to time for payment of cosis of the Project, including,
without limitation, costs of issuance of the Series 2010 A Bonds and the Series 2010 B Bonds
and related costs.

Section 12. The Chairman and Secretary are hereby authorized and directed
to execute and defiver such other documents, agreements, instroments and certificates required
or desirable in connection with the Bonds hereby and by the Bond Resolution approved and
provided for, to the end that the Bords may be delivered to the Authority pursuant to the
ARRA Assistance Agreement on or about Jammary 7, 2010

Seciion 13.  The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer.

Section 14.  The Issuer does hereby ratify, approve and accept ail contracts
relating to the financing, acquisition and construction of the Project.
4
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Section 15. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all ronies in the funds and accounts established by the Bond Resolution held by
the Depository Bank until expended, i repurchase agreements Or time accounts, secured by &
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to tzke such actions as may be necessary 0 Cause such monies to be invested m such
repurchase agreements or time accounts, until further directed in writing by the Issuer. Monies
in fhe Sinking Punds and the Reserve Accounts for the Bonds shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 16. The Issaer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or mdirectly in a
roanner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Imtermal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the “Code),
by reason of the classification of ihe Bonds as “private activity bonds” within the meaning of
she Code. The Issuer will fake all actions pecessary (o comply with the Code and Treasucy
Regulations promulgated or to be propulgated thereunder.

Section 17. The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A and hereby incorporated hesein.

Section 18.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Left Blank}
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Adopted this 15th day of December, 2009,

SUUGAR CREEK PUBLIC SERVICE DISTRICT

By: me %,:A J

Its: | Chairmdit) /
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' CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of SUGAR CREEK PUBLIC SERVICE DISTRICT on the 15th day of

December, 2009

Dated; January 7, 2010.

[SEAL]

Secftary
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EXHIBIT A
ARRA Special Conditions

A, PUBLIC RELEASE REQUIREMENT — The Local Entity agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents describing
projects or programs funded in whole or in part with Federal money, (1) the percentage o the total
costs of the program or project which will be financed with Federal money, (2) the dollar amount
of Federa! 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) (x1) -
Effective October 1, 2003, the Local Entity 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 fund have been
received by the Local Entity.

C. BUY AMERICAN CERTIFICATION — The Local Entity shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the
ARRA in accordarnce with final guidance from the EPA.

D. ASSET MANAGEMENT — The Local Entity shall develop and
implement an asset management plan in accordance with guidelines issued by BPH and as
approved by BPH.

E. CONTRACTS — The Local Entity shall enter info contracts or commence
construction by January 28, 2010,

F. LOGQ — The Local Entity must display the ARRA logo in a manper that
informs the public that the project is an ARRA investment.

G. LOBBYING — The Local Entity shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying and shall submit certification and disclosure forms as required by
BPH.

I PURCHASING REQUIREMENTS — The Local Entity shall comply
with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.5.C.6962).
Regulations issued under RCRA Section 6002 apply to any acquisition of an item where the
purchase price exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference be
given in procurement programs to the purchase of specific products containing recycled materials
identified in guidelines developed by EPA. These guidelines are listed in 40 CFR 247.
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L SUSPENSION AND DEBARMENT — The Local Entity shall comply
with Subpart € of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Respensibilities of Participants
Regarding Transactions (Doing Business with Other Persons). To the extent required by BPH,
the Local Entity shall provide certifications as to compliance.

I REPORTING -~ The Local Entity shall comply with all requests for data
related to the use of the funds provided under this agreement, including the information required
in section 1512 of ARRA when requesied by BI'H.

K. INSPECTOR GENERAL REVIEWS — The Local Entity shall allow any
appropriate represenfative of the Office of US Inspector General to (1) examine its records
relating to the Project and this ARRA Assistance Agroement and (2) interview any officer or
employes of the Local Entity.

L. FALSE CLAIMS — The Local Entity must promptly refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False Claims
Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest,
bribery, gratuity, or similar misconduct involving funds provided under this ARRA Assistance
Agreement.

M. LIMIT ON FUNDS — The Local Entity shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or
swimming pool.

N. WAGE RATES — The Local Entity shall require that all laborers and
mechanios employed by its contractors and subcontractors be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the Secretary of
Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United States Code. The
Local Bniity must require that contractors and subcontractors obtain wage determinations form
DOL and comply with DOL guidance and regulations implementing wage rate requirements
applicable to ARRA funds.

C. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE —
The Local Entity acknowledges and agrees that this ARRA Assistapce is subject to afl applicable
provisions of implementing guidance for the American Recovery and Remvestment Act of 2010
issued by the United States Office of Management and Budget, including the Initial Implementing
Guidance for the American Recovery and Reinvestment Act (M-09-10) issued on February 18,
2010 and available on www.regovery.gov, and any subsequent guidance documents issued by
OMB.

P DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40 CFR,
Section 33.301, the Local Entity agrees to make good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also comply.
The Local Entity shall provide BPH with MBE/WBE participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Entity shall comply with Title VI of the
Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Bducation
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Amendments of 1972, the Age Discrimination Act of 1975, and a variety of program-specific
statutes with nondiscrimination requirements. The Local Entity shall also comply with Title VII
of the Civil Rights Act of 1964 (prohibiting race, color, national origin, religion, and sex
discrimination in employment), the Americans with Disabilities Act (prohibiting disability
discrimination in employment and in services provided by State and Local Entities, businesses,
and non-profit agencies), and the Fair Housing Act (prohibiting race, color, national origin, age,
family status, and disability discrimination in housing), as well as any other applicable civil rights
laws.

R. BOND DESIGNATION — Each Local Bond coatain “(WVDWTRF
Program/ARRAY” in the bond name.

S. USER RATES — The Local Entity shall covenant that it will not reduce
its approved customer rates fro at least eighteen months after completion of the Project or (a) until
such time as a cost of service study has been completed establishing the actual operation and
maintenance expenses or (b) new rates have been established by order of the Public Service
Commission. The Local Entity shall notify the Authority and the BPH of any action to reduce
rates during the eighteen months following completion of construction of the Project..

11.3G.09
877870.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SUGAR CREEK PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 £312,500

KNOW ALL MEN BY THESE PRESENTS: That on this day 7th of January, 2010,
SUGAR CREEK PUBLIC SERVICE DISTRICT , a public service district, public corporation and
political subdivision of the State of West Virginia in Braxton County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hersinafter set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority"} or registered
assigns the sum of TIREE HUNDRED TWELVE THOUSAND FIVE HUNDRED DOLLARS
($312,500), or such lesser amount as shail 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 June 1, 2011, o and including March 1, 2041, as set forth on the "Debt Service Schedule" .

attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal instailments 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 ifs stated date of maturity in whole or in part, but
only with the express wriften consent of the Authority and the West Virginia Bureau for Public Health
(the "BPH™), and upon the terms and conditions prescribed by, and otherwise in compliance with, the
ARRA Assistance Agreement by and between the Tssuer and the Authority, on behalf of the BPH, dated
Tanuary 7, 2010.

This Bond js issued (i) to pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing waterworks system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance for the Bonds of this Series (the "Bonds")
and related costs. The existing public waterworks system of the Issuer, the Project and any further
extensions, additions, betierments and improvements thereto are herein called the "System." This Bond is
issued under the authority of and in fuli compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resohution duly adopted by the
Jssuer on December 15, 2009, and a Supplemental Resolution duly adopted by the Issuer on December
15, 2009 (collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds




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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S (I)
WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT OF
AGRICULTURE) DATED NOVEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,000,000 (THE “SERIES 1995 BONDS™), AND (II) WATER REVENUE
BONDS, SERIES 2010B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY
7, 2010, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,500 (THE "SERIES 2010B BONDS". THE SERIES 1995 BONDS ARE
HERBINAFTER REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Prior Bonds, and the Series 2010 B Bonds and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds Reserve
Accourt”™) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Serjes 2010 A Bonds Reserve Account and upexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer bas 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, 10 provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance gach year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds
and the Series 2010 B Bonds; provided however, that so long as there exists in the Series 2010 A Bonds
Reserve Account an amount dt least equal fo 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 ip the respective reserve
accounts established for any other obligations outstanding on 2 parity with the Bonds, including Prior
Bonds and the Series 2010 B 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 Ronds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

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




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

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

Tn accordance with the requirements of the United States Department of Agriculture for
the issnance of parity obligations, the Bonds will be in default should any proceeds of the Bonds be used
for a pusrpose that will contribute to excessive exosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and at the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of the Issuer, does not exceed amy 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 confract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank]




N WITNESS WHEREOF, SUGAR CREEK 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 as of the date first written above.

[SEAL] fé@{& %2{& /

Chainnan ’ 7. ;ZZ#}” o
4




CERTIFICATE OF AUTH:ENTECATION AND REGISTRATION

10 A Ronds described in the within-mentioned Bond

This Bond is one of the Series 20
et forth above, as of the date

Legistation and has been culy registered in the name of the registered OwWRer §
set forth below.

Date: January 7,2010.

THE HUNTINGTON NATIONAL BANK,
as Regl




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $21,000 January 7, 2010 (19)
(2) (20)
3 (21)
@ (22)
(5) (23)
6) (24)
(N (25)
(&) (26)
€)) 27
(10) (28)
(i1 (29)
(12) (30)
(13) G1)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBITB

DEST SERVICE SCHEDULE




BOND DEBT SERVICE 1
Sugar Creek PSD
0% Interest Rate !

No Administrative Fee

30 Years
. Dated Date 1/7/2010
Delivery :
Date 1/7/2030 |
Period ‘
Ending principal Interest Debt Service
1/7/2010
§/1/2011 2,605 2,605
5/1/2011 2,605 2,605 i
12/1/2011 2,505 2,505
3/1/2012 2,605 2,605
6/1/2012 2,605 2,605
9/1/2012 2,505 2,605
12/1/2012 2,605 2,605
3/1/2013 2,608 2,605
6/1/2013 2,605 2,605
9/1/2013 2,605 2,605
12/1/2013 2,605 2,605
3/1/2014 2,605 2,605
6712014 2,605 2,605 |
9/1/2014 2,605 2,505 |
12712014 2,605 2,605 |
3/1/2015 2,605 2,605
5/1/2015 2,605 2,605
af1/2015 2,605 2,605
127172015 2,605 7,605
3/1/2016 2,604 2,604
5/1/2016 2,605 2,604
9/1/2016 2,604 2,604
12/1/2016 2,604 2,604
3/1/2017 2,604 2,604
6/1/2017 2,604 2,604
9/1/2017 2,604 2,504
12/1/20%7 2,604 2,604
2/1/2018- 2,604 2,604
§/1/2018 2,604 2,504 -
9/1/2018 2,604 2,604
12/12008 2,604 2,604
3/1/2019 2,604 ’ - 2,604
&/1/2019 2,604 2,604
9/1/2019 2,504 . 2,604
12/1/2019 2,604 ' 2,604
3/1/2020 2,604 2,604
&/1/2020. 2,504 © 2604
9/1/2020 2,504 2,604
12/1/2020 2,604 2,604
3/1/2021 2,604 2,604
5/1/2021 2,504 2,604
9/1/2021 " 2,604 2,504
12/42021 | 2,604 2,604
Dec 4, 2009 5:08 pm Frepared by Raymond James & Associates, ind, {WDAILOANS-SUGAR205) 2




BOND DEBT SERVICE
sugar Creek PSD
0% Interest Rate

No Administrative Fee

30 Years
Period

Ending Principat interest Debt Service
3}1j2022 7,604 2,604
B/1/2022 2,604 2,604
9/1/2022 2,504 2,504
12732022 2,504 2,604
3/4/2023 2,604 2,604
6/172023 2,504 2,604
9f1/2023 2,604 2,604
1212023 2,604 7,604
3/1/2024 2,604 2,604
6/1/20%4 2,604 2,604
5/1/2074 2,604 2,604
127142024 2,604 2,604
%/1/2025 2,604 2,604
&/1/2028 2,604 2,604
9/1/2025 2,604 2,604
12/1/2025 2,604 2,604
3/1/2026 2,604 2,604
6/1/2026 2,604 2,604
§/1/2026 2,604 2,604
12/1/2026 2,604 2,604
3/1/2027 2,604 2,604
6/1/2027 2,604 2,604
9/1/2027 2,604 2,604
1212027 2,604 2,604
3/1/2028 2,604 2,604
6/1/2028 2,604 2,604
af1f2028 2,504 2,604
127142028 2,604 2,604
3/1/2023 2,604 2,604
6/1/2029 2,604 2,604
9/1/2025 2,604 2,601
12/1/2029 2,604 2,604
3/1/2030 2,604 2,604
6/1/2030 2,604 2,604
9412030 2,604 2,604
12/1/2030 2,604 2,604
3/1/2031 2,604 2,604
5/1/2031 2,604 2,604
9/1/2031 2,604 2,604
12/1/2031 2,604 2,604
3/1/2032 2,604 2,504
6{1/2032 2,604 2,604
9/1/2032 2,604 2,604
12/1/2032 2,504 2,604
3f4/2033 2,604 2,604
6/1/2033 2,604 2,504
9/1/2033 2,604 2,604
$2/1/2033 2,604 2,604

Dec 4, 2008 5:08 pm Prepared by Raymond James & Assoclates, nc.

(WDALOAN SSUGAR209) 3




BOND DEBT SERVICE
Sugar Creek PSD
0% Interast Rate

No Administrative Fee

30 Years
Peslod

Frding Principal interest Debt Service

3f1/2034 2,604 2,604

6/1/2034 2,608 2,604

3/1/2034 2,604 2,604

12/1/2034 2,604 1,604

3/1/2038 2,604 2,604

6/1/2038 2,604 2,604

9/1/2035 2,604 2,604

13/1/2035 2,604 2,604

3/1/2036 2,604 2,604

6/1/2036 2,604 2,604

9/1/2036 2,604 2,604

12/1/2036 2,604 2,604

3/1/2037 2,604 2,604

&/1/2037 2,604 2,604

0f1/2037 2,604 2,604

12/1/2037 2,604 2,504

37172038 2,604 2,604

6/1/2038 2,604 2,804

8/1/2038 2,604 2,604

12/1/2038 2,604 2,604

3/1/:039 2,604 2,604

6/1/2033 2,604 - 2,604

8/4f2032 2,604 2,504

12/1/2039 2,604 2,604

3/1/2040 2,604 2,604

&/1/2040 2,604 2,604

9/1/2040 2,604 2,504

1?_/'1/2040 2,604 2,604

; 3/1/2041 2,605 2,605

312,500 312,500
i

Det 4, 2008 5:08 pm Preparad by Reymond James & Associates, Inc. - {(WDAILOANS-SUGAR208} 3




(Form of)

ASSIGNMENT

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

the within  Bond  and  does  hereby  irrevocably  comstitute  and appoint
, Attorney to transfer the said Boad 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:




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SUGAR CREEK PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 $396,500

KNOW ALL MEN BY THESE PRESENTS: That on this 7th day of January, 2010,
SUGAR CREEK PUBLIC SERVICE DISTRICT , a public corporation and political subdivision of the
State of West Virginia in Braxton 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 THREE
HUNDRED NINETY-SIX THOUSAND FIVE HUNDRED DOLLARS (8396,500), or such lesser
amount as shall have been advanced fo the Issuer hereunder and not previously repaid, as set forth in the
“Record of Advances” attached as BXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December | of each year, commencing June 1, 2011 to
and including March 1, 2021, as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto
and incorporated herein by reference, This Bond shall not be subject to the DWTREF Administrative fee
(as defined in the hereinafter describe Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bond are forgivame quarterly
as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Bureau for Public Health (the
"BPH"), and upoa the terms and conditions prescribed by, and otherwise in compliance with, the ARRA
Assistance Agreement by and between the Issuer and the Authority, on behalf of the BPH, dated January
7,2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of certain
extensions, additions, betterments and improvements to the existing public waterworks system of the
Issuer (the "Project™); and (if) to pay certain costs of issuance for the Ronds of this Series (the "Bonds")
and related costs. The existing public waterworks system of the Issuer, the Project and any further
extensions, additions, betterments and improvements thereto are herein called the "System." This Bond is
issued under the authority of and in full compHance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the
Issuer on December 15, 2009, and a Supplemental Resolution duly adopted by the Issuer on December
15, 2009 (collectively, the "Bond Legislation™), and is subject to ali the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds




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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S (1)
WATER REVENUE DBONDS, SERIES 1995 (UNITED STATES DEPARTMENT OF
AGRICULTURE) DATED NOVEMBER 7, 1995, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,000,000 {THE “SERIES 1995 BONDS”); AND (II) WATER REVENUE
BONDS, SERIES 2010 A (WEST VIRGINIA DWTRE PROGRAM), DATED JANUARY 7, 2010,
ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $312,500 (THE "SERIES 2010 A BONDS"). THE SERIES 1995 BONDS ARE
HEREINAFTER REFERRED TO AS THE “PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Prior Bonds and the Series 2010 A Bonds, and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient fo pay the principal of and interest, if any,
on all bonds which may be jssued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the 'same, except from said special fund provided from the Net Revenues, the monies in the
Series 2010 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equifable 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 ali cther obligations
secured by a lien on o payable from such revenues on a parity with the Bonds, including the Prior Bonds
and the Series 2010 A Bonds; provided however, that so long as there exists in the Series 2010 B Bonds
Reserve Account an amount at least equal to the maximum amount of principal and inferest, 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 aay other obligations outstanding on a parity with the Bonds, including the Prior
Bonds and the Series 2010 A Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided ia the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia (the "Registrar”) by the registered owner, or by its aftorney 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 mstrument under the Uniform
Commercial Code of the State of West Virginia.

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

In accordance with the requirements of the United States Department of Agriculture Tor the
issuance of parity obligations, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion of wetlands
0 produce an agricultural commodity.

IT IS HERERY 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 mn due tirne, form and manner as required by law, and that the
anount 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 fo the same extent as if written
fully herein. )

[Remainder of Page Intentionally Blank]




IN WITNESS WHEREOF, SUGAR CREEK 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 ?@ as of the date first writien above.

%ﬁ/

Chairman  “¢ << /f

[SEAL]




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.

Date: January 7, 2010.

THE HUNTIN N NATIONAL BANK,
as Regisirar

i

Authorizeg/@’fﬁo r FERNS




EXHIBIT A

RECORD OF ADVANCES
AMQUNT DATE AMOUNT DATE
(1 §0- January 7, 2010 (19)
(2) (20)
3) zH
(4) (22)
(5) (23)
{6) (24)
) (25)
(8) (26)
2 (27
(10 (28)
(11) {29)
(12) (30)
(13) €]3!
{i4) (32)
(15) (33)
(16) (34
{17 (35)
(18) (36)

TOTAL §




EXHIBITB

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Sugar Creek PSD
$386,500
10 Years {Principal Forgiveness)

Dated Date 1/7/2010

Delivery
Date 1/7/2010
Period principal
Ending Debt Service Fosglveness ;
1/7/2010
6/1/2011 .9,913 .8,913 '
9/1/2011 5,913 9,913
12/1/2011 8,013 -9,913
3/1/2012 -9,913 -9,913
6/1/2012 -9,913 9,913
9/1/2012 -3,513 8,913 ;
12/4/2012 9,813 -9,913
a/1/2013 5,913 9,913
6/1/2013 6,913 -9,613
8/1/2013 9,913 -8,513
12/1/2013 -9,9:3 -9,913
34172014 9,812 -8,913 ‘
6/1/2014 9,913 3,913 |
9/1/2014 5,913 9,913 |
12/1/2014% -9,913 -3,913
3/1/7015 5,913 9,913
6/1/2015 9,913 9,913
8/1/2015 9,913 " -9,513
12/1/2015 43,813 9,813
3/1/2016 8,912 -9,912
6/1/2016 9,812 9,812
9/1/2016 9,912 9,512
12/1/2016 3,912 9,012
8/1/2057 -9,912 8,912
6/1/2017 -9,917 9,812
9/1/2017 9,012 9,912
12/1/2017 8,512 -9,912
3/1/2018 9,912 -9,912
5/1/2018 9,912 9,512
9/1/2018 9,912 9,812
12/1/2018 9,912 8,912
3/1/2039 9,912 5,912
6/1/2018 9,912 8,912
3/1/2019 9,912 9,912
52/1/2019 9,812 9,912
3/1/2020 5,912 -8,512
6/1/2020 -8.912 9,912
9/1/2020 9,912 8,512
12/1/2020 -5,812 8,512
3/1/2021 -9,913 -9,013
396,500 396,500

Dec4d, 2003 5:05 pm Prepared by Raymond James & Assotlates, Inc. (WDAILOANS-SUGARLI09} 1



(Form of)
ASSIGNMENT

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

the within ~ Bond  and  does hereby imevocably  constitute and appoint |
" Aftorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issner with full power of substitution in the premises.

Dated: .

In the presence of:
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