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VALLEY FALLS PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF VALLEY FALLS PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF
$4,878,315 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2007 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 VALLEY
FALLS PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation”)
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"}, and other
applicable provisions of law.

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

A, Valley Falls Public Service District (the "Issuer"} is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Marion County of said State.

CHBAUZT76.3



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 iphabitants of the Issuer that there be acquired and constructed
improvements and extensions to the existing public waterworks system of the Issuer,
consisting of a water main installation in Colfax, along Levels/Goose Creek Road and Otter
Run, Bunner, Ridge and Pride Ridge Road; construction of a 180-gpm Goose Creek booster
station; construction of a 150-gpm Otter Run booster station; installation of radio telemetry
and SCADA system; construction of a 250,000-gallon East Grafton Road storage tank;
construction of a 235,000-gallon Ridge storage tank, together with all related appurtenant
facilities (the “Project”) (the existing public waterworks facilities of the Issuer, the Project
and any further improvements or extensions thereto are heremn called the "System”), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2007 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of $4,878,315 (the “Series 2007 A Bonds™), to permanently finance a portion of the
costs of acquisition and construction of the Project. The remaining costs of the Project shall
be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to
include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2007 A Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited
in the Reserve Accounts (as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2007 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 comnection 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 2007 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 completion of the
Project is not less than 40 years.
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I It is in the best interests of the Issuer that its Series 2007 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 is an outstanding obligation of the Issuer which will rank on
a parity with the Series 2007 A Bonds as to liens, pledge and source of and security for
payment, which obligation is Water Refunding Revenue Bonds, Series 2006 A (J.P. Morgan
Chase Bank, N.A.), dated November 22, 2006, issued in the original aggregate principal
amount of $322,000 (the “Series 2006 A Bonds” or the “Prior Bonds”).

The Series 2007 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 2007 A Bonds, the Issuer will obtain a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met. 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.

H. The estimated revemues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest, if any, on the
Series 2007 A Bonds and the Prior Bonds, and to make payments into all funds and accounts
and other payments provided for herein.

I The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating fo authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2007 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 Comimnission
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 2007 A Bonds or such final order will not be
subject to appeal or rehearing.

1. 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.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2007 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2007 A Bonds, all which
shall be of equal rank and without preference, priority or distinction between any one Bond
of a series and any other Bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

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

"Authority " means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2007 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.

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

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

"Bonds" means, collectively, the Series 2007 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.
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"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 2007 A Bonds for all or a portion of the proceeds of the Series 2007 A Bonds from
the Authority.

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

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

"Consulting Engineers” means Burgess & Niple, Inc., Parkersburg,
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 ermployee of the State or any of its agencies, commissions, or political subdivisions.

"Costs" or "Costs of the Project” means those cosis described in
Section 1.02D hereof to be a part of the cost of acquisition and construction 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 Coungeil.

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

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

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

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

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

of America.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
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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 shalt at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping: the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means:

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

() any annuify contract,
(D) any investment-type property, or

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

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

"Issuer” means Valley Falls Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Marion 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 2007 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution.
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"Net Proceeds” means the face amount of the Series 2007 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2007 A Reserve Account. For purposes of the Private
Rusiness Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2007 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.

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

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (a1l 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
miscellanecus deductions as are applicable to prior accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2007 A Bonds in the Supplemental Resolution.

“Prior Bonds™ mean, the Series 2006 A Bonds.
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“Prior Resolutions” means, collectively, the resolutions adopted by Valiey

Falls Public Service District, authorizing the Prior Bonds and hereby assumed by the Issuer.

"Private Business Use" means use (directly or indirectly) in a trade or

business carried on by any person other than a governmental unit; provided that, use as a
member of the general public shall not be taken into account.

CHB60Z76.3

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

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

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

(d) Any bond, debenture, note, patticipation 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 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 similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) above;



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

{h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,
Atticle 6(c) of 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 tax purposes, and which are rated at least "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"Registrar” means the Bond Regisirar.

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

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

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2007 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 2007 A Bonds and the Prior Bonds.

"Revenue Pund” means the Revemue Fund established by Section 5.01
hereof.

"Secretary” means the Secretary of the Governing Body of the Issuer.
“Series 2006 A Bonds” means the Water Refunding Revenue Bonds, Series

2006 A (J.P. Morgan Chase Bank, N.A.), of the Issuer as described in Section 1.02G
hereof.
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"Series 2007 A Bonds" means the Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resclution.

"Series 2007 A Bonds Construction Trust Fund" means the Series 2007 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Series 2007 A Bonds Reserve Account” means the Series 2007 A Bonds
Reserve Account established in the Series 2007 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2007 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 2007 A Bonds in the then current or any succeeding year.

"Series 2007 A Bonds Sinking Fund" means the Series 2007 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective Sinking Funds
established for the Series 2007 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2007 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resohation with respect to the Series 2007 A Bonds, and not so included,
may be included in another Supplemental Resolution.

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

"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, betierments 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
P Y, P
System in order to connect thereto.
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“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of adoption hereof.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, atan

estimated cost of $4,878,315, 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 2007 A Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, in an amount and otherwise compatible with
the financing plan submitted to the Authority and the Council.

The cost of the project is estimated not to exceed $5,053,000.08 of which

not more than $4,878,315 will be obtained from the proceeds of the Series 2007 A Bonds.
The Project also has a $174,685.08 contribution from the Issuer.
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ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of paying Costs
of the Project not otherwise provided for and paying cerfain costs of issuance of the
Series 2007 A Bonds and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2007 A Bonds of the Issuer. The Series 2007 A Bonds shall be issued as a single
bond, designated as "Water Revenue Bonds, Series 2007 A (West Virgima Infrastructure
Fund),” in the principal amount of $4,878,315, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2007 A Bonds
remaining after funding of the Series 2007 A Bonds Reserve Account (if funded from Bond
proceeds) and capitalizing interest on the Series 2007 A Bonds, if any, shall be deposited in
or credited to the Series 2007 A Bonds Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2007 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 matare 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 2007 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 2007 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 2007 A Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Series 2007 A Bonds. The Series 2007 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 o the amount of said
Bonds then QOutstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall have
such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2007 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 2007 A Bonds shall cease to be such
officer of the Issuer before the Series 2007 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2007 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section3.04.  Authentication and Registration. The Bond Registrar for the
Series 2007 A Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 2007 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 soch 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 2007 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. Negotiahility, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2007 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 2007 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of
a bona fide holder for value.
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So long as the Series 2007 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 2007 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2007 A Bonds or
transferring the registered Series 2007 A Bonds are exercised, all Series 2007 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2007 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 2007 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 2007 A Bonds or, in the case of any proposed redemption of
Series 2007 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 2007 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2007 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 2007 A Bonds shall ever have the right to
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compe! the exercise of the taxing power of the Issuer, if any, to pay the Series 2007 A Bonds
or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2007 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the Hen 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 2007 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2007 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2007 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 2007 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 2007 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 2007 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2007 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2007 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2007 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $4,878,315

KNOW ALL MEN BY THESE PRESENTS: That VALLEY FALLS
PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Marion County of said State (the "Issuer”), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the "Authority™) or registered assigns the sum of FOUR MILLION EIGHT HUNDRED
SEVENTY EIGHT THOUSAND THREE HUNDRED FIFTEEN THOUSAND DOLLARS
($4,878,315), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2008, as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated January 12, 2007.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks system of the
Issuer (the "Project™); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project
and any further 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
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a Bond Resolution duly adopted by the Issuer on January 5, 2007, and a Supplemental
Resolution duly adopted by the Issuer on January 5, 2007 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE WATER REVENUE BONDS, SERIES 2006 A (J.P. MORGAN
CHASE BANK, N.A.), DATED NOVEMBER 22, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $322,000 (THE "SERIES 2006 A BONDS" OR
THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in 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 2007 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 2007 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 mainienance 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 2007 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.
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar”™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

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

All 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 isspance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

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

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully berein.
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IN WITNESS WHEREOF, VALLEY FALLS 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
, 2007.

{SEAL]

Chairman

ATTEST:

Secretary
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(Form of}

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2007 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: , 2007.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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{Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(h__$ (19 $
2y 8 (20) _$
3 § Qn_$
4 S (22 $
5y $ 23) $
(6§ (24)_$
(1. $ (25) _$
& 3% (26) 3
9 3 2Nh _$
(10) $ 28 $
(1 s (29) _$
a»n_$ (30) _$
(13§ (30 _$
a4 $ (32) §
(15 $§ (33 $
(16) S (34)_$
a7n_$ (35) %
(18 _§ (36) $

TOTAL $
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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: , 2007.

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2007 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, including all schedules and exhibits attached thereto,
is hereby approved and incorporated into this Bond Legislation.

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

[RESERVED]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if

previously established by the Prior Resolutions) and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other:

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

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

(3)  Series 2007 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Comrmission and the
Issuer and from each other:

{1y  Series 2007 A Bonds Sinking Fund; and
(2)  Series 2007 A Bonds Reserve Account.

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

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

(2) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i) remit to the
Paying Agent, the amounts required to pay interest of the Prior
Bonds, as required by the Prior Resolutions; and (ip)
simultaneously rermit to the Comemission, commencing 3 months
prior to the first date of payment of interest of the Series 2007 A
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Bonds, for deposit in the Series 2007 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of interest which will mature
and become due on the Series 2007 A Bonds on the next ensuing
quarterly interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2007 A Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the
next quarterly interest payment date, the required amount of
mterest coming due on such date.

(3)  The Issuer shall nmext, on the first day of each
month, transfer from the Revenue Fund and (i) remit to the
Paying Agent, the amounts required to pay principal of the Prior
Bonds, as required by the Prior Resolutions; and (ii)
simultaneously remit to the Commission, commencing 3 months
prior to the first date of payment of principal of the Series 2007 A
Bonds, for deposit in the Series 2007 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 2007 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 2007 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i} remit to the
Depository Bank, the amounts required by the Prior Resolutions
for deposit in the respective Reserve Accounts for the Prior
Bonds; and (i) simmltaneously remit fo the Commission,
commencing 3 months prior to the first date of payment of
principal of the Series 2007 A Bonds, if not fully funded upon
issuance of the Series 2007 A Bonds, for deposit in the
Series 2007 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2007 A Bonds Reserve Requirement, until
the amount in the Series 2007 A Bonds Reserve Account equals
the Series 2007 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2007 A Bonds
Reserve Account when there shall have been deposited therein,

28



and as long as there shall remain on deposit therein, an amount
equal to the Series 2007 A Bonds Reserve Requirement.

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

Monies in the Series 2007 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2007 A Bonds as the same
shall become due. Monies in the Series 2007 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2007 A Bonds as the
same shall come due, when other monies in the Series 2007 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2007 A Bonds Sinking Fund
and the Series 2007 A Bonds Reserve Account, shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 2007 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payment, if any, due on the Series 2007 A Bonds,
and then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2007 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 2007 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
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sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve accounts in an
amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the
Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2007 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2007 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 2007 A Bonds Sinking Fund and the Series 2007 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. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into said accounts
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2007 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2007 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

C.  TheIssuershall 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
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there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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

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

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

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

Proceeds. From the monies received from the sale of the Series 2007 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2007 A Bonds, there shall first be
deposited with the Commission in the Series 2007 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 2007 A Bonds for the
period commencing on the date of issuance of the Series 2007 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2007 A Bonds, there shall be
deposited with the Commission in the Series 2007 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2007 A Bonds Reserve
Account.

C. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2007 A Bonds, such monies shall be deposited with the Depository
Rank in the Series 2007 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 untit so expended, are hereby
pledged as additional security for the Series 2007 A Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2007 A Bonds shall be applied as directed by the Council.

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

Section 6.02. Except as provided in Section 6.01 hereof, disbursements
from the Series 2007 A Bonds Construction Trust Fund shall be made only after submission
to and approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

{¢)  Each of such costs has been otherwise properly meurred; and

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

The Issuer shall expend all proceeds of the Series 2007 A Bonds within 3 years
of the date of issuance of the Council’s bonds, the proceeds of which were used to make the
loan to the Issuer.

Pending such application, monies in the Series 2007 A Bonds Construction

Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenanis of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation 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 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 2007 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2007 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 2007 A Bonds shall not, in any event, be or constifute 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 2007 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2007 A Bonds
or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2007 A Bonds
shail 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 2007 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Final Order of the Public Service Commission of West Virginia dated
September 12, 2005, and Commission Order dated January 10, 2007, in Case No. 05-0633-
PWD-CN, and such rates are hereby adopted.

So long as the Series 2007 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
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all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with the
Series 2007 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, fo the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.03. Sale of the System. So long as the Series 2007 A Bonds
and the Prior Bonds are outstanding and except as otherwise required by law or with the
written consent of the Council, the Authority and the holders of the Prior Bonds, the System
may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to fully
pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds from any
such sale, mortgage, lease or other disposition of the System shall, with respect to the
Series 2007 A Bonds, immediately be remitted to the Commission for deposit in the Series
2007 A Bonds Sinking Fund and applied to the payment of principal of and interest, if any,
on the Series 2007 A Bonds. Any balance remaining after the payment of the
Series 2007 A Bonds and interest, if any, thereon shall be remitted to the Issner by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall bave and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If
the amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amount required to be paid into said fund by other provisions of this Bond Legislation. No
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sale, lease or other disposition of the properties of the System shall be made by the Issuer if
the proceeds to be derived therefrom, together with all other amounts received during the

~ same Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Qutstanding without the prior
approval and consent in writing of the Holders of the Bonds then Outstanding. The Issuer
shall prepare the form of such approval and consent for execution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2007 A Bonds. AN obligations
issued by the Issuer after the issuance of the Series 2007 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 2007 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2007 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2007 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2007 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2007 A Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of additions extensions, improvements or betterments
to the System or refunding any outstanding Bonds, or both such purposes.

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

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer and approved by the Public Service 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
igsuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 2007 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2007 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 Andit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the
Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any grants or other sources of financing for the Project.

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

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

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2007 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2007 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail upon request, and
make available generally, the report of the Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2007 A Bonds, and shall submit
said report to the Council and the Authority, or any other original purchaser of the
Series 2007 A Bonds. Such audit report submitted to the Authority and the Council shall
include a statement that the Issuer is in compliance with the terms and provisions of the Act,
the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service and reserve requirements.

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

Section 7.09. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain rates as required in the Prior Resolutions. Prior to the issuance of the
Series 2007 A Bonds, equitable rates or charges for the use of and service rendered by the
System shall be established all in the manner and form required by law, and copies of such
rates and charges so established will be continuously on file with the Secretary, which copies
will be open to inspection by all interested parties. The schedule of rates and charges shall
at all fimes be adequate to produce Gross Revemues from the System sufficient to pay
Operating Expenses and to make the prescribed payments inio 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
assnre 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 fo time in effect shall be sufficient,
together with other revenues of the System (1) to provide for all Operating Hxpenses 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 imterest, if any, on the
Series 2007 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2007 A Bonds, including the Prior Bonds; provided that,
in the event that amounts equal to or in excess of the reserve requirements are on deposit in
the Series 2007 A Bonds Reserve Account and the reserve accounts for obligations on a
parity with the Series 2007 A Bonds, including the Prior Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum
amount required in any year for payment of principal of and interest, if any, on the
Series 2007 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2007 A Bonds, including the Prior Bonds. In any event,
the Tssuer 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
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expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

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

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

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

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

Section7.12. 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.
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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 lien on the premises served by the
System. The Issuer further covenants and agrees that, it will, to the full extent permitted by
law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinquent in payment of charges for the services of the System and will not
restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law.

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

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

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

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

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

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

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

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

B. The Issuer shall require all contractors engaged in the construction of the

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

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and ferms of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to comumencement 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 conmect 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 Commission of West Virginia and the Council necessary for the acquisition and
construction of the Project, the operation of the System and all approvals for issuance of the
Bonds required by State law, with all requisite appeal periods having expired without
successful appeal.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATEBUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2007 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2007 A Bonds during the term thereof is, under the terms of the
Series 2007 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of
the Net Proceeds of the Series 2007 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the imterest due on the
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Series 2007 A Bonds during the term thereof is, under the terms of the Series 2007 A Bonds
or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the
Series 2007 A Bonds used for a Private Business Use shall be used for a Private Business
Use related to the governmental use of the Project, or if the Series 2007 A Bonds are for the
purpose of financing more than one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the Project to which such Private
Business Use is related. All of the foregoing shall be determined in accordance with the
Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 2007 A Bonds or $5,000,000 are used,
directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2007 A Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2007 A Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2007 A Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2007 A Bonds, a statufory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2007 A Bonds
and shall be on a parity with the Prior Bonds.

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

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

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: Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2007 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2007 A Bonds held in “contingency” as set forth in the
respective schedules attached to the certificate of the Consulting Engineer. The Issuer shall
also obtain the written approval of the Council before expending any proceeds of the
Series 2007 A Bonds made available due to bid or construction or project underruns.

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

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2007 A
Bonds are Qutstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 2007 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as tg Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2007 A Bonds as a condition to issuance of the Series 2007 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 2007 A Bonds as may be necessary
in order to maintain the status of the Series 2007 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 Issuet’s use
of the proceeds of the Series 2007 A Bonds which would cause any bonds, the interest on
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which is exempt from federal income taxation vnder Section 103(a) of the Code, issued by
the Authority or the Council, from which the proceeds of the Series 2007 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, to ensure compliance with the covenants and agreements set forth in this
Section, regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

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

the Issuer’s use of the proceeds of the Series 2007 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2007 A Bonds:

(1)  If defauit occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2007 A Bonds;
or

(2)  If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part relating to
the Series 2007 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2007 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond;

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any 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 2007 A Bonds
shall be on a parity with the Holders of the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriaie legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2007 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2007 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 2007 A Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2007 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2007 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 2007 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2007 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2007 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2007 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 mvalid 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 2007 A Bonds.

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

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

CB860276.3 53



Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
t0 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 timnes when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shail have caused to be published in a newspaper of general circulation in
each municipality in Valley Falls Public Service District and within the boundaries of the
District, a Class Il legal advertisement stating:

{a)  The maximum amount of the Series 2007 A Bonds
to be issued;

(b) The maximum interest rate and terms of the
Series 2007 A Bonds authorized hereby;

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

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

{e)  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.

Section 11.08. Effective Date.  This Resclution shall take effect
immediately upon adoption.
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Adopted this 5th day of January, 2007,

yg wcenke I D
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of VALLEY FALLS PUBLIC SERVICE DISTRICT on the 5th day of January, 2007.

Dated: January 12, 2007.

[SEAL] gﬂ |

Secreta

12/18/06
928790.00004
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EXHIBIT A

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

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2007 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF VALLEY FALLS 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 Valley Falls
Public Service District (the "Issuer") has duly and officially adopted a bond resclution on
January 5, 2007 (the "Bond Resolution” or the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
VALLEY FALLS PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF $4,878,315 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2007 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
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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;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2007 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in
the aggregate principal amount not to exceed $4,878,315 and has authorized the execution
and delivery of the loan agreement relating to the Series 2007 A Bonds, including all
schedules and exhibits attached thereto (the “Loan Agreement™), by and between the Issuer
and the West Virginia Water Development Authority (the “Authority”), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”), all 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 Resclution it is provided that the form
of the Loan Agreement and the exact principal amount, date, maturity date, redemption
provisions, interest rate, inferest and principal payment dafes, sale price and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

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

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

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

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution 1s adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $4,878,315. The
Series 2007 A Bonds shall be dated the date of delivery thereof, shall finally mature June 1,
2040, and shall bear no inferest. The principal of the Series 2007 A Bonds shall be payable
quarterly, on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2008, and maturing June 1, 2040, 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 2007 A Bonds. The Series 2007 A Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2007 A Bonds.

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

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

Section4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Bonds under the Bond Resolution and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar’'s Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

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

Section 6.  The Issuer does hereby appoint and designate WesBanco Bank,
inc., Fairmont, West Virginia, to serve as Depository Bank under the Bond Resolution.
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Section 7.  Series 2007 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2007 A Bonds Sinking Fund, as capitalized interest. Series 2007 A
Bonds proceeds in the amount of ~0- shall be deposited in the Series 2007 A Bonds Reserve
Account.

Section 8.  The balance of the proceeds of the Series 2007 A Bonds shall be
deposited in or credited to the Series 2007 A Bonds Construction Trust Fund for payment
of the costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

Section 9.  The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the 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 Janvary 12, 2007, to the Authority pursuant to the Loan Agreement.

Section 10. 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 11. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolhution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Monies in the Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 12. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project and the Chairman is hereby

anthorized and directed to execute and deliver all such contracts.

Section 13. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 5th day of January, 2007,

VALLEY FALILS PUBLIC SERVICE DISTRICT

By: T %ﬂv
Its: hairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Valley Falls Public Service District on the 5th day of January, 2007.

Dated: January 12, 2007.

[SEAL] 2?

Secretary

12/18/06
928790.00004
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IC-1
(11/01/04)

LOAN AGREEMENT

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

YALLEY FALLS PUBLIC SERVICE DISTRICT

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLE
Definitions

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

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

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

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

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

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



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

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

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

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

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

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

ARTICLE I

The Project and the System

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

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

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

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

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

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

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

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

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

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

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



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and Council to make the Loan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority and the
Council, of 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 IIT and in Article
I'V hereof;

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

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

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

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

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

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

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

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

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

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

ARTICLE 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 wajved 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;

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

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

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

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

(b)  Covenants substantially as follows:

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

(i)  That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, along with other revenues of the System,
will pay all Operating Expenses and leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amount required in any year for debt service on the
Local Bonds and all other obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the 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;

(ii1) 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

-9.



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;

(vi1) That the Governmental Agency will not render any free
services of the System;

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

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

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

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

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

(xii1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

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

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

(xvii1) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will fumish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
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Internal Revenue Code of 1986, as amended, a certificate with respect o 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 1s
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xx1) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the P3C, 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;

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

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

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and
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(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (1I) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (J1T) 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.

42  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only 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 guarterly basis as provided in said Schedule
X.

4.4 The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. Inno event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

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

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

Other Agreements of the
Governmental Agency

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

6.2 The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 198 6, 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 A gency to be
prepared, in either case at the expense of the Governmental Agency.

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

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

Miscellaneous

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

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

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

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

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

7.6 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a wajver 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 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10  This Loan Agreement shall terminate upon the earlier of:

(i) 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 1if 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

(i)  payment in full of the principal of and interest on the Loan and

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

-17-



IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement

to be executed by their respective dul

the Authority.

(SEAL)

Attest:

D /
Its: Secrffary Vi

(SEAL)

Attest:

z

ts: Secretary»T-reasurer

{C1154869.1}

y authorized officers as of the date executed below by

VALLEY FALLS PUBLIC SERVICE
DISTRICT

By: s L B
Its: hairman

Date: January 12. 2007

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
55 0 e deed
Its: “Director W N

Date: January 12, 2007
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

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

'If another responsible party, such as the Issuer's attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of ,
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v} the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

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




EXHIBIT B

OPINION QF BOND CQUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

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

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

We  have also examined the  applicable provisions  of
of the Code of West Virginia, 1931, as amended (the "Local
Statute"), and the bond duly adopted or enacted by the Governmental Agency
on __ . as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the "Local Act™), pursuant to
and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and 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.

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

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

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

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone

3.



INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Giross 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 al]
other funds of the Governmental Agency.

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

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

Re:  [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest N
Principal §
Total: $
Reserve Account: $

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF | OCAL BONDS

Principal Amount of Local Bonds $4,878,315
Purchase Price of Local Bonds ~ $4,878,315

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

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

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

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

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

Valley Falls Public Service District Water Refunding Revenue Bonds, Series

2006 A (J.P. Morgan Chase Bank, N.A.), dated November 22, 2006, issued in the original
principal amount of $322 000,
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SCHEDULE Y

Valley Falls Public Service District

$4,878,315

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

Debt Service Schedule Part 1 of 4

Date _ Principal Coupon Total P+1
03/01/2007 - - -
06/01/2007 - - -
09/61/2007 . - -
12/01/2007 - e - -
03/01/2008 - - -
06/01/2008 - - .
09/01/2008 38,112.00 - 38,112.00
12/01/2008 38,112.00 - 38,112.00
03/01/2009 38,112.00 - 38,112.00
06/01/2009 38,112.00 - 38,112.00
09/01/2009 38,112.00 - 38,112.00
12/01/2009 38,112.00 - 38,112.00
03/01/2010 38,112.00 - 38.112.00
06/01/2010 38,112.00 - 38,112.00
09/61/2010 38,112.00 - 38,112.00
12/01/2010 38,112.00 - 38,112.00
03/01/2611 38,112.00 - 38.112.00
06/01/2011 38,112.00 - 38,112.00
09/01/2011 N 38,112.00 - 38,112.00
12/01/2011 38,112.00 - 38,112.00
03/01/2012 38,112.00 - 38,112.00
06/01/2012 38,112.00 - 38,112.00
09/01/2012 38,112.00 - 38,112.00
12/01/2012 38,112.00 - 38,112.00
03/01/2013 38,112.00 - 38,112.00
06/012013 38,112.00 - 38,112.00
09/01/2013 38,112.00 - 38,112.00
12/01/2013 38,112.00 - 38,112.00
03/01/2014 38,112.00 - 38,112.00
06/01/2014 38,112.00 - 38,112.00
09/01/2014 38,112.00 - 38,112.00
12/01/2014 38,112.00 - 38,112.00
03/01/2615 38,112.00 - 38,112.00
06/01/2015 38,112.00 - 38,112.00
09/01/2015 38,112.00 - 38.112.00
12/01/2015 38,112.00 - 38,112.00
03/01/2016 38,112.00 - 38,112.00
06/01/2016 38,112.00 - 38,112.00
09/01/2016 38.112.00 - 38,112.00
12/01/2016 38,112.00 - 38,112.00
03/01/2017 38,112.00 - 38,112.00
06/01/2017 38,112.00 - 38,112.00
09/01/2017 38,112.00 - 38,112.00
12/01/2017 38,112.00 - 38,112.00
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$4,878,315
Valley Falls Public Service District
0% Interest Rate; 32 Years
Closing Date: January 12, 2007

Debt Service Schedule Part2 of 4
Date Principal ‘ Coupon ' Total P+]
03/01/2018 38,112.00 - 38,112.00
06/01/2018 38,112.00 - 38,112.00
09/G1/2018 38,112.00 . 38,112.00
12/01/2018 38,112.00 - 38,112.00
03/01/2019 - 3811200 e 38,112.00
06/01/2019 38,112.00 - 38,112.00
09/01/2019 38,112.00 - 38,132.00
12/61/2019 38,112.00 - 38,112.00
03/01/2020 38,112.00 - 38,112.00
06/01/2020 38,112,060 o o - - 38,112.00
09/01/2020 38,112.00 - 38,112.00
12/61/2020 38,112.00 - 38,112.00
03/01/2021 38,112.00 - 18,112.00
06/01/2021 38,112.00 - 38,112.00
09/012021 38,112.00 - 3811200
12/01/2021 38.112.00 - T 38,112,000
03/61/2022 38,112.00 - 38,112.00
06/01/2022 38,112.00 - 38,112.00
09/01/2022 38,112.00 . . 38,112.00
12/01/2022 _ 38,112.00 - 38,112.00
03/01/2023 38,112.00 - ©38112.00
06/01/2023 38,112.00 - 38,112.00
09/01/2023 38,112.00 - 38,112.00
12/01/2023 38,112.00 . 38,112.00
03/01/2024 38,112.00 B - o 38,112.00
06/01/2024 18,112.00 - 38,112.00
09/01/2024 38,112.00 - 38,112.00
12/01/2024 38,112.00 - 38,112.00
03/01/2025 38,112.00 - 38,112.00
06/01/2025 38,112.00 - 3811200
09/01/2025 38,112.00 - T 38112.00
12/01/2025 38,112.00 . 38,112.00
03/01/2026 38,112.00 - 38,112.00
06/01/2026 38,112.00 . 38,112.00
09/01/2026 38,112.00 - 38,112.00
12/01/2026 38,112.00 - 38,112.60
03/01/2027 38,112.00 - 38,112.00
06/01/2027 38,112.00 - 38,112.00
09/01/2027 38,112.00 . 38,112.00
12/01/2027 38,112.00 - 38,112.00
03/61/2028 38,112.00 - 38,112.00
06/01/2028 38,112.00 - 18,112.00
09/01/2028 38,112.00 - 38,112.00
12/01/2028 38,112.00 - 38,112.00
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$4,878,315
Valley Falls Public Service District
0% Interest Rate; 32 Years
Closing Date: January 12, 2007

Debt Service Schedule Part 3 of 4
) Date Principal Coupon _ Total P+
_03/01/202% 38,112.00 - ) 38,112.00
06/01/2029 38,112.00 - 38,112.00
09/01/2029 38,112.00 - 38,112.00
12/01/2029 38,112.00 - 38,112.00
03/061/2030 38,112.00 - 38,112.00
06/01/2030 38,112.00 - 38,112.00
09/01/2030 38,112.00 - 38,112.00
12/01/2030 38,112.00 - 38,112.00
03/01/2031 38,112.00 - 38,112.00
06/01/2031 38,112.00 - 38,112.00
09/01/2031 38,112.00 - 38,112.00
12/01/2031 38,112.00 - 38,112.00
03/01/2032 38,112.00 - 38,112.00
06/01/2632 38,112.00 - 38,112.00
09/01/2032 38,112.00 - 38,112.00
12/01/2032 38,112.60 . 38,112.00
03/01/2033 38,112.00 - 38,112.00
06/01/2033 38,112.00 - 38,112.00
09/01/2033 38,112.00 - 38,112.00
12/31/2033 38,112.00 - 38,112.00
03/01/2034 38,112.00 . 38,112.00
06/01/2034 38,112.00 - 38,112.00
09/01/2034 38,112.00 - 38,112.00
12/01/2034 38.,112.00 - 38,112.00
03/01/2033 38,112.060 - 38,112.00
06/01/2035 38,111.00 - 38,111.00
09/01/2035 38.111.00 - 38,111.00
12/01/2035 38,111.00 - 38,111.00
03/01/2036 - 38,111.00 - 38,111.00
06/01/2036 38,111.00 - 38,111.00
09/01/2036 38,111.00 . 38,111.00
12/01/2036 38,111.00 - 38,111.00
03/01/2037 38,111.00 - 38,111.00
06/01/2037 38,111.00 - 38,111.00
09/061/2037 38,111.060 - 38,111.00
12/01/2037 38,111.00 - 38,111,00
03/01/2038 38,111.00 - 38,111.00
06/01/2038 38,111.00 - 38,111.00
09/01/2038 38,111.00 - 38,111.00
12/01/2038 38,111.00 - 38,111.00
03/61/203¢ 38,111.00 - ) 38,11 1.00
06/01/2039 38,111.00 - 38,111.00
09/01/2039 38,111.00 - 38,111.00
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54,878,315

Valley Falls Public Service District

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

Debt Service Schedule Part 4 of 4
Date o Principal Coupon e Total PH
12/31/2039 38,111.00 - 38,111.00
(3/01/2040 3811100 - 38,111.00
06/01/2040 38,111.00 - 38,111.00
Total 54,878,315.00 - 54,878,315.00

Yield Statistics
Bond Year Dollars — $85,465.09
Averagelife .~~~ ; 17.519 Years
Average Coupon 3 -
Net Interest Cost (NIC) - B .
True Interest Cost (TIC) - - ~ - 9.20E-10
Bond Yield for Arbitrage Purposes ] 930E-i0
All Inclusive Cost (AIC) _ B __920E10

IRS Form 8038
Net Interest Cost -
17.519 Years

Weighted Average Maturity
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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 the10th day of January, 2007.

CASE NO. 05-0633-PWD-CN

VALLEY FALLS PUBLIC SERVICE DISTRICT

a public utility, Fairmont, Marion County.
Application for a certificate of convenience
and necessity to construct certain additions
and improvements to its existing water
distribution system and for approval of the
financing thereof, and for approval of a
revised Water Purchase Contract with the
City of Fairmont.

COMMISSION ORDER

By this Order, the Commission approves the Valley Falls Public Service District’s
(District’s) request for approval of increased project costs; additional loan financing; and
an associated rate increase.

Background

By Recommended Decision issued August 23, 2005, which became a final order
of the Commission on September 12, 2005, the Commission granted the District a
certificate of convenience and necessity to construct certain additions and improvements
to its existing waterworks distribution facilities, consisting of water main installation in
Colfax, along Levels/Goose Creek Road and Otter Run, Bunner Ridge and Pride Ridge
Road; construction of a 180-gpm Goose Creek booster station; construction of a 150-gpm
Otter Run booster station; installation of radio telemetry and SCADA system; construction
of a 250,000-gallon East Grafton Road storage tank; construction of a 235,000-gallon
Ridge storage tank; and appurtenances refating thereto. The Commission further approved
the financing of the project, consisting of a WVIIDC loan in the amount of 33,920,700,
for a term of thirty-two (32) years, at 0% interest. The order also approved revisions to the
water purchase contract by and between the District and the City of Fairmont, and
increased rates and charges of approximately 27%.

Public Service Commission
of West Virginia



On September 12, 2006, the District filed a petition to reopen this proceeding. The
District stated that bids for the project were in excess of the loan amount. The District now
estimates the cost of construction to be approximately $4,878,315. To meet the funding
shortfall, the District obtained a commitment for additional loan funds from WVIIDS in
the amount of $957,615. Bids were to expire on November 8, 2006. To meet the new debt
service amounts, the District requested a larger rate increase.

Additionally, the District stated that Chase Bank offered it an opportunity to
refinance its current GMAC loan bearing a 5% interest rate and maturing in 2017, on
identical terms. The refinancing would allow the District to avoid obtaining GMAC’s
consent to the increased WVIIDC loan, which is difficult and expensive to accomplish.
The GMAC/Chase Bank refinancing would have no rate impact.

The District attached a Notice of Reopening to its petition. The District stated that
it required a Commission Order approving this petition no later than October 25, 2006.

On September 15, 2006, District’s counsel filed a letter enclosing an Affidavit

representing that the District mailed the Notice of Reopening to each of its customers on
September 15, 2006.

On September 25, 2006, the District filed an Affidavit of Publication evidencing
that the Notice of Reopening was published in the Times West Virginian of Marion
County, on September 18, 2006,

On October 6, 20006, the District filed a copy of its commitment letter from the
WVIIDC to loan the additional $957,615 to the District, bringing the total WVIIDC
funding for the project to $4,873,315.

Also on October 6, 2006, the Dastrict filed a motion to approve the refinancing of
the GMAC loan. In this motion, the District noted that refinancing of the GMAC loan by
Chase Bank will have no rate impact and that Chase Bank’s refinancing proposal expires
on October 31, 2006. The District also acknowledged that a number of protests have been
filed in response to the Notice of Reopening, and that a hearing may be necessary with
respect to the certificate project financing.

On October 17, 2006, Commission Staff filed an Initial Joint Staff Memorandum
opining that a hearing would be required due to the number of written protests received.
Accordingly, the Commission would not be able to issue a final order by the requested
October 25, 20006, date. Staff recommended that the District seek a 60-day extension of
all construction bids for the project. Staff recommended that the Commission approve the
refinancing of the GMAC loan.

By Order issued October 25, 2006, the Commission approved the District’s
refinancing of the GMAC loan, referred the reopened certificate case to the Division of
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Administrative Law Judges to conduct a hearing, and retained the matter for decision
following the hearing.

By Order issued October 27, 2006, the ALJ scheduled a hearing to take place on
November 14, 2006, in Fairmont, West Virginia, and required the District to publish
proper notice on or before November 3, 2006,

On November 13, 2006, the District filed written confirmations from three
contractors agreeing to extend bids by 65 days, or until January 12, 2007.

Also on November 13, 2006, the District filed an affidavit of publication
evidencing publication of the required hearing notice in the Times West Virginian on
November 2, 2006.

Several (12) protest letters were filed in response to the various notices published
in this case.

The ALJ conducted the public hearing on November 14, 2006. Two (2) persons
appeared to state their objections to a further rate increase for the District. A transcript of
the hearing was filed at the Commission by the court reporter on November 27, 2006.

On November 14, 2006, Staff filed its Final Joint Staff Memorandum. Staff
explained that the project costs have increased 24% since original Commission approval,
primarily due to a 33% increase in construction costs, but also due to an engineering fee
increase of 50%. As a result, the District is seeking an additional 7.1% rate increase, over
the 27.83% increase previously approved. Staff stated that neither the project scope nor
the number of customers to be served has changed. The project will improve service to
customers and eliminate low pressure issues on the system. In the future, the District will
be able to serve new, higher-elevation customers. Staff regards the project as necessary
and convenient, and as of great long-term benefit to customers.

Staff stated that the consequences to not completing the project would include
steadily worsening pressure problems, shortages of water, and ultimately, aloss of service
within portions of the distribution system.

Staff outlined the reasons this project was delayed since original approval, and
discussed how this project came to be severely over budget. Staff opined that the project
costs were 2 years old at the time this case was approved in 2005. Further, the costs were
likely underestimated from the beginning due to fierce competition for public financing,
and the desire to keep estimated costs within available funding limts.

Staff expressed concern regarding the engineering firm’s proposal for an
approximate 50% fee increase. No information was provided to support such a large
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increase. Staff stated that the large increase is not typical, and that the District should
demand justification.

The impact of approval on customers will be an average bill of $36.03, based on
4,500 gallons of usage per month, and a minimum bill of $24.63 per month. The average
bill will increase $2.40 over the rates that were previously approved. Upon completion of
the project, customer rates will rise 36% over current rates.

By Order issued December 13, 2006, the Commission required the District to file,
on or before December 27, 2006, an explanation from its engineer justifying the
approximate 50% increase in engineering fees and a copy of its engineering agreement.

On December 21, 2006, the District filed a justification statement from its
engineering firm, Burgess and Niple, and a copy of the agreement.

On January 9, 2007, Staff filed a Further Final Joint Staff Memorandum. Staff
advised that engineering and associated professional service fees comprise 13.5% of total
project costs, and 16.9% of construction costs. Staff regards these percentages as relatively
high for a project of this size and complexity, but not as excessive. Staff confirmed that
the charges are consistent with the terms of the engineering contract and the amendments
thereto. Thus, while Staff has no technical basis on which to challenge the level of fees,
Staff is of the opinion that the District should more thoroughly review its professional
service agreements and amendments, especially with regard to what services are included,
or not included, by terms such as “basic fees.”

Notwithstanding the level of engineering fees, Staff stated that it continues to
support approval of the project.

DISCUSSION

Upon consideration of all of the above, the Commission continues to find that the
project is necessary for the District and its customers. Completion of the project will avoid
certain pressure problems, water shortages, and ultimate loss of service within portions
of the District’s distribution system. Therefore, the public convenience and necessity
require that the project proceed. Accordingly, the Commission will approve the revised
project costs, funding, and associated rate increase.

The Commussion agrees with Staff that in order to best serve its customers, the
District should thoroughly review all professional service contracts and amendments prior
to entering into such agreements, to ensure a full understanding of the services covered
by the fees set forth, as well as those services which, if requested or required, will incur
additional fees.

Public Service Commission
of West Virginia
Charleston 4



FINDINGS OF FACT

1. By Order issued October 25, 2006, the Commission reopened this case,
approved the Dastrict’s refinancing of a GMAC loan, referred the reopened certificate case
to the Division of Administrative Law Judges to conduct a hearing, and retained the matter
for decision following the hearing.

2. By Order issued October 27, 2006, the ALJ scheduled a hearing to take
place on November 14, 2006, in Fairmont, West Virginia, and required the District to
publish proper notice on or before November 3, 2006.

3. On November 13, 2006, the District filed written confirmations from three
contractors agreemg to extend bids by 65 days, or until January 12, 2007.

4, Also on November 13, 2006, the District filed an affidavit of publication

evidencing publication of the required hearing notice in the Times West Virginian on
November 2, 2006,

5. Several (12) protest letters have been filed in response to the various notices
published in this case.

6. The ALJ conducted the public hearing on November 14, 2006. Two (2)
persons appeared to state their objections to a further rate increase for the District. A

transcript of the hearing was filed at the Commission by the court reporter on November
27, 2006.

7. On November 14, 2006, Staff filed its Final Joint Staff Memorandum. Staff
explained that the project costs have increased 24% since original Commission approval,
primarily due to a 33% mcrease in construction costs, but also due to an engineering fee
increase of 50%. As a result, the District is seeking an additional 7.1% rate increase, over
the 27.83% increase previously approved.

8. Staff stated that neither the project scope nor the number of customers to be
served has changed. The project will improve service to customers and eliminate low
pressure issues on the system. In the future, the District will be able to serve new, higher-
elevation customers. Staff regards the project as necessary and convenient, and of great
long-term benefit to customers.

9. Staff stated that the consequences to not completing the project would
include steadily worsening pressure problems, shortages of water, and ultimately, a loss
of service within portions of the distribution system.

10.  Staff outlined the reasons this project was delayed since original approval,
and discussed how this project came to be severely over budget.
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11.  Staff expressed concern regarding the engineering firm’s proposal for an
approximate 50% fee increase. No information has been provided to support such a large
increase. Staff stated that the large increase is not typical, and that the District should
demand justification.

12.  Staff calculated that approval of the reopened project will result in an
average customer bill of $36.03, based on 4,500 gallons of usage per month, and a
minimum bill of $24.63 per month. The average bill will increase $2.40 over the rates that
were previously approved. Upon completion of the project, customer rates will rise 36%
over current rates.

13. By Orderissued December 13, 2006, the Commission required the District
to file, on or before December 27, 2006, an explanation from its engineer justifying the
approximate 50% increase in engineering fees and a copy of ifs engineering agreement.

14.  On December 21, 2006, the District filed a justification statement from its
engineering firm, Burgess and Niple, and a copy of the agreement.

15.  On January 9, 2007, Staff filed a Further Final Joint Staff Memorandum.
Staff advised that engineering and associated professional service fees comprise 13.5%
of total project costs, and 16.9% of construction costs.

16.  Staff described the fees as relatively high for a project of this size and
complexity, but not as excessive.

17.  Staff confirmed that the charges are consistent with the terms of the
engineering contract and the amendments thereto. Thus, Staff had no technical basis on
which to challenge the level of fees.

18.  Staff expressed an opinion that the District should more thoroughly review
its professional service agreements and amendments, especially with regard to what
services are included, or not included, by terms such as “basic fees.”

19.  Staff recommended Commission approval of the project revisions.

CONCLUSIONS OF LAW

1. The Commission continues to find that the project is required for the District
and its customers. Completion of the project will avoid certain pressure problems, water
shortages, and ultimate loss of service within portions of the District’s distribution system.
Therefore, the public convenience and necessity require that the project proceed.

2. The Commission will approve the revised project costs, funding, and
associated rate increase.
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3. In order to best serve its customers, the District should thoroughly review
all professional service contracts and amendments prior to entering into such agreements,
to ensure a full understanding of the services covered by the fees set forth, as well as those
services which, if requested or required, will incur additional fees.

- ORDER

ITISTHEREFORE ORDERED thatrevised project costs of $4,878,315 are hereby
approved for this certificated project.

I'T IS FURTHER ORDERED that to meet the increased project costs, the District
1s authorized to borrow an additional $957,615 from WVIIDS at 0% interest with a 32-
year repayment term.

IT IS FURTHER ORDERED that an additional project related rate increase as
reflected on the approved tariff attached hereto as Attachment A, is hereby approved, to
take effect upon substantial completion of the project.

IT IS FURTHER ORDERED that the District shall submit a certificate of
substantial completion of the project from its engineer as soon as it becomes available.

IT IS FURTHER ORDERED that the District file an original and at least five (5)
copies of a revised tariff setting forth the rates and charges approved herein, within thirty
(30) days from the date that the project is certified as completed.

IT IS FURTHER ORDERED that, if there are any further changes in the plans,
scope or financing of the project, the District shall obtain Commission approval of such
changes prior to commencing construction.

IT IS FURTHER ORDERED that upon entry hereof, this matter shall be removed
from the Commission's docket of open cases.

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

ATrue Copry, Teste: { ; 2 _

Saniirs Soeire
Hxecutive Secretxry

IML/m
050633cc.wpd
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Attachment A
Sheet 1 of 2
VALLEY FALLS PUBLIC SERVICE DISTRICT
Case No. 05-0633-PWD-CN
APPROVED TARIFF

(C) APPLICABILITY
Applicable within the entire territory served.

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

(C.I) RATE (customers with metered water supply)

First 3,000 gallons used per month $8.21 per 1,000 gallons
Next 2,000 gallons used per month $7.60 per 1,000 gallons
Next 2,000 gallons used per month $7.08 per 1,000 gallons
Next 3,000 gallons used per month $6.56 per 1,000 gallons

All over 10,000 gallons used per month  $5.29 per 1,000 gallons

(C,h) MINIMUM CHARGE
No bill will be rendered for less than the following based on meter size:
5/8 inchmeter $ 24.63 per month
3/4 inch meter $ 36.95 per month
1 inch meter $ 61.58 per month
1 - 1/2 inchmeter  $123.15 per month
2 inch meter $197.04 per month
3 inch meter $369.45 per month
4 inch meter $615.75 per month
6 inch meter $1,23150 per month

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

(C,I) RECONNECTION $25.00
To be charged whenever the supply of water is turned off for violations of rules,
non-payment of bills, or fraudulent use of water.
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Attachment A
Sheet 2 of 2

(C,I) TAP FEE
The following charge is to be made whenever a utility installs a new tap to serve
an applicant:

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

(C) LEAK ADJUSTMENT INCREMENT

$2.71 per M gallons. To be used when the bill reflects unusual consumption which
can be attributed to eligible water leakage on the customer’s side of the meter. This rate
shall be applied to all such unusual consumption above the customer’s historical average
usage.

(C) Indicates change in text
(1) Indicates increase

Public Service Commission
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Order Book OS'MM Entered: August 23, 2005
CASE NO. 05-0633~-PWD-CN Fq}h&l}
VALLEY FALLé'PUBLIC SERVICE DISTRICT, Lo
a public utility, Fairmont, .liijgxi“
Marion County. :

Application for a certificate of convenience
and necessity to construct certain additions
and improvements to its existing water
distribution system and for approval of the
financing thereof, and for approval of a
revised Water Purchase Contract with the
City of Fairmont.

RECOMMENDED DECISION

On May 5, 2005, Valley Falls Public Service District (District)
filed an application, duly verified, for a certificate of convenience and
necessity' to construct certain additions and improvements to its existing
waterworks distribution facilities, consisting of water main installation
in Colfax, along Levels/Goose Creek Road and Otter Run, Bunner Ridge and
Pride Ridge Road; construction of a 180-gpm Goose Creek booster station;
construction of a 150~gpm Otter Run booster station; installation of
radio telemetry and SCADA system; construction of a 250,000-gallon East
Grafton Road storage tank; construction of a new 235,000-gallon Ridge
storage tank; and appurtenances relating thereto (the Project). The
estimated cost of the Project is not to exceed $3,920,700, and Proiject
funding has been approved by the West Virginia Infrastructure and Jobs
Development Council (WVIJDC}, as evidenced by approval letters from the
WVIJDC attached to the application as Exhibit D. The Project will be
financed by a loan from the WVIJDC in the amount of $3,920,700, at an
interest rate of 0%, for a term of thirty-two (32) years, as reflected in
a copy of the WVIJDC's January 7, 2005 commitment letter attached to the
application as Exhibit E. The District proposed a 27.83% increase in
rates to generate sufficient revenues to cover the increased debt service
and operation and maintenance (0&M) expenses associated with the Project.
A Rule 42 Exhibit for the year ended June 30, 2004, prepared by Gary K.
Bennett, C.P.A., was attached to the certificate application as Exhibit F
and a proposed Notice of Filing was attached to the application as
Exhibit K.

'Pursuant to West Virginia Code §24-2-11, the District had filed Form
No. 13-Information of Pre~Filing, together with a Preliminary Engineering
Report, on January 12, 2005.







The District purchases water from the City of Fairmont (City)
spursuant to a Water Purchase Contract dated June 7, 1976 (Water Con-
‘tract). The City's water plant provides complete treatment and meets all
current drinking water standards and has ample capacity to supply the
-Additional water required for the Project at issue herein. The term of

the Water Contract ends in 2026 and, as a requirement of closing, the
WVIJIDC requires that the term of the Water Contract be extended to match
the term of the WVIJDC's loan. The 1976 Water Contract was attached to
the certificate application as Exhibit I. The District requested that a
revised Water Purchase Contract by and between it and the City of
Fairmont also be approved in this proceeding, although a revised contract
was not included in the filing.

By Order dated May 6, 2005, the District was directed to provide
notice of the filing of the application by publishing a copy of said
Order once in a newspaper, duly qualified by the Secretary of State,
published and of general circulation in Marion County, West Virginia,
making due return to the Commission of proper certification of publica-
tion immediately after publication. The Notice directed that anyone
desiring to make objection to the certificate application had do so, in
writing, within thirty (30) days after publication of said Notice. It
was further provided that failure to timely protest or intervene could
affect one’'s right to protest, including any associated rate increase, or
to participate in future proceedings. The Notice also stated that the
proposed rate increases, as set forth in the Notice, were based on
averages of all customers in the indicated class., Individual customers
might receive increases that are greater or less than average. Further-
more, the reguested rates and charge were only proposals and were subiject
to change, increases or decreases, by the Public Service Commission in
its review of the certificate application filed in this proceeding. The
Notice further provided that, if no protests were received within the
thirty-day period, the Commission could waive formal hearing and grant
the certificate application, based upon the evidence submitted in the
application and the Commission's review thereof,

On May 20, 2005, the District filed an affidavit of publication
reflecting that, in compliance with the Commission's May 6, 2005 Order,
the Notice of Filing was published on May 12, 2005, in the Times West
Virginian, a newspaper, duly qualified by the Secretary of State,
published and of general circulation in Marion County, West Virginia.

On May 31, 2005, the District filed an affidavit executed by its
General Manager setting forth that the District has no resale customers
and that it had included notification of the proposed rate increase
associated with the certificate application filed herein on its postcard
billings which were mailed to each of the District's customers.

On June 8, 2005, Staff Attorney Lisa Wansley-Lane filed an Initial
Joint Staff Memorandum, to which was attached an Initial Internal
Memorandum, dated May 25, 2005, prepared by Nathan Nelson, Utilities
Analyst I, Water and Wastewater Division, and Jonathan Fowler, P.E.,
Staff Engineer, Engineering Division. Commission Staff requested that
the District provide the following information and/or documentation, to-
wit:
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(1) A copy of the revised purchased water agreement; and

(2) A detailed breakdown of estimated operation and mainte-
nance expenses.

'Upon receipt and review of the above information and/or documentation,

Commission Staff stated that it would issue a final recommendation in a
timely manner. In the interim, referral of this matter to the Division
of Administrative Law Judges for further disposition was recommended.

Also on June 8, 2005, Ms. Wansley-Lane filed Commission Staff's
First Set of Interrogatories, Data Requests or Requests for Information.
The District was requested to provide the information and/or documenta-
tion specified in Staff's May 25, 2005 Initial Internal Memorandum within
twenty (20) days following service upon it of the First Set of Interroga-

. tories, Data Requests or Requests for Information.

On June 23, 2005, the District filed the information and documenta-
tion requested by Commission Staff in its May 25, 2005 Initial Internal
Memorandum and June 8, 2005 First Set of Interrogatories, Data Requests
or Requests for Information.

By Order dated June 24, 2005, the Commission referred this matter to
the Division of Administrative Law Judges for further disposition, with
a decision due date of on or before December 1, 2005.

On June 28, 2005, the District filed a copy of Permit No. 16,608,
issued by the State of West Virginia Office of Environmental Health
Services, Infrastructure and Capacity Development, Environmental
Engineering Division, on June 23, 2005, granting the District approval to
install approximately 37,241 linear feet of 8-inch, 12,784 linear feet of
6—-inch, 36 linear feet of 4-inch, %5 linear feet of 3-inch and 135 linear
feet of 2-inch water line; add two (2) pressure reducing stations; add
one (1) 250,000-gallon and one (1) 235,000-gallon water storage tank;
abandon three (3) booster stations; abandon five (5) 50,000~gallon water
storage tanks; add telemetry; and all necessary valves, controls, meters
and appurtenances. The permit recited that the facilities in question
were being upgraded and modified to capitalize on the recent City of
Fairmont water system improvements; address current operating problems;
and meet future customer demands.

On August 2, 2005, Ms. Wansley-Lane filed a Final Joint Staff
Memorandum, to which was attached a Final Internal Memorandum, dated July
27, 2005, prepared by Messrs. Nelson and Fowler. According to Commission
Staff, the District provides water service to approximately 1,500
residential and small commercial customers in the southern Marion County
communities of Colfax, Quiet Dell, Bunner Ridge, Hopewell and Rock Lake.
The District purchases all of its water from the City and then distrib-
utes this water to its customers via an extensive distribution system,
which includes approximately 68 miles of various sizes of water mains,
eight (B) water storage tanks of various sizes and six (6) booster
pumping stations. At the present time, the District has four connections
with the City's water system and utilizes four separate master meters to
supply its system. The District reported total water purchases of
97,289,000 gallons and an unaccounted water loss of approximately 26% in
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the Annual Report filed with the Commission for the fiscal year ending

.June 2004. It was noted that this level of unaccounted water loss is
well above the maximum allowable level of 15% established by the I
Commission,

The proposed project will provide for: (1) the construction of two
(2) new water storage tanks (256,000 gallons and 234,000 gallons);
(2) the construction of two new water booster pumping stations, including
new tank-level telemetry and a pump control system; (3) the construction
of approximately 50,250 feet of water mains, 2-inch through 8-inch
diameter, including various main line valves, accessories and appurte-
nances; (4) the demolition and removal of three of the existing booster
pumping stations; (5) the demolition and removal of four of the existing
water storage tanks; (6) the construction of two new main line pressure
regulating stations; (7) the reconstruction of one master meter vault;
and (8) various interconnections and reconnections between new and
existing mains, lines and services.

No new customers will be added as a result of this project. |
However, the overall level of service teo nearly all of the District's
customers will be improved as a result of this project. Further, by
increasing the distribution system pressure in the higher elevation
portions of the District's service area, the project will not only
eliminate the periodic low pressure complaints from these areas, but will
enable the District to serve new customers which may be presently located
at an elevation too high to receive adequate service from the existing
system.

The present total estimated cost of the proposed project is
$3,920,700, and the estimated construction cost is $2,917,600. A summary
of the estimated project costs is as follows, to-wit:

Construction : $2,917,600
Technical Services (Engineering & Inspection) 46%,800
L.ands and Right-cof-ways 76,900
Legal Fees 35,000
Administration 35,000
Contingencies 356,400
Cost of Financing (Bond Counsel Fees) 30,000

Total $3,920,700

Based upon projections provided by the consulting engineer, the net
annual increase in actual system-related O&M expenses for the proposed
improvements will amount to $14,023, with the increase being attributable
to pumping and transmission/distribution expenses, In addition, the
District has projected an increase in certain administrative and customer
accounts amounting to an additional $13,549 per vyear. The total
projected increase amounts to approximately 7% of the current 0&M budget.

Technical Staff reviewed the calculations provided in support of the
O&M increases and found them to be reasonably conservative, Staff would
suggest that the actual increases in power consumption would be less than
estimated by the consulting engineer, since the new equipment is sure to
be more efficient than the existing, aged pumping systems and since the
project adds no new customers, i.e., no increase in water demand.

Public 54 ormmission R -4-
of WEN Virginia d
Chareston







Technical Staff pointed out that actual costs for pumping egquipment
.maintenance should actually decrease, since the new pumping systems will
be under warranty for the first year of operation. Nonetheless, in the
interest of conservatism and in recognition of the varied other costs
which a water system typically encounters in its annual operations,
Technical Staff supported the approximate 7% increase in O&M costs
projected by the District's engineer.

Technical Staff's review of the materials provided with the initial
filing revealed that certain items remained to be submitted. These
included copies of various permits and approvals including the following:

(a) West Virginia Division of Environmental Protection (DEP)
erosion and sedimentation control permit for the proposed
construction;

{b) Corps of Engineers Permit for stream crossings;
(¢} Public Land Permits for stream crossings;

(d) Department of Highway Permits for entry upon rights-of-way
and for any ingress/egress which may be necessary. (This
Permit is not actually issued until the project construc-
tion is awarded); and

(e) Other Permits or Approvals required for construction of
the project. (SHPO, Endangered Species, Fish & wWwildlife,
Wetlands, etcy).

In response to an informal data request made by Staff, the District

has provided additional responses and/or furnished additional materials

relating to the above listed items. Based upon such supplementary

~ information furnished by the District's consulting engineer, Technical

Staff was of the opinion that this filing was sufficiently complete to

allow the case to proceed. However, Staff cautioned the District that,

if the Commission issued a certificate in this proceeding, it in no way

negated the District's need to obtain the necessary permits and approvals
from other governmental and regulatory authorities.

The District proposes to finance this project through a loan from
the WVIJDC in the amount of $3,920,700, for a term of thirty-two (32)
years, at 0% interest. The loan will require monthly payments of
$10,210, or $122,522 annually. The District will also be required to
maintain a 10% debt reserve account until an amount equal to one year's
payments is on deposit. The District filed with its certificate
application, as Exhibit E, a commitment letter from the WVIJDC for the
project funding, detailing the terms and conditions of the loan.

The District has proposed a 27% increase in rates to generate
sufficient revenues to cover the increased debt service and O&M expenses.
The increased rates generate a minimum bill of $23.13, based on 3,000
gallons usage. Because the District has now fulfilled its obligation on
a 1966 GMAC Bond which reguired $22,608 annually, the pro forma increase
in debt service is $99,914. The District estimates O&M expenses will
increase $27,617 to $413,941 annually. The increased rates will generate
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a pro forma surplus of $11,286, and debt service coverage of 115%. A

-cash flow analysis for the fiscal year ending June 30, 2004, which

detailed Staff's adjustments, was attached to Staff's Final Internal

Memorandum as Attachment 1.

The District's proposed tariff contained increased charges to the
tap fee and the reconnection charge. The proposed tariff has  a
reconnection charge of $30, increased from $15. Staff recommended a
reconnect charge of $25, which would fall within the Commission's range
of reasonableness and is similar to recomnnect charges imposed by other
utilities. For the tap fee, the District proposed a tap fee increase of
$100, from $200 to $300. In response, Staff requested, and was provided
with, the District's current costs for setting a tap, the date of the
District's last rate case and the number of taps set over the last three
(3) years. The requested information showed that the District has set an
average of twenty-seven (27) taps per year over the last three (3) years
at an average cost of $780. Although the cost for setting a tap is
embedded in rates, given the above-mentioned data, Staff was of the
opinion the increased tap fee should be approved. Additionally, Staff
recalculated the District's leak adjustment rate to $2.71. This rate
takes into account the District's costs for purchased water of $174,472,
when limiting unaccounted-for water to 20%, and power for pumping of
$21,466 and is divided by the total annual gallons sold of 72,320 M
gallons. The District's proposed tariff also included a proposed $15
returned check charge, which was not addressed by Commission Staff nor
included in the Staff-recommended tariff. The inclusion in the Dis~
trict's tariff of a maximum $25 returned check charge will be approved by
the undersigned since West Virginia Code §61-3-39%e, effective June 4,
2003, now allows the payee or holder of any dishonored check to impose
such a fee. However, the District may not begin charging the increased
returned check charge until after the provision of notice, as will be
subsequently set forth herein.

As part of this certificate proceeding, the District has requested
Commission approval of a revised water purchase contract with the City of
Fairmont. The District purchases all of its water from the City pursuant
to a water purchase contract dated June 7, 1976, which will expire in
2026. The revised agreement extends the term of the water purchase
contract to match the term of the WVIJIDC's loan, as required by the
WVIJDC, and Commission Staff was of the opinion that the required
revisions were fair and should be approved.

Based u?on its review of the District's certificate application,
supporting data and documents submitted therewith, Commission Staff
recommended that:

i. The District be granted a certificate of convenience and
necessity to construct the proposed water system improve-
ments in the amount of $3,920,700, as more fully described
in its application;

2. The District be required to submit copies of all necessary
permits and approvals for the project, as soon as they are
received by the District, and construction should not
proceed until all such .permits, approvals, easements,







rights-of-way and necessary real property have been
secured;

3. The project funding, which consists of a loan from the
WVIJDC in the amount of $3,920,700, at 0% interest, for a
term of thirty-two (32) years, be approved;

4, The Staff-recommended tariff be approved;

5. The revised purchased water contract with the City of
Fairmont be approved;

6. If there is any change in the plans, scope or financing
for the project, the District should request a reopening
of this case for adjustments and approval;

7. The District provide a certified copy of the bid tabula-
tion(s) for all contracts as soon as they become avail-
able; and

8. The District submit a copy of the certificate of substan-
tial completion issued for each construction contract
associated with the subject project as soon as they become
avalilable.

Commission Legal Staff noted that, effective July 8, 2005, West
Virginia Code §24-2-11(j) states that "{a] public utility which has
received a certificate of public convenience and necessity from the
commission and has been approved by the infrastructure and jobs develop-
ment council, is not required to, and cannot be compelled to, reopen the
proceeding if the cost of the project changes but the change does not
effect the rates established for the project." However, according to
- Commission Legal Staff, this statutory change did "not impact public
service districts who are required to obtain Commission approval prior to
accepting loans and/or dgrants. See West Virginia Code §16-13A-25."
Therefore, should the financing of the subject project change, the
. District will be required, as in the past, to seek and obtain Commission
approval of the financing changes, irrespective of whether the scope or
plans of the project change.

By letter from the Commission's Executive Secretary dated Auqust 2,
2005, the District was furnished a copy of Staff's recommendation and
afforded ten (10) days within which to respond thereto, in writing. As
of the date of this Order, no response has been filed by the District.

DISCUSSION

The need for this project is evident since the consequences of not
completing this preoject will lead to steadily worsening pressure
problems, shortages of potable water and, ultimately, a loss of service
within certain portions of the distribution system. The system-wide
improvements proposed by the subject project will serve to alleviate
customer service problems, enhance overall operation of the system,
reduce unaccounted-for water losses and reduce long-term O&M costs and
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will provide the initial step toward a planned, controlled program of
+distribution system enhancements. The initiation of a series of
improvement projects 1is an efficient and cost-effective means of
1ncreas;ng systentcapaC1ty and improving reliability while simultaneously
-minimizing the impact of increased rates. Accordingly, the certificate
application filed herein will be approved. The financing for the
proposed project, consisting of a loan from the WVIJDC in the amount of
$3,920,700, for a term of thirty-two (32) years, at 0% interest, will
also be approved

The revisions to the existing water purchase contract by and between
the District and the City of Fairmont are necessary to comply with the
requirements for obtaining the WVIJDC loan which will be used to finance
the District’'s proposed improvement project and will also be approved as
being reasonable and necessary. The Staff-recommended rates, which will
provide a reasonable cash flow surplus, after O0&M expenses and debt
service requirements, will also be approved, effective upon the Dis~
trict's completion of the project. The Staff-recommended tariff
revisions, to reflect the language in the Commission's most recent Tariff
Rules, will also be approved; however, the District will have to publish
the notice attached hereto as Appendix B, in accordance with the
requirements hereinafter set forth, since notice of the increased
returned check charge was never published.

FINDINGS OF FACT

1. Vvalley Falls Public Service District filed an application for
a certificate of convenience and necessity to construct certain additions
and improvements to its existing waterworks distribution facilities,
consisting of water main installation in Colfax, along Levels/Goose Creek
Road and Otter Run, Bunner Ridge and Pride Ridge Road; construction of a
180-gpm Goose Creek booster station; construction of a 150-gpm Otter Run
booster station; installation of radio telemetry and SCADA system;
construction of a 250,000-gallon East Grafton Road storage tank;
construction of a 235,000-gallon Ridge storage tank; and appurtenances
relating thereto. The District proposed a 27.83% increase in rates to
generate sufficient revenues to cover the increased debt service and O&M
expenses associated with the project. (See, May 5, 2005 filing).

2. The estimated cost of the project is not to exceed $3,920,700
and funding for the project consists of a confirmed loan from the WVIJDC
in the amount of $3,920,700, for a term of thirty-two (32) years, at 0%
‘interest. (See, May 5, 2005 filing; Final Joint Staff Memorandum and
attachment filed August 2, 2005).

3. The District purchases all of its water from the City of
Fairmont pursuant to a water purchase contract dated June 7, 1976, which
will expire in 2026. As part of this proceeding, the Dlstrict has
requested Commission approval of a revised water purchase contract with
the City of Fairmont. The revised agreement extends the term of the
water purchase contract to match the term of the WVIJDC's loan, as
reqguired by the WVIJDC. (See, May 5, 2005 filing; Response to First Set
of Interrogatories filed June 23, 2005).







4. The bistrict filed an affidavit of publication reflecting that

.the Notice of Filing of the application was published on May 12, 2005, in

the Times West Virginian, a newspaper, duly qualified by the Secretary of
State, published and of general circulation in Marion County, West

.Virginia. (See, Affidavit of Publication filed May 20, 2005).

5. No protests or objections were filed to the District's
certificate application within the thirty-day response period, which
expired on June 13, 2005, or as of the date of this Order. (See, case

. file generally).

6. Several areas of the District’s distribution system are
experiencing low pressure problems at peak demand. Several sectiocns of
the District’s distribution system have undersized lines or are over-
loaded. The project also would allow some limited expansion to unserved
areas. (See, Final Joint Staff Memorandum and attachment filed August 2,
2005),

7. The District's proposed 27.83% increase in rates will increase
annual revenues by $127,363, from $483,289 per year to $610,652 per year.
The District estimates annual O&M expenses will increase $27,617, to
$413,941 per year. Annual debt service from the new loan will be
$122,522. The increased rates will produce an annual surplus of $11,286,
and a debt service coverage of 115%. (See, Final Joint Staff Memorandum
and attachment filed August 2, 2005).

8. Commission Staff is of the opinion that the District's proposed
project is necessary to reduce or alleviate potential system failures and
provide the first step toward a planned, controlled program of distribu-
tion system enhancements and is financially feasible and should be
approved, together with the Staff-recommended tariff, which incorporates
the District's requested 27.83% rate increase, as well as the language in
the Commission's most recent Tariff Rules. (See, Final Joint Staff
Memorandum and attachment filed August 2, 2005).

9. The District did not file any objection to the Staff recommen-
dations despite being given the opportunity to do so. (See, August 2,
2005 EBExecutive Secretary's letter; case file generally).

CONCILUSIONS OF LAW

1. The public convenience and necessity require the issuance of a
certificate of convenience and necessity to Valley Falls Public Service
District to construct certain additions and improvements to its existing
waterworks distribution facilities, consisting of water main installation
in Colfax, along Levels/Goose Creek Road and Otter Run, Bunner, Ridge and
Pride Ridge Road; construction of a 180-gpm Goose Creek booster station;
construction of a 150-gpm Otter Run booster station; installation of
radio telemetry and SCADA system; construction of a 250,000-gallon East
Grafton Road storage tank; construction of a 235,000-gallon Ridge storage
tank; and appurtenances relating thereto.
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2. It is reasonable to approve the financing of the project, which
consists of a WVIJDC loan in the amount of $3,920,700, for a term of
thirty-two (32) years, at 0% interest.

3. It is reasonable to approve the revisions to the water purchase
contract by and between the District and the City of Fairmont.

4, It is reasonable to approve the District's proposed rates and
charges, as amended by Commission $taff and this Order, and as are more
particularly set forth in Appendix A, attached hereto, to become
effective for -all services rendered by the District on or after the date
the subject project is completed.

ORDER

IT IS, THEREFORE, ORDERED that a certificate of convenience and
necessity be, and it hereby is, granted to Valley Falls Public Service
District to construct certain additions and improvements to its existing
waterworks distribution facilities, as described in the application filed
herein on May 5, 2005, without need for a hearing.

IT IS FURTHER ORDERED that the financing of the project, consisting
of a loan from the West Virginia Infrastructure and Jobs Development
Council in the amount of $3,920,700, for a term of thirty-two (32) years,
at 0% interest, be, and hereby is, approved.

IT IS FURTHER ORDERED that the revised water purchase contract by
and between Valley Falls Public Service District and the City of Fairmont
filed herein on June 23, 2005, be, and hereby is, approved, without
specifically approving the terms and conditions thereof.

IT IS FURTHER ORDERED that, within thirty (30} days of the date that
this Order becomes final, Valley Palls Public Service District file
herein a copy of the revised water purchase contract by and between the
District and the City of Fairmont duly executed by both the District and
the City of Fairmont.

IT IS FURTHER ORDERED that Valley Falls Public Service District's
proposed rates and charges, as revised by Commission Staff and attached
hereto as Appendix A, be, and hereby are, approved, to become effective

" for all service rendered by the District on and after the date the

project is completed. However, the increased returned check charge,
approved herein, must still be published as hereinafter set forth.

IT T8 FURTHER ORDERED that Valley Falls Public Service District
publish a copy of the Notice, attached hereto as Appendix B, once a week
for two (2) successive weeks, in a newspaper, duly qualified by the
Secretary of State, published and of general c¢irculation in Marion
County, West Virginia, making due return to the Commission of proper
affidavit of publication as soon as practicable.

IT IS FURTHER ORDERED that Valley Falls Public Service District be,
and hereby is, directed to submit a certificate of substantial completion
of the project from its engineer as soon as it becomes available.
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IT IS FURTHER ORDERED that Valley Falls Public Service District file

-an original and at least five (5) copies of a revised tariff setting

forth the rates and charges approved herein, within thirty (30) days from

the date that the project is certified as completed.

IT IS FURTHER ORDERED that Valley Falls Public Service District be,
and hereby is, directed to file a copy of the engineer's certified
tabulations of bids for the project within ten (10) days of the opening
date. :

IT IS FURTHER ORDERED that, if there are any changes in the plans,
scope or financing of the project, Valley PFalls Public Service District
shall obtain Commission approval of such changes prior to commencing
construction.

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

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

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

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

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

QTP ot

hn P. Carter
Administrative Law Judge
JPC/dfs :
050633a.wpd
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APPENDIX A
Page 1 of 2

VALLEY FALLS PUBLIC SERVICE DISTRICT
CASE NO. 05-0633-PWD-CN

APPROVED TARIFF

APPLICABILITY
Applicable within the entire territory served.

AVATTLABILITY OF SERVICE
Available for general, domestic, commercial and industrial service.

RATE (customers with metered water supply)

First 3,000 gallons used per month §7.71 per 1,000 gallons
Next 2,000 gallons used per month $7.00 per 1,000 gallons
Next 2,000 gallons used per month $6.51 per 1,000 gallons
Next 3,000 gallons used per month §$6.04 per 1,000 gallons

All over 10,000 gallons used per month $4.86 per 1,000 gallons

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

5/B-inch meter
3/4-inch meter

S 23.13 per month
§ 34.70 per month
l-inch meter S 57.83 per month
1-1/2-inch meter $ 115.65 per month
2-inch meter $ 185.04 per month
3-inch meter $ 346.95 per month
4-inch meter $ 578.25 per month
6-inch meter $1,156.50 per month

DELAYFD PAYMENT PENALTY

The above scheduled is net. On all current usage billings not paid
within twenty (20) days, ten percent (10%) will be added to the net
current amount unpaid. This delayed payment penalty is not interest and
is to be collected only once for each bill where it is appropriate.

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

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

A tap fee of $300.00 will be charged to customers applying for
service outside of a certificate proceeding before the Commission for
each new tap to the system.
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APPENDIX A
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RETURNED CHECK CHARGE

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

LEARK ADJUSTMENT

$2.71 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.







APPENDIX B

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
5 CHARLESTON

CASE NO. 05-0633-PWD-CN

VALLEY FALLS PUBLIC SERVICE DISTRICT,

a public utility, Fairmont,

Marion County.
Application for a certificate of convenience
and necessity to construct certain additions
and improvements to its existing water
distribution system and for approval of the
financing thereof, and for approval of a
revised Water Purchase Contract with the
City of Fairmont.

NOTICE OF INCREASED
RETURNED CHECK CHARGE

| In a Recommended Decision entered August 23, 2005, an increased
Returned Check Charge, as set forth below, was approved for use by valley
Falls Public Service District for use on or after the date its water
distribution system improvement project is completed:

RETURNED CHECK CHARGE

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

VALLEY ¥FALLS PUBLIC SERVICE DISTRICT
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West Virginia Infrastructure & Jobs Development Council

Public Members: . . 300 Summers Street, Suite 980
Mark Prince, Chairman Charleston, West Virginia 25301
Hurricane Telephone: (304) 558-4607
Dwight Calhoun, Vice Chairman - Facsighile: (304) 558-4609
Petersburg : L i o L
Tim Stranko i.B. Brid , PE
Moergantown Executive Direcior
Dave McComas , - oo T:_ﬁ:
Prichard Jeffeic‘_SpE};Bi?ady@Eferizq:ﬁ;{let
October 5, 2006 S (e O W
. = Jj' - tk,_,)
A oB’oa
ST S

Mr. Dorman Williams, Manager
Valley Falls Public Service District
P.O. Box 477 _
Fairmont, West Virginia 26553
Re: -~ REVISED Binding Commitment Letter
Valley Falls Public Service District
Water Project 2002W-684

Dear Mr. Williams:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”™) has reviewed
the Valley Falls Public Service District’s (the “District”) request for revision to the Infrastructure Council’s binding
comnitment offer of January 7, 2005 to the District for installation of main, upgrading of existing mains, installation
of tanks, abandoning of five existing tanks, installation of two booster stations, abandoning of three existing booster
stations, installation of two master meters and abandoning of two existing master meters. At its October 4, 2006
meeting, the Infrastructure Council voted to revise the binding commitment to offer the District a additional
Infrastructure Fund Joan of $957,615 (0%, 32 years) as shown on the attached proposed Schedule A. The total project
cost is $4,878,315.

If the District has any questions regarding this commitment, please contact Jeff Brady at the above-
referenced telephone number. - )

Sincerely,

//W‘ é (’;21
Mark Prinfe '
MP/km
_Attachments
ce! Samme Gee, Jackson Kelly

Tim Utt, Burgess & Niple, Limited
'Yohn Shump, Stéptoe & Johnson



NOTE: Thus letter is sent in triplicate. Please acknowledge receipt on two copies and immediately return two copies
to the Infrastructure Council.

Valley Falls Public Service District

By:

Its:

Date:




WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Valley Falls Public Service District
Water Project

Project 2002W-684

October 5, 2006 Revised

SCHEDULE A

Approximate Amount: $4,878,315 Loan

Loan: $4,878,315

1. Maturity Date: 32 years from date of closing.

2. Interest Rate: : 0%

3. Loan Advancement Date(s) Monthly, upen receipt of proper requisition

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

5. Special Conditions: None

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

Total Project Cost: $4,878,315

Proposed User Rates: $37.51 /4,500 gallons



‘West Virginia Infrastructure & Jobs Development Council

Public Members: 300 Summers Street, Suite 980
Mark Prince, Chairman Charleston, West Virginia 25301
Hurricane Telephone: (304) 558-4607
Dwight Calhonn, Vice Chairman Facsimile: (304) 558-4609
Petersburg
C. R. “Rennie” Hill, ITY Katy Mallory, PE
Beckley Executive Director
Tim Stranko '
Morgantown KatyMallory@verizon.net
- Jamuary 7, 2005

Mr. Dorman Williams, Manager :
Valley Falls Public Service District '
P.O.Box 477 : JAN 202005
Fairmont, West Virginia 26555
Re:  REVISED Binding Commitment!Letter. -

Valley Falls Public Service District -

Water Project 2002W-684

Dear Mr. Willlams:

The West Virginia Infrastructure and Jobs Development Couneil (the “Infrastructure Council”) hag reviewed
the Valley Falls Public Service District’s (the “District’ ) request for revision to the Infrastructure Council’s binding
commitment offer of October 14, 2003 to the District for installation of main, upgrading of existing mains,
installation of tanks, abandoning of five existing tanks, installation of two booster stations, abandoning of three
existing booster stations, installation of two master meters and abandoning of two existing master meters. Atits
January 5, 2005 meeting, the Infrastructure Council voted to revise the binding commitment to offer the District a
combined Infrastructure Fund loan of $3,920,700 (0%, 32 years) as shown on the attached proposed Schedule A,
This combined loan has the equivalent debt service payment as the two proposed loans, but should result in lower
closing costs than two separate Joans. The total project cost is $3,920,700.

If the District has any questions regarding this commitment, please contact Katy Mallory at the above-

referenced telephone number.
Sincerely,
Llrry 7,

L

Mark Printe
MP/km
Attachments
cer Samme Gee, Jackson Kelly
Tim Utt, Burgess & Niple, Limited
John Sturnp, Steptoe & Johnson



NOTE: This letter is sent in triplicate. Please acknowledge receipt on two copies and immediately return two copies

to the Infrastructure Council.

Valley Falls Public Service District

By: Aoyt

Its: s ) Boater o A
&

Data: // Ay /;2. — 0f

[*]



WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Valley Falls Public Service District

Water Project
Project 2002W-684
January 7, 2005 Revised
SCHEDULE A
Approximate Amount: $3,920,700  Loan
Loan: $3,920,700
L. Maturity Date: 32 years from date of closing.
2. Interest Rate: 0% '
3 Loan Advancement Date(s) Montbly, upon receipt of proper requisition
4. Debt Service Commencement; The first quarter following completion of
construction, which date must be identified prior to
closing,
5. Special Conditions: None
NOTICE: The terms set forth above are subject to change following the receipt
of construction bids,
Total Project Cost: $3,920,700

Proposed User Rates: $35.63 / 4500 gallons

[*]



West Virginia Infrastructure & Jobs Development Council

Public Members: ' 300 Summers Street, Suite 980
Russell Isaacs, Chairman : Charleston, West Virginia 25301
Cottageville Telephone: (304) 558-4687
Dwight Calhoun Facsimile: (304) 558-4609
Petersburg
C. R. “Repnie” Hill, III Katy Mallory, PE
Beckley Executive Secretary
Timothy Stranko
Morgantown Katy.Mallory@verizon.net

October 14, 2003

Mr. Dorman Williams, Manager
Valley Falls Public Service District
P.O. Box 477
Fairmont, West Virginia 26553
‘ Re:  Binding Commitment Letter
Valley Falls Public Service District
Water Project 2002W-684

Dear Mr, Williams:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) provides this
binding offer of an Infrastructure Fund loan of approximately $3,091,500 (the “Loan”) for the above referenced water
project. (Project). The Loan will be subject to the terms set forth on Schedule A attached hereto and incorporated
herein by reference. The final Loan amount 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 upon the
District’s compliance with the program requirements. The Loan agreement will be between the District and the West
Virginia Water Development Authority (Authority), acting on behalf of the Infrastructure Council.

This commitment is contingent upon the Project meeting the following schedule:

a. Submit Plans & Specification to the Bureau for Public Health by
February 1, 2004
b. File Certificate Case with the Public Service Commission no later
than April 1, 2004
c. Advertise for bids no later than August 1, 2004
(The District must receive authority from the Infrastructure Council before bidding the
project.)

The Infrastructure Council reserves the right to withdraw this Loan commitment if any of the above schedule
dates are not met. The Infrastructure Council may, when justifiable circumstances occur, offer to modify the
schedule. Any decision to modify the schedule is at the sole discretion of the Infrastructure Council.

I the District becomes aware that it will not meet one or more of the above schedule dates, the District should
immediately notify the Infrastructure Council of this fact and the circumstances which have caused or will cause the
District to be unable to meet the schedule. In addition, please immediately notify the Infrastructure Council if any
of the other dates on the attached schedule have or will not be met.



Dorman Williams
October 14, 2003
Page 2

The Authority will enter into Loan agreement 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, 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.

If the District has any questions regarding this commitment, please contact Katy Mallory at the above-
referenced telephone number.

Sincerely,

Russell L. Tsaacs

RLVkm
Attachments
cC: Samme Gee, Jackson Kelly

Tim Utt, Burgess & Niple, Limited

n Stump, Steptoe & Johnson
Vince Collins, Steptoe & Johnson
Gary Bennet

NOTE: This letter is sent in triplicate. Please acknowledge receipt on two copies and immediately return two copies
to the Infrastructure Council.

Valley Falls Public Service District

By:

Tts:

Date:




Dorman Williams
October 14, 2003

Page 3
WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL
Valley Ialls Public Service District
Water Project
Project 2002W-684
October 14, 2003
SCHEDULE A
Al Approximate Amount: $3,091,500 Loan
B. Loan: $3,091,500
1. Maturity Date: 40 years 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.
5. Special Conditions: None

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

C. Total Project Cost: $3,091,500

D. Proposed User Rates: $33.12 /4500 gallons



Project Schedule

Funding -
Project: Valley Falls PSD 1IDC loan $3,091,500 (0%, 40 years)
County: Marion
Project No:  2002W-684 Total: '$3,091,500
Action Responsible | Start Completion
Party
Engineering Ag‘réement PSD /B&N Complete Complete
(E/A)
PSC approval of E/A PSC N/A N/A
Prepare & Submit Plans & B&N February 1, 2004
Specs to BPH _
Plans & Specs. Review & BPH February 1, 2004 March 15, 2004
Approval (6 weeks)
Prepare & submit permit B&N February 1, 2004
applications
Prepare Rule 42 Bennett February 1, 2004 March 1, 2004
Pre file with the PSC Steptoe March 1, 2004
File Certificate Case with PSC Steptoe April 1, 2004
Review & Approve PSC PSC April 1, 2004 October 1, 2004
Certificate (6 months)
Rights-of-way, Easements & Scott Tharp February 1, 2004 July 1, 2004
Land Acquisition
Authority to Advertise unc July 15, 2004
Advertise for Bids (45 days) PSD/B&N August 1, 2004
Bid Opening (90 days) PSD/B&N September 15, 2004
Loan Closing Steptoe / PSD December 1, 2004
Start Construction (270 days) Contractors March 2005 December 2005

B&N: Bilrgess & Niple

BPH: Bureau for Public Health
PSC: Public Service Commission




West Virginia Infrastructure & Jobs Development Counci

Public Members: 300 Summers Street, Suite 91
Russell L. Ysaacs, Chairman Charleston, West Virginia 253¢
Cottageville Telephone: (304) 558-46(
Henry Harmon, Vice Chairman Facsimile: (304) 558-46(
Hurrcicane '
Bwight Calhoun Katy Mallory, P
Peatersburg Executive Secretar
C. R. “Rennfe” Hill, 11T
Beckley Katy.Mallory@verizon.n¢
June 4, 2003

Dorman Williams, Manager
Valley Falls Public Service District
P.O. Box 477
Fairmont, West Virginia 26555 _
Re: Valley Falls Public Service District (Phase )
Water Project 2002W-684a

Dear Mr. Williams:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) has reviewed
the Valley Falls Public Service District’s {the “District”) revised preliminary application regarding its proposed
project to install main, upgrade existing mains, install a tank, abandon existing tanks, install a booster station,
abandon existing booster stations, install a master meter and abandon the existing master meter (the “Project’”).

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

. Upon consideration of the revised preliminary application, the Infrastructure Council determined that the
Districtmay be eligible for an Infrastructure Fund loan of $1,765,000 pending the District’s readiness to proceed and
availability of funds in the Infrastructure Fund. This letfer is not a commitment lefter of Infrastructure Funds.

. The Project will be placed on the Infrastructure Council’s pénding list of projects.

If you have any questions regarding this matter, please contact Katy Mallory at 558-4607.

Sincerely,

Russell L. Isaacs

Enclosure
RILVkm
ee: Walt Ivey, BPH (w/o enclosure)
Region VI Planning & Development Couneil
Burgess & Niple, Limited ' .



West Virginia Infrastructure & Jobs Development Counci

Public Members: . ' ' 300 Summers Street, Suite 9
Russell L. Jsases, Chalrman Charleston, West Virginiz 253(
" ottageviile ) . _ : Telephone: (304) 538-46(
nvnry Harmon, Vice Chalrmen -~ ‘ ‘ : - : Facslmile: (304) 558-46(
Hurricane : ) . . . )
Dwight Calhoun - ' _ . Katy Mallory, P
Petersburg S S Executive Secretal
Willium P, Stafford, II, Esq. . _ _
Princeton Khallory@ezwv.col
May 1, 2002

Mr. Dorman Williams, Manager
Valley Falls Public Service District
P.O. Box 4717 -
Fairmont, West Virginia 26555

Re: Vallsy Falls Public Service District
Water Project 2002W-684

Dear Mr. Williams:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) has reviewed the Valley
Falls Public Service District’s (the “District™) preliminary application regarding its proposed project to upgrade the water system
(the “Project™), ' ‘

Eased on the findings of the Water Technical Review Committee, the Infastructure Council has determined that the
Project is technically feasible within the guidelines of the Infrastructure and Jobs Development Act. The District should carefidly
review the enclosed comments of the Water Technical Review Committee as the District may need to address certain issues raised
in said comments a3 it proceeds with the Project.

Upon consideration of the preliminary application, the Infrastrusture Council recommends that the District pursus a
Drinking Water Treatment Revolving Fund Joan of $1,545,750 to finance this 3,091,500 Project. Please contact the Bureau of
Public Health office at 558-6715 for specific information on the steps the District needs to follow to apply for these funds, Please
note that this letter does pot constitute funding approval from this agency.

The Infrastructure Council also determined the Commission may be eligible for Infrastructure Fund Loan of up to
$3,091,500 (81,545,750 in liew of the Drinking Water Treatment Revolving Fund loan}; however, the Infrastructure Council’s
final decision regarding specifio funding of the Project is deferred pending the Commission’s readiness to proceed and availability
of funds in the Infrastructure Fund, This letéer is not a commitment letter of Infrastructure Funds. The Project will be placed
on the Infrastructure Council’s pending list of projects.

If you have any questions regarding this miatter, please contact Katy Mallory at 558-4607.

Sincerely,

- o)

3 ;’,.r' " "‘

7 o N e I
Russell L. Isaacs

Encloaure
co: Walt Ivey, BPH (w/o enclosure)
. Region VI Planning & Development Council )
Burgess & Niple, Limited ‘ i



VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 12th day of January, 2007, 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 Valley Falls Public Service District (the
"Issuer”), for and on behalf of the Issuer, hereby certify as follows;

i On the date hereof, the Authority received the Water Revenue Bonds,
Series 2007 A (West Virginia Infrastructure Fund), of the Issuer, in the principal amount
of $4,878,315, numbered AR-1 (the "Series 2007 A Bonds"), issued as a single, fully
registered Bond, and dated January 12, 2007.

2. Atthe time of such receipt, all the Series 2007 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 2007 A Bonds, of $267,750.00, being a
portion of the principal amount of the Series 2007 A Bonds. The balance of the principal
amount of the Series 2007 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.

CHBEB(0340.2



12/15/06
928790.00004

CHE60340.2

Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: _ Z30nfowa 13 /7 tadbs

Its: Authorized Representativ

VALLEY FALLS PUBLIC SERVICE DISTRICT

F B

tso € hairman



VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
On this 12th day of January, 2007, there are delivered to you herewith:

(1}  Bond No. AR-1, constituting the entire original issue
of Valley Falls Public Service District Water Revenue Bonds,
Series 2007 A (West Virginia Infrastructure Fund), in the
principal amount of $4,878,315 (the "Series 2007 A Bonds"),
dated January 12, 2007 (collectively, the "Bonds"), executed by
the Chairman and Secretary of Valley Falls 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 January 5, 2007, and a
Supplemental Resolution duly adopted by the Issuer on January 3,
2007 (collectively, the "Bond Legislation");

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

(3)  Executed counterparts of a loan agreement for the
Series 2007 A Bonds, dated January 12, 2007, by and between
the Issuer and the West Virginia Water Development Authority
(the “Awthority”), on behalf of the West Virginia Infrastructure
and Jobs Development Council (the "Council") (the "Loan
Agreement"); and

CH860342.2



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

You are hereby requested and authorized to deliver the Series 2007 A Bonds
to the Authority upon payment to the Issuer of the sum of $267,750.00, representing a
portion of the principal amount of the Series 2007 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 wiih the form of Certificate of Authentication and
Registration thereon.

{Remainder of Page Intentionally Left Blank]

CHB860342.2



Dated as of the day and year first written above.
VALLEY FALLS PUBLIC SERVICE DISTRICT

By: _Ldmae o B

Its; CRAtrman

12/18/06
9287%0.00604

CHBGO342,2



e _UNITED.STATESOFAMERICA .. . ..

STATE OF WEST VIRGINIA
VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2007 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $4,878,315

KNOW ALL MEN BY THESE PRESENTS: That VALLEY FAILLS PUBLIC SERVICE
DISTRICT, a public service district, public corporation and political subdivision of the State of
West Virginia in Marion County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority”) or registered assigns the sum of FOUR MILLION
EIGHT HUNDRED SEVENTY EIGHT THOUSAND THREE HUNDRED FIFTEEN THOUSAND
DOLLARS (3%4,878,3153), 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 instaliments on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2008, 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 L.oan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated January 12, 2007.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the "Project”); and
(ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related costs. The
existing public waterworks system of the Issuer, the Project and any further improvements or exiensions
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 January 5, 2007, and a Supplemental
Resolution duly adopted by the Issuer on Jamuary 5, 2007 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions théreof. 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.

CH860347.2 1



e  FHIS BONDIS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND.__
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS WITH THE

WATER REFUNDING REVENUE BONDS, SERIES 2006 A (J.P. MORGAN CHASE BANK, N.A.),
DATED NOVEMBER 22, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $322,000 (THE "SERIES 2006 A BONDS" OR THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Prior Bonds, and from monies in the reserve accourt created under
the Bond Legislation for the Bonds (the "Series 2007 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 2007 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 2007 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 ELegislation,
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 ifs 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 regisiered owner or its attorney duly authorized in writing.

Subject to the registration requitements 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, shali be applied
solely to payment of the costs of the Project and costs of issuance hereof described in the Bond Legislation,

CHE60347.2 2



..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 fo 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 issnance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, and that the
arnount 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 Systemn has been pledged to and will be set aside into said special fund by the Issuer for
the prompt payment of the prineipal of this Bond.

All provisions of the Bond Legislation, resolufions 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,

CHE60347.2 3



: .~ INWITNESS WHEREOE, VALLEY FALLS PUBLICSERVICE 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 January 12, 2007.

[SEAL]

CHR60347.2 4



.. CERTIFICATE OF AUTHENTICATION AND REGISTRATION. __.. ... . .

This Bond is one of the Series 2007 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: Jannary 12, 2007,

THE HUNTINGTON NATIONAL BANK,
as Registrar

=5

Authorize@;@’fﬁce

CHE60347.2 5



e oo - BAHIBIT A -

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(H $267.750.00 01.12.07(19) _ §
2) $ 200 %
3 $ D §
“ 3 (22) $
(5) $ (23) $
(6) $ (24) $
(1) $ (25) $
(8) $ (260 8
(9) $ 2n %
ao 3 (28 %
(an $ (29) $
(a2 $ (30) $
(13 _ § B 8
(149  § (32)_..%
(15§ 33) %
(16) h (34 $
an __ $ (3% %
(18) S 36§
TOTAL $

CHB60347.2 6
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$4,878,315

Valley Falls Public Service District (West Virginia)
"~ 0% Interest Rate; 32 Years
Closing Date: January 12, 2007

~Sources & Uses

Dated 01/12/2007 | Delivered 01/12/2007

Sources Of Funds

Par Amount of Bonds $4,878,315.00
Total Seurces $4,878,315.00
Uses Of Funds

Deposit to Project Construction Fund 4,878,315.00

Total Uses

$4,878,315.00

File | Valley Falis PSD Loans.sf | IF 12-08-06 | 12/ B2006 | 4.27 PM




Valley Falls Public Service District (West Virginia)

$4,878,315

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

File | Valley Falls PSD Loans.sf | IF 12-0B-06 | 12/ 8/2006 | 42T PM

‘Debt Service Schedule ]  Partlofd

Date ~ Principal Coupon Total P+I
03/01/2007 - - -
06/01/2007 - - -
09/01/2007 - - .
12/01/2007 - - -
03/01/2008 - - -
06/01/2008 - - -
09/01/2008 38,112.00 - 38,112.00
12/01/2008 38,112.00 - 38,112.00
03/01/2009 38,112.00 - _38,112.00
06/01/2009 38,112.00 - 38,112.00
09/01/2009 38,112.00 - 38,112.00
12/01/2009 38,112.00 - 38,112.00
03/01/2010 38,112.00 - 38.112.00
06/01/2010 38,112.00 - 38,112.00
09/01/2010 38,112.00 - 38,112.00
12/01/2010 38,112.060 - 38,112.00
03/01/2011 38,112.00 - 38,112.00
06/01/2011 38,112.00 - 38,112.00
09/01/2011 38,112.00 - 38,112.00
12/01/2011 38,112.00 - 38,112.00
03/01/2012 38,112.00 - 38,112.00
06/01/2012 38,112.00 - 38,112.00
09/01/2012 38,112.00 - 38,112.00
12/01/2012 38,112.00 - 38.112.00
03/61/2013 38,112.00 - 38,112.00
06/01/2013 38,112.00 - 38,112.00
09/01/2013 38,112.00 - 38,112.00
12/01/2013 38,112.00 - 38,112.00
03/01/2014 38,112.00 - 38,112.00
06/01/2014 38,112.00 - 38.112.00
09/01/2014 38,112.00 - 38,112.00
12/01/2614 38,112.00 - 38,112.00
03/01/2015 38,112.00 - 38,112.00
06/01/2015 38,112.00 - 38,112.00
09/01/2015 38,112.00 - 38,112.00
12/01/2015 38,112.00 - 38,112.00
03/0/2016 38,112.00 - 38,112.00
06/01/2016 38,112.00 - 38,112.00
09/01/2016 38,112.00 - 38,112.00
12/01/2016 38,112.00 - 38,112.00
03/0172017 38,112.00 - 38,112.00
06/01/2017 38,112.00 - 38,112.00
09/41/2017 38,112.00 - 38,112.00
12/01/2017 38,112.00 - 38,112.00




Valley Falls Public Service District (West Virginia)

54,878,315

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

-~ ..._Debt Service Schedule. .. . _ .. . o ... Part2ofd

____Date Principal Coupon Total P+1
03/01/2018 38,112.00 - 38,112.00
06/01/2018 38,112.00 - 38,112.00
09/01/2018 38,112.00 - 38,112.00
12/01/2018 38,112.00 - 38,112.00
03/01/2019 38,112.00 - 38,112.00
06/01/2019 38,112.00 - 38,112.00
09/01/2019 38,112.00 - 38,112.00
12/01/201% 38,112.00 - 38,112.00
03/01/2020 38,112.00 - 38,112.00
06/01/2020 38,112.00 - 38,112.60
09/01/2020 38,112.00 - 38,112.00
12/01/2020 38,112.00 - 38,112.00
03/01/2021 38,112.00 - 38,112.00
06/01/2021 38,112.00 - 38,112.00
85/01/2021 38,112.00 - 38,112.00
12/01/2021 38,112.00 - 38,112.06
03/01/2022 38,112.00 - 38,112.00
06/01/2022 38,112.00 - 38,112.00
09/01/2022 38,112.00 - 38,112.00
12/01/2922 38,112.00 - 38,112.00
03/01/2023 38,112.00 - 38.112.060
06/01/2023 38,112.00 - 38,112.00
09/01/2023 38,112.00 - 38,112.00
12/01/2023 38,1i2.00 - 38,112.00
03/01/2024 38,112.00 - 38,112.00
06/01/2024 38,112.00 - 38,112.00
09/01/2024 38,112.00 - 38,112.00
12/01/2024 38,112.00 - 38,112.00
03/01/2025 38,112.00 - 38,112.00
06/01/2025 38,112.00 - 38,112.00
0%/01/2025 38,112.00 - 38,112.00
12/01/2025 38,112.00 - 38,112.00
03/01/2026 38.112.00 - 38,112.00
06/01/2026 38,112.00 - 38,112.00
09/01/2026 38,112.00 - 38,112.00
12/01/2026 38,112.00 - 38,112.00
03/01/2027 38,112.00 - 38,112.00
06/01/2027 38,112.00 - 38,112.00
09/01/2027 38,112.00 - 38,112.00
12/01/2027 38.112.00 - 38.112.00
03/01/2028 38,112.00 - 38,112.00
06/01/2028 38,112.00 - 38,112.00
{(9/01/2028 38,112.00 - 38,112.00
12/01/2028 38,112.00 - 38,112.00

File | Valley Falls PSD Loanssf | 1F 12-08-06 | 12/ 8/2006 | 4:27 PM




Valley Falls Public Service District (West Virginia)

54,878,315

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

~Debt Service Schedule._

. Part3 of 4
Date Principal Coupon Total P+
03/61/2029 38,112.00 - 38,112.00
06/01/2029 38,112.00 - 38,112.00
09/01/2029 38,112.00 - 38,112.00
12/01/2029 38,112.00 - 38,112.00
03/01/2030 38,112.00 - 38,112.00
06/01/2030 38,112.00 - 38,112.00
$9/01/2030 38,112.00 - 38,112.00
12/0172030 38,112.00 - 38,112.60
03/01/2031 38,112.00 - 38,112.00
06/01/2031 38,112.00 - 38,112.00
09/01/2031 38,112.00 - 38,112.00
12/01/2031 38,112.00 - 38,112.00
03/01/2032 38,112.00 - 38,112.00
06/01/2032 38,112.00 - 38,112.00
09/01/2032 38,112.00 - 38,112.00
12/01/2032 38,112.00 - 38,112.00
03/01/2033 38,112.00 - 38,112.00
06/01/2033 38,112.00 - 38,112.00
09/01/2033 38,112.00 - 38,112.00
12/01/2033 38,112.00 - 38,112.00
03/41/2034 38,112.00 - 38,112.00
06/01/2034 38,112.00 - 38,112.00
09/01/2034 38,112.00 - 38,112.00
12/01/2034 38,112.00 - 38,112.00
03/01/2035 38,112.00 - 38,112.00
$6/01/2035 38,111.00 - 38,111.00
09/01/2035 38,111.00 - 38,111.00
12/01/2035 38,111.00 - 38.111.00
03/01/2036 38,111.00 - 38,111.00
06/01/2036 38,111.00 - 38,111.00
09/01/2036 38,111.00 - 38,111.00
12/01/2036 38,111.00 - 38,111.00
03/01/2037 38,111.09 - 38,111.00
06/01/2037 38,111.00 - 38,111.60
09/01/2037 38,111.00 - 38,111.00
12/01/2037 38,111.00 - 38,111.00
03/01/2038 38,111.00 - 38,111.00
06/01/2038 38,111.00 - 38,111.00
09/01/2038 38,111.00 - 38.111.00
12/01/2038 38,111.00 - 38,111.00
03/01/203% 38,111.00 - 38,111.00
06/01/2039 38,111.00 - 38,111.00
09/01/2039 38,111.00 - 38,111.60

File | Valley Falls PSD Loans.sf [ IF 12-08-06 | 12/ 8/2006 | 4.27 FM




$4,878,315
Valley Falls Public Service District (West Virginia)

0% Interest Rate; 32 Years
Closing Date: January 12, 2007

__.Debt Service Schedule Part 4 of 4
Date Principal Coupen Total P+1
12/01/2039 38,111.00 - 38,111.00
03/01/2040 38,111.00 - 33,111.00
06/01/2040 38,111.00 - 38,111.00
Total $4.878,315.00 - $4,878.,315.00
Yield Statistics

Bond Year Dollars $85,465.09
Average Life 17.519 Years
Average Coupon -
Net Interest Cost (NIC) -
True Interest Cost (TIC) 9.20E-10
Bond Yield for Arbitrage Purposes 9.20E-10
All Inclusive Cost (AIC) 9.20E-16

IRS Form 8038
Net Interest Cost N
17.519 Years

Weighted Average Maturity

File | Valley Falls PSD Loans.sf | IF 12-08-06 | 12/ 8/2006 | 427 FM




. wiwi  AFormofy. . ... o .

ASSIGNMENT

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

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

Dated: )

In the presence of:

12/15/06
92879000004

CHR60347.2 13



STEPTOE & Chase Towes, Eighr_h Floor Writer's Contact Information

PO. Box 1588
JOHNSON Charleston, WV 25326-1588
V4! ATTORNEYS AT LAW (304) 353-8000 (304} 353-8180 Fax
Clar]cshurg Charleston Morgantown Martisburg Wheeling Hundngton www.steptoe-johnson.com

Jannary 12, 2007

- Valley Falls Public Service District.
Water Revenue Bonds, Series 2007 A
{(West Virginia Infrasiructure Fund)

Valley Falls Public Service District
Fairmont, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

I.adies and Gentlemen:

We have served as bond counsel in connection with the issuance by Valley Falls 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 $4,878,315 Water Revenue Bonds,
Series 2007 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 January 12, 2007, 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 1,
September 1 and December 1 of each year, commencing September 1, 2008, and maturing June 1, 2040,
all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds.

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

CHB60349.2 f A
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on January 5, 2007, as supplemented by a Supplemental Resolution duly adopted by
-the.Issuer on Jannary.5, 2007 (collectively, the "Bond Legislation”), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4.  The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's Prior Bonds, all in accordance with the terms of the Bonds and the
Bond Legislation.

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

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We express
no opinion regarding the excludability of such interest from the gross income of the owners thereof for
federal income tax purposes or other federal tax consequences arising with respect to the Bonds.
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It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be. subject to_and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of equitable
remedies in appropriate cases.

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

, Very truly yours,

= Yl IR

“STEPTOE & JOHNSON PLLC

12/18/06
928790.00004
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B STEPTOE & Chase Tower, Eighth Floor Writer'’s Contact Information

P.O. Box 1588
JOHNSON Charleston, WV 25326-1588
ATTORNEYS AT LAW (304) 353-8000  (304) 353-8180 Fax
Clarksburg Churlestan. Mrtgantomn Martinsburg Wheeling Huntingeon www.steptoe-johnson.com

January 12, 2007

Valley Falls Public Service District
Water Reverue Bonds, Series 2007 A
{(West Virginia Infrastructure Fund)

Valley Falls Pubtic Service District
Fairmont, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructare and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Valley Falls 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, for its $4,878,315 Water Revenue Bonds,
Series 2007 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 January 12, 2007, 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 1,
September 1 and December 1 of each year, commencing September 1, 2008, and maturing June 1, 2040,
all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds.

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

9A
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on January 5, 2007, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on January 5, 2007 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
‘The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. Al capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's 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.
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It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of equitable
remedies in appropriate cases.

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

Very truly yours,

oLt

TEPTOE & JOHNSON PLLC

12/18/06
928750.00004
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] STEPTOE & Chase Tower, Eighth Floor Writer's Contact Information
. PO. Box 1588
]OI IN SON Charleston, WV 25326-1588

PLLC

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

Clatksbuwg Chardeston Morgantown Martinshurg Wheeling Huntington www.steptoe-jochnson,.com

January 12, 2007

Valley Falls Public Service District
Water Revenue Bonds, Series 2007 A
{West Virginia Infrastructure Fund)

Valley Falls Public Service District
Fairmont, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We are special counsel to Valley Falls Public Service District in Marion County,
West Virginia (the "Issuer”). As such counsel, we have represented the Issuer before the Public Service
Commission of West Virginia in connection with the issuance of the above-referenced bonds.

We are of the opinion that the Issuer has received the Final Order of the Public Service
Commission of West Virginia dated September 12, 2005, and Commission Order dated January 10, 2007,
in Case No. 05-0633-PWD-CN, granting the Issuer a certificate of public convenience and necessity for
the Project and approving the financing for the Project. The time for appeal of such Final Order has
expired prior to the date hereof without any appeal having been filed. Such Final Order remains in full
force and effect. The time for appeal of the Commission Order has not expired prior to the date hereof,
However, the Issuer has certified that it does not intend to appeal such Order and the other parties to such
Order have stated that they do not intend to appeal such Order. Such Order is not subject to any appeal,
further hearing, reopening or rehearing by any customer, protestant, intervenor or other person not a party
to such Order.

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

them.
Very fruly yours,
P
STEP
01.10.07
928790.00004
CH864349.2 9B
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J. SCOTT THARP

JAMES AL LIOTTA (1946-2005)

THARP, LIOTTA 8 YOKUM, LLP

ATTORNEYS AT LAW
WESBANCO BANK BUILDING

FAIRMONT, WEST VIRGINIA 26555-1509

Valley Falls Public Service District
P. O. Box 477
Fairmont, West Virginia 26554

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

West Virginia Infrastructure and Jobs
Development Council

300 Summers Street, Suite 980

Charleston, West Virginia

Steptoe & Johnson PLLC
P. O. Box 1588
Charlteston, West Virginia 25326-1588

Re:  Valley Falls Public Service District
Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We are counsel to Valley Falls Public Service District, a public service district, in
Marion County, West Virginia (the “Issuer”). As such counsel, we have examined copies of
the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement for the
Series 2007 A Bonds dated _FTawuaru 2,100 , 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 behatf of the West Virginia Infrastructure
and Jobs Development Council (the “Council”), the Bond Resolution duty adopted by the
Issuer on January 5, 2007, as supplemented by the Supplemental Resolution duly adopted by
the Issuer on January 5, 2007 (collectively, the “Bond Legislation”), orders of The County
Commission of Marion County relating to the Issuer and the appointment of members of the

P O. BOX 1509 TELEPHONE (334) 363-1123
KAREN M. YOXUM » (), oan o (364) 3661986

JARROD G. DEVAULT E-MAIL ADDRESS:
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Public Service Board of the Issuer, and other documents, papers, agreements, instruments
and certificates relating to the above-captioned Bonds of the Issuer (collectively, the
“Bonds”). All capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Legistation and the Loan Agreement when used herein.

We are of the opinion that:

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

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

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

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

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the Issuer,
the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders, certificates and approvals from The County
Commission of Marion County, the Bureau for Public Health, the Council and the Public
Service Commission of West Virginia, and has taken any other action required for the
imposition of such rates and charges, including, without limitation, the adoption of a
resolution prescribing such rates and charges.
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7. The Issuer has duty published a notice of the acquisition and construction of the
Project, the issuance of the Bonds and related matters, as required under Chapter 16, Article
13A, Section 25 of the West Virginia Code of 1931, as amended, and has duly complied with
the provisions thereof.

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

9. We have ascertained that all successful bidders have made the required provisions
for all insurance and payment and performance bonds and verified such insurance policies
and bonds for accuracy. Based upon our review of the contracts, the surety bonds and the
policies or other evidence of insurance coverage in connection with the Project, we are of
the opinion that such surety bonds and policies (1) are in compliance with the contracts; (2)
are adequate in form, substance and amount to protect the various interests of the Issuer;
(3) have been executed by duly authorized representatives of the proper parties; (4) meet
the requirements of the Act, the Bond Legislation and the Loan Agreement; and (5) all such
documents constitute valid and legally binding obligations of the parties thereto in
accordance with the terms, conditions and provisions thereof.

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

s Al

Jarrod G. DeVault

Sincerely,

JGD:dz
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December 27, 2006

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, WV 25311

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

RE:  Final Title Opinion for Valley Falls Public
Service District
System Iimprovement Project
Contract 05-1

Ladies and Gentlemen:

We are counsel to Valley Falls Public Service District (VFPSD) (the "Issuer”) in
connection with a proposed project to construct and improve its existing water
distribution system (the “Project”). We provide this final title opinion on behalf of
the [ssuer to satisfy the requirements of the West Virginia Infrastructure and Jobs

Development Council (the “Council”) for the Project. Please be advised of the
following:

1. We are of the opinion that the Issuer is a duly created and existing public
service district possessed with all the powers and authority granted to public service
districts under the laws of the State of West Virginia and has the full power and
authority to construct, operate, and maintain the Project as approved by the BPH.

2. The Issuer has obtained all necessary permits and approvals for the
construction of the Project.
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3. We have investigated and ascertained the location of and are familiar with
the legal description of the necessary sites, including easements and/or rights of way,
required for the Project as set forth in the plans for the Project prepared by Burgess
and Niple, Inc., the consulting engineers for the Project.

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

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

Name Tax Map Parcel
Saurborn, Robert 04-22 10
Saurborn, Robert 04-25 16

6. All deeds or other documents which have been acquired to date by ViP5D
have been duly recorded in the aforesaid Clerk’s Office in order to protect the legal
title to and interest of VFPSD.

Sincerely,

firnrrl A /&A/“L

Jarrod G. DeVault

JGD:lib
cc:  Vincent Collins, Esq.

Samme Gee, Esq.

Valley Falls Public Service District

Timm Utt, Burgess & Niple, Inc.

Sheena Hunt, Region IV

Fite






VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virpinia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. RATES

12. PUBLIC SERVICE COMMISSION ORDERS

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. SPECIMEN BOND

16. CONFLICT OF INTEREST

17. PROCUREMENT OF ENGINEERING SERVICES
18. COMPLIANCE WITH WEST VIRGINIA JOBS ACT
19. EXECUTION OF COUNTERPARTS

R N e

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public
Service Board of Valley Falls Public Service District in Marion County, West Virginia (the
"Issuer”), and the undersigned COUNSEL TO THE ISSUER, hereby certify in connection
with the Issuer's Water Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund),
dated the date hereof (collectively, the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as set forth in the Bond Resolution
of the Issuer duly adopted January 5, 2007, and the Supplemental Resolution duly adopted
January 5, 2007 (collectively, the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now pending
or threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery
of the Bonds, the acquisition or construction of the Project, the operation of the System, the
receipt the Net Revenues, or in any way contesting or affecting the validity of the Bonds, or
any proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the

CHB60396 .2
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pledge or application of the Net Revenues or any other moneys or security provided for the
payment of the Bonds or the existence or the powers of the Issuer insofar as they relate to
the authorization, sale and issuance of the Bonds, the acquisition and construction of the
Project, the operation of the System, the pledge or application of moneys and security or the
collection of the Gross Revenues or the pledge of the Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and effect,
Competitive bids for the acquisition and construction of the Project have been solicited in
accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of 1931, as
amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been
no adverse change in the financial condition of the {ssuer 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 2007 A Bonds as to liens, pledge and source of and security for payment, being the
Water Refunding Revenue Bonds, Series 2006 A (J.P. Morgan Chase Bank, N.A.), dated
November 22, 2006, issued in the original aggregate principal amount of $322,000 (the
"Series 2006 A Bonds" or the “Prior Bonds™).

The Series 2007 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 a certificate of an Independent Certified Public Accountant stating that
the coverage and parity tests of the Prior Bonds are met. 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 Reseclutions.

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:

CHB60396 .2 2




Bond Resolution

Supplemental Resolution

Series 2007 A Bond Loan Agreement

Public Service Commission Order

Infrastructure and Jobs Development Council Approval

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

Oaths of Office of Current Boardmembers

Rules of Procedure

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

Envirommental Health Services Permit
Evidence of Insurance
Prior Bond Resolution

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Valley Falls Public Service District.” The Issuer is a public service district duly
created by The County Commission of Marion County and presently existing under the taws
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 duly appointed,
qualified and acting members whose names and dates of commencement and termination of
current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
John David Paugh 03/19/2004 07/01/2008
James K. Quin 07/09/2004 07/01/2010

CHB60396.2 3



Eugene M. Sapp 07/01/2006 07/01/2008

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2007 are as folows:

Chairman - James K. Quin
Secretary/Treasurer - Eugene M. Sapp

The duly appointed and acting counsel to the Issuer is Tharp, Liotta &
Yokum, LLP, in Fairmont, West Virginia. The duly appointed and acting special counsel
to the Issuer for the purposes of representing the Issuer before the Public Service
Commission of West Virginia in connection with the issuance of the above-referenced bonds
is Steptoe & Johnson PLLC.

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

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with
the issuance of the Bonds and the acquisition, construction, operation and financing of the
Project and the System were authorized or adopted at regular or special meetings of the
Governing Body of the Issuer duly and regularly called and held pursuant to the Rules of
Procedure of the Governing Body and all applicable statutes, including, particularly and
without limitation, Chapter 6, Article 9A of the West Virginia Code of 1931, as amended,
and a quorum of duly 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.: Al contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder’s risk insurance where applicable, in accordance with the Bond Legislation. All
insurance for the System required by the Bond Legislation and Loan Agreement is in full
force and effect.
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10.  LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement is true and correct in all material respects as
if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with all covenants,
terms and representations in the l.oan Agreement.

11, RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia dated September 12, 2005, and Comumission Order dated
January 10, 2007, in Case No.035-0633-PWD-CN, approving the rates and charges for the
services of the System, and has adopted a resolution prescribing such rates and charges. The
time for appeal of such Final Order has expired prior to the date hereof without any appeal.
Such Final Order remains in full force and effect. The rates are currently in effect.

12. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has
received the Final Order and Commission Order of the Public Service Commission of
West Virginia dated September 12, 2005, and January 10, 2007, respectively, in Case No.05-
0633-PWD-CN, among other things, granting to the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the Project. The time for
appeal of such Final Order has expired prior to the date hereof without any appeal. The
Issuer hereby certifies that it will not appeal such Order and the other parties to such Order
have stated that they do not intend to appeal such Order. Such Final Order and Commission
Order remain in full force and effect.

13.  SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the aforesaid issue, consisting
upon original issuance of a single Bond, 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 signamres appearing on this certificate.
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14.  BOND PROCEEDS: On the date hereof, the Issuer also received
$267,750.00 from the Authority and the Council, being a portion of the principal amount of
the Series 2007 A Bonds. The balance of the principal amount of the Bonds will be
advanced to the Issuer as acquisition and construction of the Project progresses.

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

16,  CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has & substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any coniract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest”
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or comntract.

17.  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.

18. COMPLIANCE WITH THE WEST VIRGINIA JOBS ACT. 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 certificaie stating that (i) the Governmental Agency will comply with all
the requirements of the West Virginia Jobs Act; (ii) the Governmental Agency has included
the provisions of the West Virginia Jobs Act in each contract and subcontract for the Project;
(iii) the Governmental Agency has received or will receive, prior to entering into contracts
or subcontracts, from each contractor or subcontractor a certificate demonstrating compliance
with Section 4 of the West Virginia Jobs Act or waiver certificates from the West Virginia
Division of Labor ("DOL"); and (iv) the Governmental Agency will file with the DOL and
the Council copies of the waiver certificates and certified payrolls or comparable documents
that include the number of employees, the county and state wherein the employees reside and
their occupation, following the procedures established by the DOL. The monthly requisitions
submitted to the Council shall also certify that the Governmental Agency is monitoring
compliance by its contractors and subcontractors and that the required information has been
submitted,

19, EXECUTION OF COUNTERPARTS: This document may be executed in
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one or more counterparts, each of which shall be deemed an original and all of which
shall constitute but one and the same document.
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WITNESS our signatures and the official seal of VALLEY FALLS PUBLIC
SERVICE DISTRICT on this 12th day of January, 2007,

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Chairman
Secretary

Counsel to Issuer

oz J e ll Special PSC Counsel to Issuer

12/19/06
928790.06004
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Timothy L. Utt, Registered Professional Engineer, West Virginia License
No. 13237, of Burgess & Niple, Inc., Parkersburg, West Virginia, hereby certify as foliows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the “Project”) to the existing public waterworks facilities (the
“System”™) of Valley Falls Public Service District {the "Issuer”) to be constructed in Marion
County, West Virginia, which acquisition and construction are being financed in part by the
proceeds of the above-captioned bonds (coilectively, the "Bonds") of the Issuer. Capitalized
terms used herein and not defined herein shall have the same meaning set forth in the Bond
Resolution adopted by the Issuer on January 5, 2007, and the Loan Agreement for the
Series 2007 A Bonds, by and between the Issuer and the Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council™), dated January 12,2007
(the "Loan Agreement").

2. The Series 2007 A Bonds are being issued for the purposes of (i) paying
a portion of the costs of acquisition and construction of the Project; and (ii) paying certain
costs of issuance of the Bonds and related costs.

3. Tothebest of my knowledge, mformation and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the West Virginia Bureau for
Public Health ("BPH") and the Council and any change orders approved by the Issuer, the
Council, the BPH and all necessary governmental bodies; (ii) the Project, as designed, is
adequate for its intended purpose and has a useful life of at least forty years, if properly
constructed, operated and maintained, excepting anticipated replacements due to normal wear
and tear; (ii1) the Issuer has received bids for the acquisition and construction of the Project
which are m an amount and otherwise compatible with the plan of financing set forth in the
Schedule B attached hereto as Exhibit A and the Issuer’s counsel, Tharp, Liotta & Yokum,
LLP, has ascertained that all successful bidders have made required provisions for all insurance
and payment and performance bonds and that such insurance policies or binders and such
bonds have been verified for accuracy; (iv) the successful bidders received any and all addenda
to the original bid documents; (v) the bid documents relating to the Project reflect the Project
as approved by the BPH and the bid forms provided to the bidders contain the critical
operational components of the Project; (vi) the successful bids include prices for every item
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on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained ail permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and the operation of the System;
(ix) inreliance upon the certificate of the Issuer’s certified public accountant, Gary K. Bennett,
CPA, as of the effective date thereof, the rates and charges for the System as approved by the
Public Service Commission of West Virginia and adopted by the Issuer will be sufficient to
comply with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together
with all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to pay
the costs of acquisition and construction of the Project approved by the BPH; and (xi) attached

hereto as Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources
of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this 12th day of January, 2007.

BURGESS & NIPLE, INC.

Timothy L. Utt, P.E.
HW“?‘;”’ West Virginia License No. 13237
4,
eroa, 0)‘1#’

®OTER TN

/18/06
8790.06004



VALLEY FALLS PUBLIC SERVICE DISTRICT

SCHEDULE B
A COST OF PROJECT
1 Construction . .
Contract 1 L 2,457 656.38] 2,457,656.38 0.00
Contract 2 648,508.99 648,508.99 0.00
Contract 3 787,785.00 787,795.00 0.00
Work by the PSD 43,000.00 43,000.00 0.00
Construction Contingency {5%) __200,000.00 200,000.00
2 Technical Services (Burgess & Niple)
a.  Planning 0.00 0.00 0.00
b.  Design - Burgess 8 Niple, Ing. 20000600 192.000.00 88,000.00
interest on Englnasring Feos 15,887.34) 8,735 60 $,231.74
¢. _Geotechnical - Triad Enginesring, Inc. 7.205.00, 000 7,205.00
d. Surveying - Freelance Technical Assaciates, Inc. 23,125.34 0.00 23,128.34
_e. Construction Services [Managament & RPR) - Burgess & Nigle, In 330,100.00 330,100.00 0.00
3 fLegal & Fiscal )
a. lLegal (PSC) 7.500.00 7,500.00
D, Accounting
4 Administrative / Permits
a. Coenlract Administration (Region VI i 50,000.00 50,600.60 0.00
b.  CSXRight of Way Permit Fes [ 31,850.00 0.06 31,650.00
c.  WVPBH Permit Fee . 300.00 G.00 300.00
d.  NPDES Permit Fee 1,170.00 0.00 1,170.00
e, WVWDOT Right of Way Fee 12,135.46 12,135.46
& Sites & Other Lands
a. Tank Sites 14,000.00 0.00 14.,000.00
b. Aftorney (Easements) 38,000.00 38,000.00 0.90
6 Interim Financing 0.00 0.00 0.00
7 Miscellznecus (adverliserments; normits, notices, recording, ofc 750800 7,85050.00 0.00
8 Project Contingency B 67,363.57 67.383.57 Q.00
9 TOTAL of Lines 1 through 8 5,033,500.08| 4,858,815.00 174,685.08
10 Funded Reserve 0.00 (.90 0.00
11 Registrar Fee 500.00 500.00 0.00
12 Bond Coungel (Bepive & Johrsont 1880000 19.600.00 0.00
13 Costof Issuance (lines 10 through 12) 18,500.60 19.500.00 0.00
14 TOTAL PROJECT COST (iine 9 plus fine 13 5,053,000.08| 4,878,315.00
15 Federal Granis 0.00 0.00 0.00
16 State Grant .60 0.00 0.00
17 Any Other Source 174,685.08 0.00 174,685.08
18 TOTAL GRANT FUNDING (Lines 15 through 17) | 174.685.08 0.00 174,685.08
19 Size of Bond Issue {Line 14 minus line 18) 4,878,315.00| 4,878,315.00 0.0

Valley talis Pubiic Service District Late

o et /%l

Timothy U, PE, Burgess & Niple, Inc. Date







GARY K. BENNETT

Ceriified Public Accountant 317 Cleveland Avenue
Fairmont, WV 26554

Telephone: (304) 366-4285

Fax: (304) 366-4311

January 12, 2007

Valley Falls Public Service District
Water Revenue Bonds, Series 2006 A
(West Virginia Infrastructure Fund)

Valley Falls Public Service District
Fairmont, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

{adies and Gentleman:

Based upon the water rates and charges set forth in the Final Order entered on September 12,
2005, and Commission Order dated January 10, 2007, of the Public Service Commission of West Virginia in
Case No. 05-0633-PWD-CN, and it is my 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
teast 115% of the maximum amount required in any year for debt service on the Issuer's Water Revenue
Bonds, Series 2007 A (West Virginia Infrastructure Fund) (the “Bonds™), and alf other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Issuer's Water Refunding
Revenue Bonds, Series 2006 A (JP Morgan Chase Bank, N.A.) (the “Prior Bonds”).

It is further my opinion the (i) the Net Revenues for the Fiscal Year following the year in which the
Series 2007 A Bonds are issued will be at least 115% of the average annual debt service on the Prior Bonds
and the Series 2007 A Bonds and that (i} the Net Revenues actually derived from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the aciual issuance of the
Series 2007 A Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by the Series 2007 A Bonds
are not less than 115% of the largest aggregate amount that will mature and become due in any succeeding
fiscal year for the principal of and interest on the Prior Bonds and the Series 2007 A Bonds.

Very truly yours,

Gary .. Bennett
Certified Public Accountant






VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Valley Falls Public
Service District in Marion County, West Virginia (the "Issuer”), being one of the officials
of the Issuer duly charged with the responsibility for the issuance of the $4,878,315 Water
Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund), of the Issuer, dated
January 12, 2007 (the "Bonds"), hereby certifies as follows:

1. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. Iam familiar with the facts, circumstances and estimates
herein certified and duly authorized to execute and deliver this certificate on behalf of the
Issuer. Capitalized terms used herein and not otherwise defined herein shall have the
meanings set forth in the Bond Resolution duly adopted by the Issuer on January 5, 2007 (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 January 12, 2007, the date on which the Bonds are
being physically delivered in exchange for an initial advance of the principal amount of the
Series 2007 A Bonds, and to the best of my knowledge and belief, the expectations of the
Issuer set forth herein are reasonable.

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

CHB860472.2
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5. The Series 2007 A Bonds were sold on January 12, 2007, to the
Authority, pursuant to a loan agreement dated January 12, 2007, by and between the Issuer
and the Authority, on behalf of the Council, for an aggregate purchase price of $4,878,315
(100% of par), at which time, the Issuer received $267,750.00 from the Authority and the
Council, being the first advance of the principal amount of the Series 2007 A Bonds, No
accrued interest has been or will be paid on the Series 2007 A Bonds. The balance of the
principal amount of the Series 2007 A Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.

6. The Series 2007 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; and (ii) paying certain costs of issnance
and related costs,

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
comstruction of the Project and the allocation of the net sale proceeds of the Bonds to
expenditures of the Project shall commence immediately and shall proceed with due diligence
to completion all of the proceeds from the sale of the Bonds, together with any investment
earnings thereon, will be expended for payment of costs of the Project on or before April 12,
2008. The acquisition and construction of the Project is expected to be completed by
January 12, 2008,

10, The total cost of the Project is estimated at §5,053,000.08. Sources
and uses of funds for the Project are as follows:

SOURCES
Proceeds of the Series 2007 A Bonds $4,878,315.00
Valley Falls Public Service District $ 174.685.08
Total Sources $5,053,000.08
USES
Costs of Acquisition and

Construction of the Project $5,033,000.08
Costs of Issuance $_20,000.00
Total Uses $5,053,000.08

11.  Pursuantto Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Series 2007 A Bonds:
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(1)  Revenue Fund (established by the Prior Resolutions);
(2) Renewal and Replacement Fund;

(3)  Series 2007 A Bonds Construction Trust Fund;

(4)  Series 2007 A Bonds Sinking Fund; and

(5)  Series 2007 A Bonds Reserve Account.

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

(1) Series 2007 A Bond proceeds in the amount of $-0-
will be deposited in the Series 2007 A Bonds Sinking Fund as
capitalized interest and applied to payment of interest on the
Series 2007 A Bonds during acquisition and construction of the
Project and for a period not to exceed six months following
completion thereof.

(2)  The balance of the proceeds of the Series 2007 A
Bonds will be deposited in the Series 2007 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 2007 A Bonds and related costs.

13.  Monies held in the Series 2007 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2007 A Bonds and will not be
available to meet costs of acquisition and construction of the Project. Allinvestment earnings
on monies in the Series 2007 A Bonds Sinking Fund and Series 2007 A Bonds Reserve
Account, if any, will be withdrawn therefrom and deposited into the Series 2007 A. Bonds
Construction Trust Fund during construction of the Project, and following completion of the
Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amourts will be applied as set forth in the Bond Resolution.

14.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
is expected to be completed within six (6) months of the date hereof.

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

16.  With the exception of the amount deposited in the Series 2007 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
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Series 2007 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within twelve (12) months from the date of issuance thereof.

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

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

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

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

21. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

22.  The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

23. The Bonds are not federally guaranteed.

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

25.  The Issuer has either (a) funded the Series 2007 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due,
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2007 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2007 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 2007 A Bonds Reserve Account and the
Series 2007 A Bonds Sinking Fund will be used solely to pay principal of and interest on
each series of the Bonds and will not be available to pay costs of the Project.

26. There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Series 2007 A Bonds, (b) are to be sold pursuant to a
common plan of financing together with the 2007 A Bonds and (c) will be paid out of
substantially the same sources of funds of funds or will have substantially the same claim to
be paid out of substantially the same sources of funds as the Bonds.
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27. To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed,

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

rebate calculations.

29.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 12th day of January, 2007.

VALLEY FALLS PUBLIC SERVICE DISTRICT

12/18/06
928790.00004
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I¥ TRY COUNTY COURT OF MARIOR COUNTY, WHST VIRGIRIA

IN RE: CRDER CREATING FUBLIC CRRVICE DISIRICT FOR ®ATER SUPPLY
BERVICEE T0 BE CALLED TALLEY FALLE PUBLIC SERVICE
DIETRICT
fn thie 19th day of December, 1962, came a Commiftes composed
of John R. P. Smith, Barl L. Carpenter andfHilford J. MeVicker
and varievs other interested persons, and Rederick 4. Devison their
Attorney s RemiOR XX RaCBatr 3 X ¥ X RSt a0 X T asmeary X or B X X ek
KKy and thisg Proceeding came on to be heapd,

Thereupon, upon the petitions and the metlon for the creation
of a publiec zervice district for water services ag provided for
in Article 13«4 of Chapter 16 of the {ode of tha State of Tost
Virginia herstefore filed; the sald Comnittee, by Counssl,
informed the Court that there are no incorporated towns or citles
iying within the boundaries of the sgald proposed Fublic Servics
Blstrict and moved the Court for the creatien of s Fublic Bervice
Distylet situate in Union snd Winfield Distriets, Harion County,
Weat Virginia, which ares is more partionlariy bounded ang
gescribed as follows:

Baginrdng z% a peint in the Tygart’s Valley Eilver ai the
South Pastern end of Paplar Island, thence §. 387 30' . &.%
wmiles to the Monongalia County line at the intersection of
Laurel Run and Wnlite Day Cresk; thence with the Menongaliz County
line %o its intersection with the Tayler County linej thance
with the Taylor County lihe te the Tyvgzart Valley River: thance
vith the Tygart ¥alley River to the vplace of beglnning, as

gutlined in red on peiition herstofere filed 1pn this causse.




And neow ¢ama the said Committes, and direetsd the Court's
atteniion to their wmotion in writing, for an order of the {ourt
appointing threose ug@able and discreet pergons ss Beard Hembers
te taks cherge of the eperation of the propesed Publie Ssrvice
Distriet, and conduet and wansge the same in the wanner previded
by law, and nmeved for a hearing on ssid metion. Whersupon the
Court hearl Turther evidence adduced by petitioners, by witnesses
who were firet duly sworn, according fto law.

Upon considsrztinn whereel the Court is of opinlen that the
ratition heretofere filed containg the nemes of 220 prepaerty
ownerg ané legal voters and reeidents of tie propesed District,
gnt that the said Publle Service District for water sgervices in
zaid above fescribed ares shonlé be crsated. It ie tlherelore
CHDEAED, ADSUDGED AND DECHEED that the said Public Service Liagw
trict be and the gsame 1s hereby crested. It iz further cordersd
that the name of tThe ssld Distriet be oslled VALLEY PALLS PUBLIC
SERVICE DISTRICT.

It is further ordered and adludged and decreed that John
B. P. 85ith, Earl L., Curpenter end ¥ilfors J. MeVicker be and
the sase are hereby aprointed Board Hembars with terms as follows:
& ysars, 4 years and 2 years respectively, the terms to run from
the date hereof. Y% iz further ordered that the ssid Board Bambers
are to take charge of the szid Publie ZBervice Distriet and %o
confuct and mansge the same in the manner provided by law.

411 of which 1s accordingly ordered and adjudged.

Entered this 19th day of December, 1962. .

LMD Mar sl

) \
Cly'de S burishr
County Commiessioners of B -
Marion C;‘uxﬁ:y, e Va. Ja;{,&f Z, aywvi v

-







Marion County Commission

Office of the Commissioners:
200 Jackson Streat » Room 403 « Falrmoni, West Virginla 26554 + {304) 367-5400 = Fax (304) 367-3431

July 26, 2006

Mr. Eugeng M.:Sapp
1097 Levels Road
Fairmont, WV 26554

Dear Mr. Sepp: |

The Marion County Cornmisgion in regular session on July 26, 2006,
appointed you to serve as a member of the Valley Falls Public Service
District. Your term will expire July 1, 2008.

The Commussion is pleased you have accepted this responsibility to
provide service to all the residents of Marion County.

We extend to you our best wishes and full cooperation for e
successful tenure.

MARION COUNTY COMMISSION

ALAN PARES, COMMISSIONER

Hodi s0OL CCOIM

RANDY ELLIGTT, COMMISSION




Marion County Commission

JAMES E. SAGO ) ' Addregs Correspondence for
Cu:r:frriﬁsicmr:rfmd f":‘rr:sfdeni 200 JACKSON STREET » ROOM 403
CODY A. STARCHER FAIRMONT, WEST VIRGINIA 26554
Commtissioner (304) 367-5400

ALAN L. PARKS FAX (304) 367-5431
Commissioner ’
SHARON JONES SHARFER
 County Administrator

i

July 5, 2004

Mr. James Kevin Quinn
.—— Rt. -6, Box 326-D
Fairmont, WV 26554

Dear Mr. Quinn:

The Marion County Commission din regular session on
July 9, 2004, appointed you to the Valley Falls Public
Service District. Your term will expire on July 1, 2010.

. The Commission 1s pleased you have accepted this
responsibility tc provide service te all the residents of
Mazrion County, Please stop by the County Clerk’s Office to
be sworn in.

We extend to you our best wishes and full cooperation
for a successful tenure.

MART® O?NTY COMMISSION

WA

ES B2 S}{Go,,‘émszbtwf“""

gy

TARC COMMISSTONER

prd =

ZAN L. PERKS, COMMISSIONER

MCC/sad

CC: County Clerk
Valley Falls PSD



Marion County Commission

JAMES B, SAGO Address Correspondence t
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Mr. Jchn David Paugh
Rt. &, Box 177
Fairmont, WV 26554

Dear Mr. Paugh:

The Maricn County Commission in regular session on
March 18, 2004, appointed you to the Valley Falls PpPublic
Service District to replace Virgil Lee Smith, who resigned.
Your term willl expire on July 1, 2008.

The Commizsion 1s pleased you have accepted this
responsibility to provide service to all the residents of
Marien County. Please stop by the County Clerk’s Office to
be sworn in.

We extend to you our best wishes and full cooperatlon
for a successful tenure.

M\Rf@ﬁ COUNTY COMXZSSION

\ \ /\ |

Y PRESIDENT

ALAN L. PARKS, COMMISSIONER

MCC/sad
CC: County Clerk
Valley Falls PSD



STATE OF WEST VIRGINIA,
COUNTY OF MARION, TO-WIT:

County, in the State of West Virginia, do hereby certify that the foregoing writing is a true
and accurate copy as appears of record in my office in Police § F iscal

Book No, 61 at Page 177 of said record,
— e —_

Given under my hand and Seal of gaj Office this 12th day of _April
2006 ) :
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MARION COUNTY COMMISSTON
COUNTY COURT
July 9, 2004

The Marion County Commission sat in regular session pursuant 1o its
adjournment on Wednesday, July 7, 2004. Present were President James '
Sago, Commissioner Cody Starcher, and Commissioner Alan Parks, all of

the Commissioners of said County Commission.

The proceedings of Friday, July 2, and Wednesday, July 7, 2004, together
with those had and done under the supervision of Janice Cosco, Clerk and
Recorder of the Marion County Commission, on Tuesday, July 6, and
Thursday, July 8, 2004, were read in Open Court, approved and signed.

President Sago called the meeting to order. The minutes of Friday, July
2, and Wednesday, July 7, 2004, were read and approved as read.

Let the record note, James Priester, Assessor, presented to the County
Commission the following Exoneration’s for approval:

Nos. 12,333 through 12,430
Dated July 7, 2004

Pursuant to the recommendation of James Priester, Assessor, and
approval of Susan Riffle, Prosecuting Attorney, Commissioner Starcher
moved the President be authorized to sign Exoneration nos. 12,333 through
12,430. Commissioner Parks seconded. President Sago concurred.

For the record, Circuit Clerk Barbara Core has presented to the County
Commission, pursuant to West Virginia Code 59-1-37, an interest bearing
account that has earned 3600.02 from June 2003 through May 2004. Ms.
Core will continue to deposit the Circuit Clerk’s monies into an interest
bearing account. To date, the amount that has been turned over fo the
General County Fund is $48,266.24.

Lisa Campbell, Director of the Marion County Purchasing Division,
was present before the County Commission with a quote for carpet in the
County Clerk’s Bookkeeping Department. This request is due to the
existing carpet being cut and temporally removed for the Marion County
Courihouse Plumbing & Electrical Restoration Project.

East Side Floor & Wall Refused to Quote
Fairmont, WV

Wholesale Carpet $1,344.00
Fairmont, WV

Custom Carpet Refused to Quote
Fairmont, WV
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Mrs. Campbell is requesting Wholesale Carpet ot a cost of $1,344.00
installed with assistance. Funding for this request will be through the
Building Fund Courthouse Building Repair Line (022-424-215-00).

Commissioner Starcher moved the County Commission purchase carpet
from Wholesale Carpet for the Bookkeeping Department at a cost of
$1.344.00 installed with assistance. Funding for this request will be through
the Building Fund Courthouse Building Repair Line (022-424-215-00).
Commissioner Parks seconded. President Sago concurred.

For the record, July allocations for the Marion County Commission
Central Fuel Facility was purchased on July 2, 2004, from low bid Bruceton
Petroleum Co., Inc. at $1.6135 cents per gallon for a total cost of $4,840.50
including tax.

Chris Mcintire, Assistant Director of the Marion County Central
Communications, was present before the County Commission 1o request
permission from the County Commission to move forward on the purchase
of a 133.8 foot self supporting tower constructed in 1995, a 12" x 20°
masonry building, 15 kilowatt generator and three acres of land. Mr.
Richard Ellis has advised Mr. Mcintire that a short-term lease will be
provided for the tower until the purchase contract has been completed.
Verizon is requiring $12,000.06 down and the remaining $108,000.00
upon execution of the contract,

Commissioner Starcher moved the County Commission allocate
$12,000.00 toward the purchase of a 133.8 foot self supporting tower from
Verizon for the Marion County Central Communications contingent on the
contract being approved by County Attorney Fran Whiteman. F unding for
this request will be through the Emergency Communications 911 Fund.
Commissioner Parks seconded. President Sago concurred.

The County Commission has received a letter from the Department of
Military Affairs and Public Safety Office of Emergency Services an
acknowledged receipt and acceptance of the Fiscal Year 2004 Department
of Homeland Security Grants. The County Commission has received Jour
grants, which require the signature of the Commission President. The first
grant is for the Law Enforcement Terrorism Prevention Program in the
amount of $254,950.00, Homeland Security Planner Program in the
amount of $50,000.00, Citizen Corps Grant Program in the amount of
$10,000.60, and the Emergency Operations Center Program in the anount
of $30,000.00.

Commissioner Starcher moved the Commission President be authorized
1o sign the grant documents acknowledging acceptance of the award and the
conditions for the FY2004 Department of Homeland Security Granis.
Commissioner Parks seconded. President Sago concurred.
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The County Commission has received a Court Security Fund Grant
Jrom the Division of Criminal Justice Services in the amount of
$40,000.00. A Resolution has been prepared authorizing the Commission
President to enter into a contractual agreement with the Division of
Criminal Justice Services to receive and administer grant Sunds pursuant to
the provisions of the Court Security Fund Grant Program and requires the
signatures af the County Commission. The Grant Contract Agreement
requires the signature of the Commission President.

Commissioner Parks moved the County Commission table this matier
until a later date.  Commissioner Starcher seconded. President Sago
concurred.

The County Commission has received Contract Addendum #2 Jor the
Meredith Springs/Dakota Camp Sanitary Sewer Project from Greenhorne
& O’Mara, Inc. The scope of services and fee is hereby revised to perform
additional work during the project inspection phase of the contract. This
will include the project management and scheduling of the lateral
mspections for each of the 110 customers. The Dakota/Meredith Springs
Sanitary Sewer Extension Contract Addendum #2 requires the signature
of the Commission President.

Commissioner Starcher moved the Commission President be authorized
to sign the Contract Addendum #2. Commissioner Parks seconded.
President Sago concurred.

The County Commission has also received Change Order #3 Project No.
G0SCBGO038X for the Meredith Springs and Dakota Camp Sanitary
Sewer System from Jayhawk Construction, Inc. The original contract
price was $999,530.00 and, due to the change order, will be increased by
$24,306.75. The Change Order requires the signature of the Commission
President.

Commissioner Starcher moved the Commission President be authorized
to sign Change Order #3 for the Meredith Springs and Dakota Camp
Sanitary Sewer System. Commissioner Parks seconded. President Sago
concurred.

The Certificate of Substantial Completion Jor the Meredith
Springs/Dakota Camp Sanitary Sewer System between the Marion County
Commission, the City of Fairmont, and Jayhawk Construction, Inc. states
the date of substantial completion of the project or specified part of the
project is June 1, 2004. The work to which this certificate applies has been
inspected by authorized representatives of the owner, contractor, and
engineer and declared to be substantially completed  The certificate
requires the signatire of the Commissioner President.

Commissioner Starcher moved the Commission President be authorized
to sign the Certificate of Substantial Completion. Commissioner Parks
seconded. President Sago concurred,
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The County Commission has taken applications for a thirty-day period
Jor a term that has expired on the Valley Falls Public Service District. Two
applications have been received for the new term that will expire July 1,
26010.

Commissioner Starcher moved the County Commission appoint Jamgs ¥
Quinn to the Valley Falls Public Service District for the new term that will
expire July I, 2010. Commissioner Parks seconded. President Sago

concurred.

Karen Gribben, President of the League of Women Voters of Marion
County, was present along with other members of the Marion County
Chapter to make comments on the voting procedures in Marion County.

Marion County League of Women Voters

326 Cole Strest
Fairmont, West Virginia
July 8, 2004
Muarion Counly Commixsion
Marion County Court House
Falmnont, West Virginia
Gentlemen:

The Merion County Chepter of the League of Women Votets apperrs bafore you 5o we
might commere on the voting procedures in Manon Courly, We heve no doub! that this
Cormission wants a voting systes which will ensun integrity 2nd voter confidaencs in our

We understend this Commisaion is consideting the use of siectronic voting mechinax that
would ba inetalied throughout Merion County &t our poliing pleces for the November 2004

Tha Marion Counly Chapter of the Lesgua of Women Voters urgae the Commission o
determine that any voting system snd equipment usad In Merion Courdy b ons thal is
secure, , Fe-tounieblo end sccessible, Our emphaals I8 on a system thet would
lend lisalf 1o re-counting.

This League supports the WV Becretary of State who hes recommended that & voter-
verifiad paper ballst be & syatem requirement. It should be noted thet & paper back-up

is find for ring voters’ intenis i & recount is necessary. Buch a fesiure
is key fo maintaining prablic confidance in owr voting system,

if the County Commission can not, at this point, assure the that Marion County will have
an slectronic system: which is sacure, sccurste, m-countablo we suggost thet the uss of
e paper baiiois e comtinued untll this oritern can be schiaved,

When Marion Coundy adopts slecironic voting machines they should ba ones that will
producs gn sudit able peper thall, There is no re-countable systen without 8 paper
pintoul. There i no m-courdable system without @ voisr-verfied paper bellot.

In brief, we advize, f the proper efectnic voling ipment is not evalinble, it would be
mwmhwmmwmnﬁ-m.

Gentlernan, thank you for sllowing ue to thess views, Thank fol
i ! ] present you for your

Kgren 8. Gribban, Progident

There being no further business to come before the County Commission,
it is ordered this Commission do now recess until Wednesday, July 14,
2004, ar 10:00 a.r




STATE OF WEST VIRGINIA,
COUNTY OF MARION, TO-WIT

I, JANICE COSCO, CLERK AND RECORDER of the County Commission of Marion
County, in the State of West Virginia, do hereby certify that the foregoing writing is a true

and accurate copy as appears of record in my officein__ Police & Fiscal

Book No. _61 at Page _ 020 of said record.

Given under my hand and Seal of said Office this 12th day of April

;
{

2006 .
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,' ICE COSCO Clerk of M?rlon Cot) nty Corrumission
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MARION COUNTY COMMISSION
COUNTY COURT
March 19, 2004

The Marion County Commission sat in regular session pursuant fo its
adjournment on Wednesday, March 17, 2004. Present were President
James Sago, Commissioner Cody Starcher, and Commissioner Alan Parks,
all of the Commissioners of said County Commission,

The proceedings of Wednesday, March 17, 2004, together with those had
and done under the supervision of Janice Cosco, Clerk and Recorder of the
Marion County Commission, on Thursday, March 18, 2004, were read in
Open Court, approved and signed,

President Sago called the meeting to order. The minutes of Wednesday,
March 17, 2004, were read and approved as read,

Let the record note, James Priester, Assessor, presented to the County
Commission the following Exoneration’s for approval:

Nos. 12,122 through 12,138
Dated March 17, 2004

Pursuant fo the recommendation of James Priester, Assessor, and
approval of Susan Riffle, Prosecuting Attorney, Commissioner Starcher
moved the President be authorized to sign Exoneration nos. 12,122 through
12,138. Commissioner Parks seconded. President Sago concurred.

Circuit Clerk Barbara Core was present before the C ounty Commission
with the recommendation of the Emergency Abseniee Voting Ballot
Commissioners for the Primary Election. Ms. Core will need two sets of
Commissioners, each consisting of one Democrat and one Republican. The
names being submitted are Leslie Donaldson, Yolanda Napple, Lea Kisner,
and Wayne Stutler. Each person will be compensated for expenses in the
same manner as Commissioners of Election for each appearance they make.

Commissioner Starcher moved the County Commission appoint Leslie
Donald, Yolanda Napple, Lea Kisner, and Wayne Stutler as the Emergency
Absentee  Voting Ballot Commissioners for the Primary Election.
Commissioner Parks seconded. President Sago concurred.

The Marion County Democratic Executive Committee and the Marion
County Republican Executive Committee submitted o partial list of
Election Officials to work in the precincts for the Primary Election to be
held May 11, 2004,

Commissioner Starcher moved the County Commission approve the
partial list of Democratic and Republican poll workers Jor the Primary
Election and also the list that was previously received. Commissioner Parks
seconded. President Sago concurred,

U1

|
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A Class IT Legal Advertisement has been prepared for the Sealed Bid
Proposals for the 190° Self Supporting (911) Communications Tower. The
advertisement will appear in the Times West Virginian on Wednesday,
March 24, and Wednesday, March 31, 2004, and requires the signature of
the Commission President.

Commissioner Starcher moved the Commission President be authorized
to sign the Class II Legal Advertisement. Commissioner Parks seconded.
President Sago concurred.

The County Commission has received a request from Carolyn Ledsome,
Director of the Marion County Ceniral Communications, to hire a part-
time dispatcher at the Central Communications., Ms. Ledsome would like
the County Commission to consider hiring Edward Queen at a starting
salary of 36.56 per hour without benefits and a start date of March 22,
2004. A reference and criminal history check has been completed with
satisfactory resulls.

Conunissioner Starcher moved to lay this over until a later day.
Commissioner Parks seconded. President Sago concurred.

Richard Walton, County Planner, has forwarded a Payment Requisition
Form Invoice Number 4 from the City of Fairmont for ithe
Dakota/Meredith Springs Sewerage Project in the amount of $75,007.60.
All the construction money has been expended out of the Small Cities Block
Grant and this will be a draw down from the Sanitary Sewer System money.
The period covered by this request is from February 14, te March 13, 2004,
and requires the signature of the Commission President.

Commissioner Starcher moved the Commission President be authorized
to sign the Payment Requisition Form Invoice Number 4 jfor the
Dakota/Meredith Springs Sewerage Project. Commissioner Parks seconded.
President Sago concurred.

The County Commission has received the Governor’s Community
Partnership Grant Program Financial Report Request for Payment
Project Number 02CPGP003 for the Marion County Parks & Recreation
Soccer Pavilion Project in the amount of 32,305.32. The period covered by
this document is from February 10, to February 20, 2004. The Financial
Report Reguest for Payment requires the signature of the Commission
President,

Commissioner Starcher moved the Commission President be authorized
to sign the Governor’s Community Partnership Grant Program Financial
Report Request for Payment for the Marion County Parks and Recreation
Soccer Pavilion Project. Commissioner Parks seconded. President Sago
concurred,
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The County Commission has received correspondence from Thomas
Carpenter, Chief Probation Officer, regarding the Multi-County
Community Corrections Planning Committee meetings. The program is
being designed to provide alternative Sentencing options to Magistrates as
well as the Circuit Courts, it will also provide alternatives 1o pre-trail
detainment’s, both of which will bring savings to the participating counties
in the way of Regional Jail costs. Monongalia County is the lead-county in
this effort and will hold a meeting at which time the request for official
approval will be made. Mr. Carpenter is requesting the County Commission
make a decision as to its participation in this program both financially as
well as through its available resources. The committee is requesting a 10%
cash match from each of the major counties, which will be $10,000.00.

Commissioner Parks moved the County Commission sign a letter to the
Monongalia County Commission pledging support of this program
Jinancially. Commissioner Starcher seconded. President Sago concurred.

The County Commission will need to make an appointment 1o the Valley
Falls Public Service District to replace Virgil Lee Smith who resigned.
The new term will expire July 1, 2008.

Let the record note, the County Commission has received a written
notice of resignation from Virgil Lee Smith,.

Commissioner Starcher moved the County Commission appoint John
David Paughto the Valley Fualls Public Service District Jor a term that will /'
expire July 1, 2008. Commissioner Parks seconded. President Sago
concurred,

There being no further business to come before the County Commission,
it is proceeded with the following Public Hearin g for Budget Requests from
outside agencies.

PUBLIC HEARING
BUDGET REQUESTS FROM OUTSIDE AGENCIES
MARCH 19, 2004 — 10:30 AM

Marion_Regional Development Corporation — (Charlie Reese) Requesting
$30,000.00. :

Operation Image — (Kevin McClung) Requesting 82,000.00 for the moving
and landscaping of the interstate and interchanges at South Fairmont and
310,

Marion County Teen Court - (Jessica Allen) Requesting $11,000.00 to
supplement salaries, which will enable the Teen Court to continue.
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Vincent Cemetery -~ (Brenda Brock) Requesting $1,500.00 to purchase a
building and repair a chain link fence. The cemetery survives solely on
donations.

Marion County Parks and Recreation Commission — (Alan Ice and Dan
Talbott) Requesting $95,000.00 to upgrade the Marion County Park System:
paving at Mary Lou Retton Park, improvements to Wav Tec pool, and
improvements to the East Marion Park.

Tri-County Horseshoe Club — (Tony Michalski) Requesting $3,000.00 for
the Annual Head-of-the Mon-River Horseshoe Tournament.

Woodlawn Cemetery — (Arlene Decker) — Requesting $15,000.00 to finish
top of building: office supplies, bathroom, handicapped entrance, furnace
upstairs, and office equipment.

West Augusta Historical Society — (Olive Marie Utt) Requesting 32,000.00
to have the barn painted and the purchase and installation of a lighting rod.

Marion County Rescue Squad — (Lloyd White) Requesting $34,000.00 to
purchase a new ambulance.

Marion County Health Department — (Lloyd White) Requesting $60,000.00
to continue to provide guality service 1o the citizens who otherwise would
not have access to quality healthcare,

Sobrania, Inc. — (Sheila Skidmore) Requesting $600.00 to be used fo
purchase materials to build a new garbage bin.

Main Street Fairmont — (Patty Pitrolo) Requesting 310,000.00 to continue
the work Main Street provides for the community.

Hope Inc. — (Harriet Sutton) Requesting $5,000.00 for general operating
budget.

Prickett’s Fort — (Melissa Dobbins) Requesting $5,000.00 for Pricketts
Fort’s Art in the Park 2005 Summer Series.

Rivesville Concerned Citizens — (Dave Sapp and Bill Barth) Requesting
$2,497.41 to purchase an ice maker, griddle, three bowl sink, and stand to
place the griddle on for the Rivesville Community Building.

QIC’s Children’s Learning Center - (Mickey Cutlip} Requesting $2,000.00
to help with reimbursement for the days the children do not attend the
cenler.

Worthington Volunteer Fire Department — (Kim Thompson) Request io
help with the funding to build a new fire hall.

021
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Marion County Viemam Veterans - Requesting $15,000.00 to pay off
outstanding bills and help obtain grant money.

Central United Methodist Church - (D. D. Meighan) Requesting funding io
help with the costs of presenting the Father’s Day Play.

Alzheimer’s Association — Requesting $4,200.00 to help assist in providing
services lo more than 1630 Alzheimer families in Marion County.

Benedum Airport Authority — Requesting $25,000. 00 for airport
operations.

Buffalo Valley Association, Inc. — Requesting $10,000.00 Jor recreational
maintenance and expenses.

The Connecting Link, Inc. — Requesting $6,000.00 to provide financial
assistance for area residents.

Fairmont Rengissance Corporation - Requesting $25,000.00 Jor economic
development, redevelopment, adaptive reuse, and infill project.

Eairmont State College — Requesting $1,500.00 Jor the 2004 West Virginia
Brass Academy Concert.

Farmington Volunteer Fire Department — Requesting 33,600.00 for air
packs for fire rescue personnel,

Mannington Main Street, Inc. ~ Requesting $20,000.00 Jor the resurfacing
and painting of a public parking lot.

Marion_County Historical Society — Requesting $6,000.00 for operating
experses.

Marion County Humane Society — Requesting $60,000.00 for general
operating expenses.

Marion County Project Graduation - Unspecified

National Cancer Survivor’s Day - Requesting $1,500.00 to sponsor the
Sharing & Caring Cancer Support Group.

Three Rivers Festival - Requesting $3,300.00 for financial support for tour
program and Civil War Re-enactors.

Veterans Honor Classic — Street Peoples Running Club — Requesting
$2,500.00 for sponsorship of the Classic 5K Run/Walk.

There being no further business to come before the County Commission,
it is ordered this Commission do now recess until Wednesday, March 19,
2004, at 10:00 am.
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STATE OF WEST VIRGINIA,

COUNTY OF MARION, TO-WIT:
I, JANICE COSCO, CLERK AND RECORDER of the County Commission of Marion

County, in the State of West Virginia, do hereby certify that the foregoing writing is a true

and accurate copy as appears of record in my office in_ Police & Fiscal

Book No. _60 at Page 988 of said record.

Given under my hand and Seal of said O?fice this 12th dayof _April
2006 '
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JANITE TOSCO, ilerk of Marjon Chunty Comrmission
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MARION COUNTY COMMISSION
COUNTY COURT"
NOVEMBER 22, 2000

The Marion County Commission sat in regular session, pursuant to its
adjournment on Friday, November 17, 2000. Present were President Cody

Starcher and Commissioner James Sago, two of the Commissioners of said
County Commission.

The proceedings of Friday, November 17, 2000, together with those had
and done under the supervision of Janice Cosco, Clerk and Recorder of the
Marion_ County Commission, on Monday, November 20, and Tuesday,
November 21, 2000, were read in Open Court, approved and signed.

President Starcher called the meeting to order. The minutes of Friday,
November 17, 2000, were read and approved as read.

James P. Priester, Assessor of Marion County, has requested from the
County Commission permission to purchase a new printer. It was
recommended by the Systems Analyst 1o purchase an Epson 900 Stylus color
printer at $219.00. This will be charged to the General Fund, Data
Processing Equipment Line,

Commissioner Sago moved that pursuant to the request of James
Priester, Assessor, the County Commission purchase an Epson 900 Stylus
color printer at the cost of $219.00 to be charged to the General Fund, Data
Processing Equipment Line. President Starcher seconded.  The motion
carried.

The Board of the Marion County Senior Center, Inc. has signed a
Memorandum of Understanding between the Marion County Senior Center,
Inc. and the Marion County Commission Small Cities Block Grant. The
Resolution that the Commission would pass would authorize the
Commission President to sign the Memorandum of Understanding. The
Marion County Commission is in receipt of a Small Cities Block Grant to
assist in the funding of a Senior Citizens Center in the Mannington area of
Marion County.

-
-

55
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Marion County Commission

CODY A. STARCHER Addrens Correspandence &
JAMES E SAGO {304) 367-5400
Commisgioon FAX (304) 367-5431
CECIEY M, ENOS

o

SHARON }. SHAFFER
County Admirstraior

FESOLITION

WHEKERS, the Murien County Commiseion is in receipt of 3 Small
cities Block Grant to aseist in she funding of & Senlor Citirzens Center
1n the Mansington srea of Marion County; and

WHEREAS, 4t is in the best intereat of the Marjon Counity
Comrlssion snd the Marien County Senlor citlzens, lnc. te sotefr into &
written asgreement with one enother for jeint and cocperative action
purausnt to the terms and conditions provided by iaw for the completion
of the Senicr Citirens Center in the Mannington ares of Marion Countyi
and

NCW, THEREFORE, BE IT RESOLVED, that the Mazion Gounty Comnilsion
authorizes the signing of the Hemorandum of Understanding with the
Marion County Senior Citizens, inc.; and

. FURTEER BE IT RESOLVED that the Marion County Commizsion
autherizes its President, Cody A. scarcher, to sign said Memorandum of
Understanding.

ADOPTED by the Marion County Commlssion at its regular weeting
this 22™ day of November 2C00.

MARION COUNTY COMMISSICON

TODY A) STARCHER, PRESIDENT '

Commissioner Sago moved that the County Commission approve the
Resolution. President Starcher seconded. The motion carried.

The County Commission has announced a vacancy on the Valley Falls
Public Service District.  The County Commission has received five
applications: James Stewart, Virgil Smith, Richard Ice, Shawn Metz, and
Eugene Sapp. President Starcher stated that Mr. Sapp has served for four
years which was not a full term.

President Starcher moved that the County Commission redppoint Eugene
Sapp 1o the Valley Falls Public Service District for a six-year term. His
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term will expire July 1, 2006. Commissioner Sago seconded. The motion
carried. '

The Marion County Commission would like to offer their complete
support to Susan Woods Coffindaffer, Chair, Teen Court Advisory
Committee, in the endeavor to implement a teen court program in Marion
County. Both Commissioner Sago and President Starcher believe that this
program has been implemented in Monongalia County quite successfully.
This program diverts teenagers out of the normal criminal process and it
saves taxpayers money.

Marion County Commission

CODY A. STARCHER Adirens £ decr bo:
Commeisrioner end President E mMZ{c!G JACKSON STREET

Al INT, WEST VIRGINIA 26554
JAMES E. SAGO 1 %67.5400

EAX (30} 367-5431

CECILY M. ENOCS
Comptissioner
SHARON }. SHAFFER
County Adnanistrator

Novemnber 17, 2000

Susan Wobds Coffindaffer, Chair
Teen Courl Advisory Commities
1000 Tachnotogy Drive, Suite 2310
£ airmont, Wast Virginia 26554

RE: Teen Court Program for Marion County, West Virginia

Dear Ms. Coffindaffer.

Wa, the Marion County Commission, would like to offsr our complete suppont in your endeavor
1o implement a teen court program in Marion County

1 is our understanding that the teen court program is an altemative Lo filing of a formai patition
and disposition proceeding at the Circuit Court level. We feel that earty intervertion and prevention
will educates youth on the impact of their actions. Teen court bulids competence in youth by providing
instruction on how the legal syﬁammimsmhwtommmlemdresdveprob#msmm
peefsmeﬁedivetyamiprcvid&a!ommforyoumtopracticaanddaveiopneudydeveloped
competencias.

Wae understand that Waest Virginia Code §49-5-13d permits the Ci_rcuéi Court to'admimster such
a program, and we would tike to reiterate our wilingness lo support this important project.

THE MARION COUNTY COMMISSION

CECILY M. ENOS, COMMISSIONER

Commissioner Sago moved that the County Commission sign the letter
concerning the Teen Court Program for Marion County. President Starcher
seconded. The motion carried.
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Attorney, Kevin Sansalone, 1 present before the County Commission with

an order in regard to the Sallyfield Estates, Inc. annexation proposal. The
order will provide the annexation of the 19.898 acres known as Sallyfield

Estates, Inc. into the City of Fairmont.

Commissioner Sago moved that the County Commission sign the order.
President Starcher seconded. The motion carried.

There being no further business 10 come before the County Commission,
it is ordered that this Commission do now recess until Tuesday, November
21, 2000, at 7:00 p.m.
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RULES OF PROCEDURE

VALLEY FALLS PUBLIC SERVICE DISTRICT

ARTICLEI

NAME AND PLACE OF BUSINESS

Section 1. Name: VALLEY FALLS PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District will be located
at Route 6 Box 161 East Grafton Road, Fairmont, Marion County, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric
circles between which circles shall be inscribed Valley Falls Public Service District, and in the
center shall be inscribed the Corporate Seal,

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

ARTICLE I
PURPOSE

This District is organized exclusively for the purposes set forth in Chapter 16,

Article 13A of the Code of West Virginia of 1931, as amended (the YAct").
ARTICLE HI

MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall be
those persons appointed by The County Commission of Marion County, West Virginia, or
otherwise appointed pursuant to the Act, who shall serve for such terms as may be specified in
the order of the County Commission or otherwise. '

Section 2. Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service Board, the
Secretary shall immediately notify the County Commission or other entity provided under the
Act and request the appointment of a qualified person to fill such vacancy. Prior to the end of
the term of any member of the Public Service Board, the Secretary shall notify the County
Commission or other entity provided under the Act of the pending termination and request the
County Commission or other entity provided under the Act to enter an order of appointment or
re-appointment to maintain a fully qualified membership of the Public Service Board,



ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

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

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

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

PUBLIC NOTICE OF MEETINGS

Section 4. Pursuent to Section 3, Article 9A, Chapter 6 of the West Virginia
Code of 1931, as amended (1999 Revision), notice of the date, time, place and agenda of all
regularly scheduled meetings of such Public Service Board, and the date, time, place and purpose
of all special meetings of such Public Service Board, shall be made available, in advance, to the
public and news media (except in the event of an emergency requiring immediate action) as
follows:

A, Regular Meetings, A notice shall be posted and
maintained by the Secretary of the Public Service Board of the Public
Service District at the front door or bulletin board of the Merjon County
Courthouse and at the front door or bulletin board of the place fixed for
regular meetings of the Public Service Board of the date, time and place
fixed and entered of record by the Public Service Board for the holding
of regularly scheduled meetings. In addition, a copy of the agenda for -
each regularly scheduled moeting shall be posted at the same locations
by the Secretary of the Public Service Board not less than 72 hours
before such regular meeting is to be held. If a particular regularly

. scheduled meeting is cancelled or postponed, a notice of such
cancellation or postponement shall be posted at the same locations as
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soon as feasible after such cancellation or postponement has been
determined.

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

ARTICLE V
OFFICERS

Section 1. The officers of the Public Service Board shall be a Chairman, a
Secretary and a-Treasurer. The Chairman shall be elected from the members of the Public
Service Board. The Secretary and Treasurer need not be members of the Public Service Board,
and may be the same person.

Section 2. The officers of the Public Service Board shall be elected each year
by the members at the first meeting held in such year. The officers so elected shall serve until
the next annual election by the membership and until their successors are duly elected and
qualified. Any vacancy ocourring among the officers shall be filled by the members of the
Public Service Board at a regular or special meeting. Persons selected to fill vacancies shall
© gerve until the following January meeting of the Board when their successors shall be elected
hereinabove provided. '

ARTICLE VI

DUTIES OF OFFICERS

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

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

Section 3. The Treasurer shall be the lawful custodian of all funds of the
District and shall disburse funds of the District on orders anthorized or approved by the Board.
The Treasurer shall keep or cause to be kept proper and accurate books of accounts and proper
receipts and vouchers for all disbursements made by or through him and shall prepare and submit
such teports and stafements of the financial condition of the Board as the members may from -
time to time prescribe. He shall perform such other duties as may bé required of him by law or
'as may be conferred upon him by the members of the Board, these Rules of Procedure or as
prescribed by law. ‘

Section 4. If the Chairman, Secretary or Treaswrer is absent from any
meeting, the remaining members of the Board shall select a temporary chairman, secretary or
treasurer, as necessary, who shall have all of the powers of the absent officer during such period
of absence.

- ARTICLE VIT

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended, repealed or added
to at any regular or special meeting of the Board by a majority vote of the entire Board, or at any
regular or special meeting of the members when a quorum is present in person and a majority of
thoge present vote for the amendment; but no such change, alteration, amendment, repeal or
. addition shall be made at any special meeting unless notice of the intention to propose such
change, elteration, amendment, repeal or addition and & clear statement of the substance thereof
be included in the written notice calling such meeting. '

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

st
Adopted this f?i day of April, 2006.
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Minutes of
April 21, 2006

| Epspim-Board Meeting
12:36 p.m,

The Valley Falls Public Service District March special Board meeting was called to order
by Chairman, James Quinn, on April 21, 2006, at 1:00 pm. The meeting was held at the
VEPSD office in Fairmont, West Virginia. The foflowing Board members and guests were
in attendance:

MEMBERS STAFF
James Quinn, Chairman Dorman Williams, Manager
Eugene Sapp, Treasurer " Jackie Spino, Office Manager

John Paugh, Secretary

GUEST

Timm Utt, Burgess & Niple, Ltd.
Sheena Hunt, Region VI

The March 15, 2006 Board meeting minutes were reviewed. James Quinn made a motion
to approve these minutes. Bugene Sapp seconded.

The March 29, 2006 special Board meeting minutes were reviewed. James Quinn made a
motion to approve these minutes. Eugene Sapp seconded.

The treasurers’ report was reviewed. Eugene Sapp made a motion to approve these
reports. John Paugh seconded.

NEW BUSINESS

Karen Ice gave a presentation to Dorman Williams from the Glady Creek extension gtoup.
She presented him with a cake, card and bouquet of flowers in appreciation of all he has
done for them. She wanted the Board to know that Dorman has gone above and beyond
the call of duty by helping them get water.

QLD BUSENESS

Dorman Williams presented the Board with a copy of the drawing, from Timm Utt, for the
connection at Pinchgut to the City of Fairmont’s line. He stated that Timm needs to get
this drawing to the City of Fairmont for their approval. Dorman also reported that the



Valley Falls PSD April 2006 Board meeting minutes reviewed

valve at Jungle wood is installed and within the next weeks he will get hold of Bunner
Contracting about installing meter pit and PRV,

Timm Utt gave the Board a copy of his letter to Jarrod Devault certifying the number of
easements needed at this time. Jarrod had requested this letter from Timm. He needs a
number of easements needed in order to confirm the 80% to the IIDC.,

Jackie Spino called Jarrod to let him know that this letter had been delivered to him via
email. Jarrod had stated by speaker phone that he had received this letter via email. Timm
Utt let him know that a copy of the project plans would be dropped off to his office by the
days end. Jarrod asked for a clean copy of the right-of-list for him to review, e wants to
sit down with this clean list and compare with what he has done and check the number
recorded with the number on this list. Jarrod, Dorman and Sheena will meet Wednesday
April 26 at 4:00 pm to go over this list and make notes 2s to what needs to be done to
finish to 100%. Once this meeting is has taken place, J arrod stated that he can write the
letter certifying the 80% and get it to the IIDC for review within the week.

Dorman Williams stated that we have a two parcel easement that VFPSD needs to acquire
from Carl Hinerman. Mr. Hinerman has stated that he would like $2,000 for this easement,
Dorman reported that he has spoken with Jarrod about this particular easement and he is
suggesting that we offer to purchase this area. The Board asked Dorman to discuss this
further with Jarrod at the Wednesday meeting.

Dorman Williams reported that the lawn service will increase this year from $35 to $50a
cutting. James Quinn made a motion to approve this increase. Bugene Sapp seconded.

Dorman reported that Doug needs new shirts and that he would like to purchase shirts for
the part-time help. The Board approved this.

Jackie Spino presented a copy of a quote for a color copier. This price includes trading in
the current copier for a refurbished color copier. The Board asked Jackie to get prices
from Staples and other companies to compare this quote to.

Dorman asked the Board to approve training for Doug Martin at the Environmental
Training Center to certify him on Backflow prevention, Dorman stated that this class is for
aweek. James Quinn made a motion to approve, Bugene Sapp seconded.

Katy Mallory from Steptoe and Johnson sent the Board a copy of Rules of Procedures for
thern to review. These rules needed to be approved and put into the bylaws for VFPSD.
_ James Quinn made a motion to approve these rules. John Paugh seconded.

Timm Utt reported to the Board that he needs to get a new amendment of the contract to
the Board for their approval for the changes made. James Quinn asked Timm Utt to
explain all these amendments. Timm Utt stated that the contract with Burgess and Niple,
Ltd, only covered for services up to the Health Department permit. He stated that they
have gone beyond these services and an amendment needs to be made to cover all these
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changes. Timm Utt stated that he will have a draft amendment drawn up for the Board to
approve.

Timm Utt stated that he will be leaving a copy of the plans that are up to date for Valley
Falls PSD to review. If there are to be any changes these need to be made before these
plans are made available to the contractors.

Next scheduled regular Board meeting will be May 12, 2006 at 12:30 pm.

James Quinn moved to adjourn the meeting. Eugene Sapp seconded.

{MMW /% %M Eugene Sapp, Treasurer

James Quinn, Chairman

@Mn %Mﬁ//y John Paugh, Secretary
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VALLEY FALLS PUBLIC SERVICE DISTRICT

‘Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fond)

EXCERPT OF MINUTES ON ORGANIZATIONAL MEETING,
ADOPTION OF THE BOND RESOLUTION,
SUPPLEMENTAL RESOLUTION, AND FIRST DRAW

The undersigned SECRETARY of the Public Service Board of Valley Falls Public
Service District, hereby certifies that the following is a true and correct excerpt of the minutes of a
special meeting of the said Public Service Board:

ARk *kF HkE

The Public Service Board of Valley Falls Public Service District met in special session,
pursuant to notice duly posted, on the 5th day of January, 2007, in Fairmont, West Virginia, at the hour
of 1:00 p.m.

PRESENT: Chairman - James K. Quin
Secretary/Treasurer - John David Paugh
Member - Eugene M. Sapp

ABSENT: None

James K. Quin, Chairman, presided, and John David Paugh 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, upon motion duly made by Mr. Sapp and seconded by Mr. Quin, the
Board held its organizational meeting for the calendar year of 2007. The officers are as follows:

James K. Quin - Chairman
Eugene Sapp - Secretary/Treasurer

22
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Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF VALLEY FALLS
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF $4,878,315 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, upon motion duly made by Mr.
Quin and seconded by Mr. Sapp, 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 Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING ASTO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE WATLR
REVENUE BONDS, SERIES 2007 A (WEST
VIRGINIA INFRASTRUCTURE FUND), OF VALLEY
FALLS PUBLIC SERVICE DISTRICT; APPROVING

CHB60480.1 2



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, upon motion duly made byMr.
Quin and seconded by Mr. Sapp, it was unanimously ordered that the said Supplemental Resolution be
adopted and be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Resolution in writing entitled:

RESOLUTION OF THE BOARD OF VALLEY
FALLS PUBLIC SERVICE DISTRICT APPROVING
INVOICES RELATING TO THE CONSTRUCTION
AND OTHER SERVICES FOR THE PROPOSED
WATER PROJECT AND AUTHORIZING PAYMENT
HERETO

and caused the same to be read and there was discussion. Thereupon, upon motion duly made byMr.
Quin and seconded by Mr. Sapp, it was unanimously ordered that the said Resolution be adopted and be
in full force and effect on and from the date hereof.

£33 3 kK FAkFE
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YALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ORGANIZATIONAL MEETING,
ADOPTION OF THE BOND RESOLUTION,
SUPPLEMENTAL RESOLUTION, AND FIRST DRAW

The undersigned SECRETARY of the Public Service Board of Valley Falls Public
Service District, hereby certifies that the following is a true and correct excerpt of the minutes of a
special meeting of the said Public Service Board:

ok * ko L

The Public Service Board of Valley Falls Public Service District met in special session,
pursuant to notice duly posted, on the 5th day of January, 2007, in Fairmont, West Virginia, at the hour
of 1:00 p.m.

PRESENT: Chairman - James K. Quin
Secretary/Treasurer - John David Paugh
Member - Eugene M. Sapp

ABSENT: None

James K. Quin, Chairman, presided, and John David Paugh 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, upon motion duly made by Mr. Sapp and seconded by Mr. Quin, the
Board held its organizational meeting for the calendar year of 2007. The officers are as follows:

James K. Quin - Chairman
Eugene Sapp - Secretary/Treasurer
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Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF VALLEY FALLS
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF $4,878,315 IN AGGREGATE
PRINCIPAL. AMOUNT OF WATER REVENUE
BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, upon motion duly made by Mr.
Quin and seconded by Mr. Sapp, 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 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 2007 A (WEST
VIRGINIA INFRASTRUCTURE FUND), OF VALLEY
FALLS PUBLIC SERVICE DISTRICT; APPROVING
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AND RATIFYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TOQ 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, upon motion duly made byMr.
Quin and seconded by Mr. Sapp, it was unanimously ordered that the said Supplemental Resolution be
adopted and be in full force and effect on and from the date hereof,

Next, the Chairman presented a proposed Resolution in writing entitled:

RESOLUTION OF THE BOARD OF VALLEY
FALLS PUBLIC SERVICE DISTRICT APPROVING
INVOICES RELATING TO THE CONSTRUCTION
AND OTHER SERVICES FOR THE PROPOSED
WATER PROJECT AND AUTHORIZING PAYMENT
HERETO

and caused the same to be read and there was discussion. Thereupon, upon motion duly made byMr.
Quin and seconded by Mr. Sapp, it was unanimously ordered that the said Resolution be adopted and be
in full force and effect on and from the date hereof.

Fok Hkk kR
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WYV MUNICIPAL BOND COMMISSION
8§ Capitol Street

Saite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: January 12, 2007

(See Reverse for Instructions)

ISSUE: Valley Falls Public Service District Water Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund)

ADDRESS: Post Office Box 477, Fairmont, West Vireinia 26355 COUNTY: Marion County

PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED:
ISSUE DATE: _Japuary 12, 2007 CLOSING DATE: _January 12, 2007

ISSUE AMOUNT: _$4.878.315 RATE: 0%

1ST DEBT SERVICE DUE: _September 1, 2008 IST PRINCIPAL DUE: _ September 1, 2008

1ST DEBRT SERVICE AMOUNT: $38.112.00 PAYING AGENT: Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL: _Jackson Kelly PLLC

Contact Person: John C. Stump, Esg.

Contact Person: _Samme L. Gee

Phone: 304.353.81596

Phone:_304.340.1318

CLOSING BANK: WesBanco Bank. Inc.

ESCROW TRUSTEE:

Contact Person:_ Marty Ward

Contact Person:

Phone: 304.368.5000

Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: _Dorman Williams

OTHER: WYV Infrastructure and Jobs

Developmemt Council

Position: _Manager

Contact Person: Jefferson Brady

Phone: _ 304.363.0570

Function: Executive Director

Phone: 304.558.4607

DEPOSITS TO MBC AT CLOSE:
By: Wire
Check

e Other:

Accrued Interest:

Reserve Account:

$
Capitalized Interest: $
$
$

REFUNDS & TRANSFERS BY MBC AT CI.OSE

By: Wire

Check

IGT

To Escrow Trustee:

To Issuer

$
$
____ToCons. Invest. Fund  §$
____ To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the dav of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3 Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

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

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

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

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

12/18/06
928790.00004
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WESBANCO BANK, INC., Fairmont, West Virginia, hereby accepts
appointment as Depository Bank in connection with the Bond Resolution of Valley Falls
Public Service District (the "Issuer”) adopted January 5, 2007, and the Supplemental
Resolution of the Issuer adopted January 5, 2007 (collectively, the "Bond Legislation™),
authorizing issuance of the Issuer's Water Revenue Bonds, Series 2007 A (West Virginia
Infrastructure Fund), dated January 12, 2007, issued in the principal amount of $4,878,315
(the "Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as
set forth in the Bond Legislation.

WITNESS my signature on this 12th day of January, 2007.

WESBANCO BANK, INC.

By: (35&%\& @32»;’

Its: Authorized Officer

12/15/06
928790.60004
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Valley Falls Public Service District Water Revenue
Bonds, Series 2007 A (West Virginia Infrastructure Fund), dated January 12, 2007, issued in the principal
amount of $4,878,315 (the "Bonds"), and agrees to perform all duties of Registrar in connection with the
Bonds, all as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 12th day of January, 2007.

THE HUNTINGTON NATIONAL BANK

w5 Vi e Ve

Authof’iged O;ﬁr{er f -

12/15/06
928790.00004
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 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 Valley Falls Public Service District (the "Issuer™), hereby certifies
that on the date hereof, the single, fully registered Water Revenue Bond, Series 2007 A
(West Virginia Infrastructure Fund), of the Issuer, dated January 12, 2007, in the principal
amount of $4,878,315, 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 12th day of January, 2007.

THE HUNTINGTON NATIONAI BANK

I e

Its: Authofized Ojﬂ’f:er ‘“‘Zﬁle’ff/ s

12/15/2006
928794.00004
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the Japuary 12, 2007, by and
between VALLEY FALLS 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 $4,878,315 Water Revenue Bonds, Series 2007 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution
of the Issuer duly adopted January 5, 2007, and the Supplemental Resolution of the Issuer
duly adopted January 5, 2007 (collectively, the "Bond Legislation”);

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafier set forth;

CHB60579.2
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NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1.  Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the 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 regnlatory bodies as the Issuer advises it of and with generally
accepted industry standards.

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

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

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

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Registrar's Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7.  This Registrar's Agreement may be terminated by either party upon

60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CHBE0579.2 2



ISSUER: Valley Falls Public Service District
Post Office Box 477
Charleston, West Virginia 26555
Aitn: Chairman

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

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

CHE60579.2 3



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

VALLEY FALLS PUBLIC SERVICE DISTRICT

Its: Irman

THE HUNTINGTON NATIONAL BANK

By / §> ﬁ-

Authorﬁéd Ci}rgér

12/15/06
928790.00004
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and 2.
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SCHEDULE OF COMPENSATION
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Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF TRUSTEE'S FEES
Invoice Date January 12, 2007

Valley Falls Public Service District
Account Number 6089001809

Valley Falls Public Service District
Water Revenue Bonds, Series 2007 A
C/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

nnnnnnnnnnnnnnnnnnnnnnnn

FEE CALCULATION FOR January, 2007

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn P T e R e A s e

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

TOTAL AMOUNT $ 500.00

TOTAL DUE $ ... 50000

*

FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. IF PAYMENT

1S NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN

* . MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: BARRY. .
* . GRIFFITH, PO BOX 633, CHARLESTON, WV 25322-0633

L, * %

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

ACORD, CERTIFICATE OF LIABILITY INSURANCE 11312007

PROGUCER

Acordia

430 Drummond Street Ste 2
Morgantown, WV 26505

THIS CERTIFICATE 1S 18SUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC#
INSURED INSURER A National Unien Fire Insurance Go. of Piltsburgh
Vailley Falls Public Setvice District INSURER B;
P. O. Box 477 )
Fairmont, WV 26554 INSURER €1
IMSURER b;
| MSURER E:
COVERAGES

THE POLICIES OF IWSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED WAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM QR CONDITION OF ANY CONTRACT 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 CONIHTIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN NMAY HAVE BEEN REDUCED BY PAID CLAIMS,

LYERY ECTIVE | POLICY EXOIRATION
LTR INSRD TYPE OF INSURANCE POLICY RUMBER Pf?ﬁ%i;ﬁﬁmm RATE ;mymnr:rr‘lw LIMTS
GENERAL LIABILITY EACH OCCURRENCE s 1,000,500
| GER “DARAGE 7O RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (gg ncéugn;e) 5
i CLAIKS MADE [ X 1 OCCUR 1480 EXP (Any one person) 5 Not Applicable
A L2734 July 1, 2008 July 1, 2007
X WRONGFLL ACTS PERSCNAL & ADV INJURY §
¥ | PROFESSIONAL GENERAL ABGREGATE 5 Ng Aggregate
GENT AGGREGATE LIAT APPLIES PER: PRODUCTS - COMPIOP AGG | 5 No Aggregate
“‘] 3‘“| PRO-
FoUCY EOT LOC Fire Legal 100,008
AUTOROBILE LIABILITY
Rl COMBINED SINGLE LIWIT
X | ANY AUTO {Ea accidant) § 1,000,000
ALL GWNED AUTOS .
L2734 July 1, 2606 July 1, 2007 BODIY INJURY 5
A SCHENULED AUTCS LA Y {Per person)
X | HIRED AUTDS BODILY IJURY 5
X_| NON-OWRED AUTOS {Frer acciderm)
o] PROPERTY DAMAGE s
{Per accidenl) .
GARAGE LIABILITY AUTO ORLY -EA ACCIDENY | 5 1,000,000
Al X awvauro L2734 July 2008} July 1, 2007 | ool Eaacc|s 1,000,600
AUTO ONLY: AGG | 5 Mot Applleable
EXCESSUNSRELLA LIABILITY EACH OCCURRENCE 5
QCCUR CLAME MADE AGGREGATE $
s
DEDUCTIBLE s
RETENTION  § 5
WORKERS COMPENSATION AND TORY LTS o
EMPLOYERS' LIABHITY i
ANY PROPRIETCRPARTNER/EXECUTIVE EL, BACH ACGIDENT $
OFFICERMENBER EXCLUDED? EL. DISEASE - EA EMPLOYEH 5
W yes, descring unter
SPECIAL RROVISIONS below EL. DISEASE - POLICY LIMIT | 5
A | OTHER L2734 July 1, 2006 | July 1, 2007 ACY Less $1,000 deduciible
Auiamaoblie Physieal Damage )
Al siop e L2734 July 4, 2006 July 1, 2007 1,000,000

A 32500 per ocoursnea dsdystible applies to ali Hability coverase.

DESCRIPTION OF OPERATIONS / LOCATIONS 1 VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT [ SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

Wy Water Development Authority
ATTN Danjel Yonkosky

180 Association Drive
Charlesien, WV 25311

AUTHORIZED AGERT

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED REFORE THE EXPIRATION
BATE THERRQF, THE ISSUING INSURER WILL ENDEAVOR TO il 10 DAYS wWRiTTER
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO 50 SHALL
(MPOSE NG OBLIGATION OR LIABILITY, OF ANY KIND URON THE INSURER, ITS AGENTS OR

REPRESENTATIVES,

ACORD 25 {2601/08)

AUTHORIZED REPRESENTATIVE
© ACORD CORPORATION 1988




ACORD, CERTIFICATE OF PROPERTY INSURANCE 1/312607

PRODUCER

Acordia
430 Drumnmond Street Ste 2
Morgantown, WV 265065

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED PY THE POLICIES BELOW,

COMPANIES AFFORDING COVERAGE

cmﬁﬂ“y Westchester Fire Insurance Company
ENSURED - - .
Valiay Falis Public Service District B The Hartford Steam Bailer Inspaction and Insurance Co.
P, 3, Box 477
Fairmont, WV 26554 comgmv

COMPANY

D

COVERAGES

THIS 15 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN IB5UED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION Of ARNY CONTRACT GR OTHER DOCUMENT WITH RESPECT TC WHICH THIS -
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRISED HEREIN 1S SUBJECT TO ALL THE TERMS,

S TYPE OF INSURANCE

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POQLICY NUMBER

POLICY EFFECTIVE | POLICY EXPIRATION
DATE (NMMIDDNVY) | DATE (AMIDOANY) COVEREDPROPERTY LS

| X_| propERTY

| CAUSE3 OFLO8S -
BASIC

| BRGAD

A _X_w SPECIAL Manuscript
BARTHGUAKE
ROOD

P2734

BUALDING

PERSTNAL PROPERTY

BUSINESS INCOME 12 Months

X
X |

EXTRA EXPENSE 12 Months

July 1, 2006 July 1, 2007 BLANKET BUILDING

BLANKET PERS PROR

BLANKET BLDG & PP

<[]

INLAND MARINE
TYFE OF FOLICY

CAUBES OF {G8s
NAMED PERILS
OTHER

July 1, 2008 July %, 2007

HERN

X | crme

TYPEOFPCLYY
Employee Dishonosty

P2734

2.000,000.00

July 1, 2008 July 1, 2007

B X | BOILER B MACHINERY

P2734

July 1, 2006 July 1, 2007

n o o (e i dea jer [ b e far fer Ben (o fn en fen e

1,000,0006.00

| omen

LOCARON OF PREMISES/DESCRIPTION OF PROPERTY

SPECIAL CONDITIONSIOTHER COVERAGES

* Coverage Iz wriften on repiacemnant cost sublect 1o values faported to the Board of Rlsk and insurance Managment,
* A 82500 per oteUrence deductible apples fo each loss,

CERTIFICATE HCOLDER

CANCELLATION

WYV Waler Development Authority
ATTN: Daniel Yonkosky

180 Association Drive
Chardastan, WV 25311

AUTHORIZED AGENT

SHOULD ANY QF THE ABOVE DESCRIBED BOLICIES BE CTANCEHED BEFQRE THE
EXPIRATION DAYE THEREDF, THE ISSUING COMPANY WILE, ENDEAVOR TO MAL
30 DAYS WRITTEN NOTICE TC THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FALURE TO MALL SUCH NOTICE SHALL WWIPOSE NO OBLIGATION OR LIABILITY

OF ANY KIND UPCK THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE ﬁq—z

ACORD 24 (1/85)

@ACORD CORPORATION 1985







VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 2006 A

BOND RESOLUTION

Table of Contents

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01 Authority for this Resolution

Section 1.02 Findings

Section 1.03 Bond Legislation Constimtes Contract
Section 1.04 Definiticns

ARTICLE I
AUTHORIZATION OF REFUNDING

Section 2.01 Authorization of Refunding

ARTICLE I
AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS
Section 3.01 Authorization of Bonds
Section 3.02 Terms of Bonds
Section 3.03 Execution of Bonds
Section 3.04 Authentication and Registration
Section 3.05 Negotiability, Trapsfer and Registration
Section 3.06 Bonds Mutilated, Destroyed, Stolen or Lost
Section 3.07 Bonds Not to Be Indebtedness of the Issuer
Section 3.08 Bonds Secured by Pledge of Net Revenues
Section 3.09 Form of Bond
FORM OF BOND
Section 3.10 Sale of Bonds
Section 3.11 Disposition of Bond Proceeds
Section 3.12 Designation of Bonds “Qualified Tax-Exempt Obligations

ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01 Establishment of Funds and Accounts with Depository Bank
Section 4.02 Establishment of Funds and Accounts with Commission

CR852283.2



Section 4.03 Covenants of the Issuer as to System Revenues and Funds

ARTICLEV
GENERAL COVENANTS

Section 5.01 General Statement

Section 5.02 Rates

Section 5.03 Sale of the System

Section 5.04 Issuance of Additional Parity Bonds
Section 5.05 Insurance and Bonds

Section 5.06 Statutory Mortgage Lien

Section 5.07 Fiscal Year; Budget

Section 5.08 Compensation of Members of Governing Body
Section 5.09 Books and Records; Audits

Section 5.10 Maintenance of System

Section 5.11 No Competition

ARTICLE VI
RATES, ETC.

Section 6.01 Initial Schedule of Rates and Charges; Rules

ARTICLE VI
TAX COVENANTS

Section 7.01 Tax Covenants
Section 7.02 Arbitrage and Tax Exemption
Section 7.0% Tax Certificate and Rebate
ARTICLE VIII
DEFAULT AND REMEDIES

Section 8.01 Events of Defanit
Section 8.02 Remedies

CA852293.2



ARTICLE IX
DEFEASANCE

Section 9.01 Defeasance

ARTICLE X
MISCELLANEOUS

Section 10.01 Amendment or Modification of Bond Legislation

Section 10.02 Severability of Invalid Provisions

Section 10.03 Table of Contents and Headings

Section 10.04 Conflicting Provisions Repealed

Section 10.05 Covenant of Due Procedure, Efc.

Section 10.06 Effective Date ‘
SIGNATURES
CERTIFICATION

CHE52293.2 3



VALLEY FALLS PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REVENUE BONDS, SERIES 1976, OF VALLEY
FALLS PUBLIC SERVICE DISTRICT THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$322,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REFUNDING BONDS, SERIES 2006 A; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETC.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF VALLEY
FAILLS PUBLIC SERVICE DISTRICT:

ARTICIE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Resolution. This Resolution (together with
‘any orders or resolutions supplernental hereto, the "Bond Legislation") 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.

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

A.  Valley Falls Public Service District (the "Issuer”} is a public service
district and public corporation of the State of West Virginia in Marion County of said State.

B.  The Issuer now owns and operates a public waterworks systern. The
refunding of the GMAC Bonds, as hereinafter defined, hereby authorized and provided for
is a public purpose of the Issuer and is ordered for the purpose of meeting and serving public
convenience and necessity.

C. The Issuer has heretofore issued its Water Revenue Bonds, Series 1976,
dated January 25, 1977, issued in the original aggregate principal amount of $665,000 (the
“GMAC Bonds™) and currently held by General Motors Acceptance Corporation.

D.  Ttis in the best interest of the Issuer that the GMAC Bonds be currently
refunded in order to allow the Issuer to avoid overly burdensome parity test.

CHB52293.2



E.  Itisdeemed necessary for the Issuer to issue its Water Refunding Bonds,
Series 2006 A (the "Series 2006 A Bonds") in the total aggregate principal amount of not
more than $322,000 to pay in full the principal of and interest acerued on the GMAC Bonds,
and to pay costs of issuance thereof and related costs.

F. It is in the best interest of the Issuer that the Series 2006 A Bonds be sold
to the Purchaser (as hereinafter defined) pursuant to the terms and provisions of the
commitment letter of the Purchaser dated September 8, 2006.

G.  The Issuer has complied with all requirements of West Virginia law
relating to authorization of the refunding of the GMAC Bonds, and the issuance of the
Series 2006 A Bonds, or will have so complied prior to issuance of the Series 2006 A Bonds,
including, among other things, the obtaining of the approval of this financing and the
refunding of the GMAC Bonds from the Public Service Commission of West Virginia by
Commission Order, dated October 25, 2006, in Casa No. 05-0633-PWD-CN.

H.  Upon the refunding of the GMAC Bonds, there are no outstandiang
obligations of the Issuer which will rank on a parity with the Series 2006 A Bonds as to liens,
pledge and source of and security for payment.

Section 1.03. Bond Legislation Constitutes Contract. Inconsideration of
the acceptance of the Series 2006 A Bonds by those who shall be the Registered Owner of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owner, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the benefit, protection and security
of the Registered Owner of the Series 2006 A Bonds, all of which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds, and
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 Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended and in effect on the date of adoption hereof.

* Authiorized Officer™ means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly appointed by the Governing Body.

"Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any

similar term whenever used herein with regpect to any outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

CHB52293.2 2



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

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

"Bonds® means, collectively, the Series 2006 A Bonds and, where appropriate,
anty bonds on a parity therewith subsequently authorized to be issued hereunder of by another
resolution of the Issuer.

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

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

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

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its succegsors and assigns.

*RDIC" means the Federal Deposit Insurance Corporation or any successor o
the functions of the FDIC.

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

“CGMAC Bonds” means the Water Revenue Bonds, Series 1976, dated January
25, 1977, issued in the original aggregate principle amount of $665,000.

“GMAC Resolution” means the Bond Resolutions authorizing the GMAC
Bonds.

"Governing Body" means the Public Service Board of the Issuer.

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

"Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, 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
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sale or other disposition of, or from any increase in the value of, capital assets or any Tap
Fees, as hereinafter defined.

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

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

“Investment Property" means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investmeni-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is
excluded from gross income, under Section 103 of the Code, for federal income tax purposes
other than specified private activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Issuer” means Valley Falls Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Marion County,
and, unless the context clearly indicates otherwise, inchudes the Governing Body of the
Issuer,

"Net Proceeds” means the face amount of the Series 2006 A Bonds, plus
accriied intérest and premiugn, if any, and less origidal isstie discount, if any. For plirpoges
of the Private Business Use limitations set forth herein, the term Net Proceeds shall include
any amounts resulting from the investment of proceeds of the Series 2006 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.

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

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, fees
and expenses of fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all
as hereinafter defined), payments o pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regularly be incloded under
generally accepted accounting principles; provided, that "Operating Expenses” does not
include payments on account of the principal of or redemption premiuvm, if any, or interest
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on the Series 2006 A 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.

“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 fo said date; (ii) any Bond for the
payment of which rmonies, 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 priof to maturity); (iii} any Bond deemed to
have been paid as provided in Article IX hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, and Bonds registered to the Issuer.

“Parity Bonds” means additional Parity Bonds issued under the provisions and
within the Hmitations prescribed by Section 5.04 hereof.

"Paying Agent” means the bank or other entity fo be designated as such in the
Supplemental Resolution and its successors and assigns.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related" to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a natural person, inchuding all persons "related" to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
aceordance with the Code, including, without limitation, giving due fegérd (o "incidental
use, " if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any.

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

"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
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Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage
Association: Tennessee Valley Authority, or Washington
Metropolitan Area Transit Authority;

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

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

() Money market funds or similar funds whose only
asgets afe investments of the type described in paragiaphs (a)
through (g) 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 roust mature as nearly as practicable coincident
with the maturity of said repurchase agreements or mmst 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 ifs agent must
have) possession of such collateral; and such collateral must be
free of all claims by third parties;




(hy  The West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6(c) of the West Virginia Code of 1931, as
amended; and

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

"Repulations” means temporary and permanent regulations promulgated under
Zn Iy g
the Code.

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

“Series 2006 A Bonds” means the Water Refunding Bonds, Series 2006 A,
authorized hereby to be issued pursuant to this Resolution.

"Series 2006 A Bonds Reserve Account” means the Series 2006 A Bonds
Reserve Account created by Section 4.02 hereof.

“Series 2006 A Bonds Reserve Requirement” means, as of any date of
calculation, the lesser of () 10% of the original stated principal amount of the Series 2006 A
Bonds: (il) the maximum amount of principal and interest which will become due on the
Series 2006 ‘A Bonds in any year; or (iii) 125% of the average amount of principal and
interest which will become due on the Series 2006 A Bonds.

"State"” means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 2006 A Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with tespect to the Series 2006 A Bonds and not so included may be included in
another Supplemental Resolution.

"System" means the complete public waterworks system of the Issuer, presently
existing in its entirety or any integral part thereof, and any further additions, extensions and
improvements thereto hereafter constructed or acquired for the System from any sources
Whatsoever.,

“Tap Fees" means the fees, if any, paid by prospective customers of the System
in order to connect thereto.
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Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shail include any other gender.
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ARTICLE

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. All GMAC Bonds Quistanding
as of the date of issuance of the Series 2006 A Bonds and all unpaid interest acerued thereon,
if any, are hereby ordered to be refunded and paid in full and the pledge of Net Revenues
in favor of the Holders of the GMAC Bonds imposed by the GMAC Resolution, the monies
in the funds and accounts created by the GMAC Resolation pledged to payment of the
GMAC Bonds, and any other funds pledged by the GMAC Resolution to payment of the
GMAC Bonds are hereby ordered terminated, discharged and released upon such payment
to the Holders of the GMAC Bonds. Contemporaneously with the payment in full of the
GMAC Bonds, the amounts on deposit in the sinking fund, and all other funds and accounts
created and maintained on behalf of the GMAC Bonds, shall be released from the lien created
by the GMAC Resolution. The portion of the proceeds of the Series 2006 A Bonds hereby
authorized to be applied towards the refunding of the GMAC Bonds shall be applied as
provided in Article III hereof.
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purpose of refunding the
GMAC Bonds, and paying certain costs of issnance and related costs not otherwise provided
for, or any or all of such purposes, there is hereby authorized to be issued the Water
Refunding Bonds, Series 2006 A, of the Issuer, in the aggregate principal amount of not
more than $322,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution.

Section 3.02. Terins of Bonds. The Series 2006 A Bonds shall be issued
in single form, numbered AR-1, and only as a fully registered Bond. The
Series 2006 A Bonds shall be dated such date; shall be in such principal amount, not to
exceed $322,000; shall bear interest ai such rate o rates, not exceeding the then legally
permissible limit on sach dates; shall mature on such dates and in such amounts; and shell
be subject to such repayment or redemption, all as the Issuer shall prescribe in a
Supplemental Resolation. The Series 2006 A Bonds shall be payable as to principal and
interest at the office of the Paying Agent in any coin or currency which, on the dates of
payment is legal tender for the payment of public or private debts under the laws of the
United States of America,

The Series 2006 A Bonds shall be subject to prepayment of the principal balance
in whole on any scheduled payment date. If the Series 2006 A Bonds are paid in full more
than six calendar months prior to their maturity date, then the Borrower shall pay to the
Lender a prepayment premium equal to the Prepaid Principal multiplied by the Premium
Percentage. The “Premium Percentage” shall be equal to one percent (1.0%) multiplied by
the number of full years plus one for any additional part or portion of a year between the
Prepayment Date and the maturity date of the Series 2006 A Bonds. Provided, however, in
no event shall the Premivm Percentage exceed five percent (3%) of the Prepaid Principal.
The term “Prepaid Principal” shall mean the cutstanding principal balance of the Series 2006
A Bonds at the Prepayment Date; provided however, at the discretion of Lender, all
payments of principal made within thirty days prior to the Prepayment Date may be included
in the Prepaid Principal amount subject to the Premium Percentage. The term “Prepayment
Date” shall mean the date the prepayment is tendered.

Section 3.03. Execution of Bonds. The Series 2006 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 jmprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2006 A Bonds shall cease to be such
officer of the Issuer before the Series 2006 A Bonds so signed and sealed have been actually
sold and delivered, the Series 2006 A Bonds may nevertheless be sold and delivered as herein
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provided and may be issued as if the person who signed or sealed such Bonds had not ceased
to hold such office. The Series 2006 A Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the
proper office in the Issuer, although at the date of such Bonds such person may not have held
such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2006 A Bonds
shall be valid or obligatory for any purpose or entitled fo any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.09 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2006 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar.

Section 3.05. Negotiability, Transfer and Registration. Subject o the
provisions for transfer of registration set forth below, the Series 2006 A Bonds shall be and

have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
any of the Series 2006 A Bonds, shall be conclusively deemed to have agreed that such Bond
shail be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder shall
further be conclusively deemed to have agreed that said Bond shall be incontestable in the
hands of a bona fide holder for value.

So long as the Series 2006 A Bonds remain outstanding, the Issuer, through the
Bond Registrar, shall keep and maintain books for the registration and transfer of the
Series 2006 A Bonds.

The registered Series 2006 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
anthorized 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 aftorpey.

In all cases in which the privilege of exchanging the Series 2006 A Bonds or
transferring the registered Bonds are exercised, the Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. Any Series 2006 A Bond surrendered in any
such exchanges or transfers shall forthwith be cancelied by the Bond Registrar. For every
such exchange or transfer of the Series 2006 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 such new Bond upon
each exchange or transfer, and any other expenses of the Bond Registrar incurred in
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connection therewith, which sum or sums shall be paid by the person requesting such
exchange or transfer, as a condition precedent 1o the exercise of the privilege of making such
transfer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
the Series 2006 A Bonds during the 15 days preceding a scheduled payment date on such
Bonds or after notice of any prepayment of such Bonds has been given.

Section 3.06. Bonds Mutitated, Destroyed, Stolen or Losgt. In case the
Series 2006 A Bonds 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 Series 2006 A Bond of like tenor as the Bond so mutilaied, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Series 2006 A Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulatjons and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. The
Series 2006 A Bond so surrendered shall be cancelled by the Bond Registrar and held for the
account of the Issuer. If any such Bond shall have matured or be about to mature, instead
of issuing a substitute Series 2006 A 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
2006 A Bonds shall not, in any event, be or constitute an indebtedness of the Issver within
the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No Holder or Holders of the Series 2006 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 2006 A Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2006 A Bonds shail be secured forthwith by a lien on the Net
Revenues derived from the System, in addition to the statutory morigage lien on the System
hereinafter provided. The Net Revenues derived from the System in an amount sufficient
to pay the principal of and interest on the Series 2006 A Bonds, and to make the payments
as hereinafier provided, are hereby irrevocably pledged to the payment of the principal of
and interest on the Series 2006 A Bonds as the same become due.

Section 3.09. Form of Bond. The text of the Series 2006 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[FORM OF BOND]

VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 2006 A

No. AR-1 _ $

KNOW ALL MEN BY THESE PRESENTS: That on this the day of
October, 2006, VALLEY FALLS PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Marjon 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 order of

-JP MORGAN CHASE BANK, N.A. -

or registered assigns (the “Payee"), the principal sum of
, plus interest as follows:

A. Interest on this Bond shall be payable at a rate of ___ % per
annum (hereinafter sometimes called the "Tax-Exempt Rate"). Interest shall
be computed on the basis of a year of 360 days, and the actual number of days
in a month (actual number of days divided by 360) payable for the actual
number of days elapsed during any portion of a month.

B.  Notwithstanding any other provision herein, in the event the
interest on this Bond is declared to be includible in gross income for federal
income tax purposes by the Internal Revenue Service ("Determination of
Taxability"), interest on this Bond shall be payable at a rate of ____ % per
anpum {(hereinafter sometimes called the "Taxable Rate"). Interest at the
Taxable Rate shall cofmmence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on this Bond is asserted,
declared or determined to be includible in gross income for federal income tax
purposes, and shall continue until the entire principal of and interest on this
Bond are paid, notwithstanding that the entire principal amount of this Bond
may have been paid in full prior to the Determination of Taxability. Any
interest being past due on this Bond by reason of such increase shall become

irmmediately due and payable.
C.  This Bond shall be payable in installments cotmmencing on
the  day of ___ and on the day of sach month thereafter, to and
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including , . The monthly installments shall consist of
principal and interest of $ per month.

D.  All payments received by the Paying Agent on account of the
Bond shall be applied first to payment of interest accrued on the Bond and next
to payment of principal of the Bond. If not sooner paid, the entire principal
amount of this Bond unpaid on . , together with all accrued
interest and any other sums due and owing upon this Bond shall be due and
payable on such date.

The principal of and interest on this Bond is payable in any coin or corrency
which on the date of payment thereof is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of JP Morgan Chase
Bank, N.A., Charleston, West Virginia, as Bond Registrar and Paying Agent,

The Series 2006 A Bonds shall be sabject to prepayment of the principal balance
in whole on any scheduled payment date. If the Series 2006 A Bonds are paid in full more
than six calendar months prior to their maturity date, then the Borrower shall pay to the
Lender a prepayment premium equal to the Prepaid Principal multiplied by the Premium
Percentage. The “Premium Percentage” shall be equal to one percent (1.0%) multiplied by
the number of full years plus one for any additional part or portion of a year between the
Prepaymentt Date and the maturity date of the Series 2006 A Bonds. Provided, however, in
no event shall the Premium Percentage exceed five percent (5%) of the Prepaid Principal.
The term “Prepaid Principal” shail mean the outstanding principal balance of the Series 2006
A Bonds at the Prepayment Date; provided however, at the discretion of Lender, ail
payivients of principal made within thirty days ptior © the Prepaymerit Date may be included
in the Prepaid Principal amount subject to the Premium Percentage. The term “Prepayment
Date” shall mean the date the prepayment is tendered.

This Bond is issued to (i) refund the Issuer’s Water Revenue Bonds, Series 1976
(GMAC), and (ii) to pay costs of issuance and related costs. The existing public waterworks
facilities of the Issner, and any further additions, 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 of the West Virginia Code of 1931, as amended (the "Act™), and
a Resolution duly adopted by the Issuer on ___, 2006, and a Supplemental
Resolution, duly adopted by the Issuer on ___, 2006 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof.

The principal of and interest on this Bond is payable only from and secured by
a pledge of the Net Revenues to be derived from the operation of the System.

This Bond does not constinute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
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obligated to pay the same or the interest hereon except from the source set forth above.
Under the Bond Legislation, the Issuer has entered into certain covenants with the Payee, for
the terms of which reference is made to said Bond Legislation. Remedies provided the Payee
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 Bond Registrar
by the registered ownet, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or its attormey duly authorized in writing.

Subject to such registration requirements, 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.

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

This Bond is hereby designated a "qualified tax-exempt obligation” within the
meaning of Section 265(b)(3)(B} of the Internal Revenue Code of 1986, as amended,

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

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

"This Bond shall not be valid or obligatory unless authenticated and registered

by the Registrar by the execution of the Registrar's Certificate of Authentication and
Registration attached hereto and incorporated herein.
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IN WITNESS WHEREOF, VALLEY FALLS PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto

affixed hereon and attested by its Secretary, and has caused this Bond to be dated the day and
year first written above.

VALLEY FALLS PUBLIC SERVICE DISTRICT

[SEAL}

By:

Its:  Chairman
ATTEST:
Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is described in the within-mentioned Bond
Legistation and has been duly registered in the name of the registered owner set forth above.

Date:

7P MORGAN CHASE BANK, N.A.,
as Registrar

By:

Its: Authorized Officer
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fForm of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within-mentioned Bond and

does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books of the Regxstrar on behalf of the said Issuer
with full power of substifution in the premises.

Daled: .

In the presence of:
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Section 3.10. Sale of Bonds, The Series 2006 A Bonds shall be sold to
the Purchaser contemporaneously with, or as soon as practicable and authorized and
permitted by applicable law after, the adoption of the Supplemental Resolution; provided, that
the Purchaser and the Issuer shall have agreed to the purchase thereof,

Section 3,11, Disposition of Bond Proceeds. From the monies received
from the sale of the Series 2006 A Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:

A.  Fromthe proceeds of the Series 2006 A Bonds, the Issuer shall forthwith
wire proceeds of the Series 2006 A Bonds which is equal to the amount necessary to pay in
full the entire principal of and interest accrued on the GMAC Bonds directly to GMAC, the
Holder thereof.

B.  Next, the Purchaser shall pay the costs of issuance of the Series 2006 A
Bonds.

Section3.12, Desigpation of Bonds “OGualified Tax-Exerpt Obligations.”
The Issuer hereby designates the Series 2006 A Bonds as “qualified tax-exempt obligations”™
for the purpose of Section 265(b)(3)(B} of the Code and covenants that the Bond does not
constitute private activity bonds as defined in Section 141 of the Code, and that not more than
$10,000,000 aggregate principal amount of obligations the interest on which is excludable
(under Section 103(a) of the Code) from gross income for federal income tax purposes
(excluding, however, obligations issued to currently refund any obligation of the Issuer to
the extent the amount of the refunding obligation does not exceed the amount of the refunded
obligation and private activity bonds, as defined in Section 141 of the Code), including the
Series 2006 A Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during calendar year 2006,
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ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Esizblishment of Punds and Accounts with Deposifory
Bank. The following special funds or accounts are hereby created with and shall be held by
the Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and the Issuer and from each other:

(1) Revenue Fund; and
(2) Renewal and Replacement Fund.

Section 4.02. Establishment of Punds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 2006 A Bonds Reserve Account.

Section 4.03. Covenants of the Issuer as to System Revenues and Funds.
So long as the Series 2006 A Bonds shall be outstanding and unpaid, or until there shall have
been set apart, a sum sufficient to pay, when due or at the earliest practical prepayment date,
the entire principal of the Series 2006 A Bonds remaining unpaid, together with inferest
accrued and to accrue thereom, the Issuer further covenants with the holder of the
Series 2006 A Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues derived from the
operation of the Systern, and all parts thereof, and all Tap Fees received, shail
be deposited as collected by the Issuer in the Revenue Fund established with the
Depository Bank. The Revenue Fund shall constitute a trust fund for the
purposes provided herein and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and
in the manner provided herein.

B.  DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority:

(1) 7The Issuer shall first, each month, pay from the monies in
the Revenue Fund all current Operating Expenses.
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(2) The Issuer shall next, each month, on or before the due
date of payment of each installment on the Series 2006 A Bonds
transfer from the Revenue Pund and remit to the Paying Agent
the amount required to pay the interest on the Series 2006 A
Bonds and to amortize the principal of the Series 2006 A Bonds
over the life of the Series 2006 A Bonds. All payments with
respect to principal of and interest on the Series 2006 A Bonds
shall be made on an equal pro rata basis in accordance with the
respeciive aggregate principal amounts thereof outstanding and on
a parity with each other.

(3) The Issuer shall mext remit to the Commission,
commencing the month following the closing date for deposit in
the Series 2006 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2006 A Bonds Reserve Requirement, until
the amount in the Series 2006 A Bonds Reserve Account equals
the Series 2006 A Bonds Reserve Requirernent; provided that, no
further payments shall be made into the Series 2006 A Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2006 A Bonds Reserve Requirement.

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

(5) After all the foregoing provisions for use of monies in the

Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may be
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used to prepay installments of the Series 2006 A Bonds, pro rata,
or for any lawful purpose.

'The Depository Bank and the Commnission, as applicable, are hereby
designated as the Fiscal Agents for the administration of the Remewal and
Replacement Fund and the Series 2006 A Bonds Reserve Account, and all
amounts required for the Renewal and Replacement Fund and
Series 2006 A Bonds Reserve Account will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the times provided herein,
as applicable, together with written advice stafing the amount remitted for
deposit into each such fund.

Al the funds provided for in this Section shall constitute trust funds and
shall be used only for the purposes and in the order provided herein, and until
8o used, the Purchaser shat} have a lien thereon for further securing payment
of the Series 2006 A Bonds and the interest thereon.

Any withdrawals from the Series 2006 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2006 A Bonds Reserve
Account 1o below the Series 2006 A Bonds Reserve Requirement shall be
subsequently restored, on a pro rata basis, from the first Net Revenues
available after all required payments have been made with respect to the
principal of and interest on the Series 2006 A Bonds. Monies in the Series
2006 A Bonds Reserve Account shall be used only for, and are hereby pledged
for, the purpose of paying principal of and interest on the Series 2006 A Bonds
as the same shall come due, when other monies of the Issuer are insufficient
therefor, and for no other purpose.

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shail be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

The Depository Bank and the Commission, as applicable, at the direction
of the Issner, shall keep the monies in the Renewal and Replacement Fund and
the Series 2006 A Bonds Reserve Account, as applicable, invested and
reinvested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Qualified Investments having maturities consonant
with the required use thereof. Investments in any fund or account under this
Bond Legislation 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 investment is held by the "consolidated fund”
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managed by the West Virginia Board of Treasury Investments. 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 interest accruing thereon and any profit
or loss realized from such investment shall be credited or charged to the
appropriate fund or account. Earnings from monies in the Renewal and
Replacement Fund and the Series 2006 A Bonds Reserve Account, so long as
the respective reserve requirement is on deposit and maintained therein, shall
be paid annually to the Issuer by the Depository Bank and the Commission, as
applicable.

C. CHANGE OFDEPOSITORY BANK. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank if the
Depository Bank should cease for any reason to sexve or if the Governing Body
determines by resolution that the Depository Bank or its successor 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 1o the
Purchaser.

D. CHARGES AND FEES. The Issuer shall remit from the Revenue
Fund to the Depository Bank and the Commission such additional sums as shail
be necessary to pay the charges and fees of the Depository Bank or the
Commission then due.

E. INVESTMENT OF EXCESS BALANCES. The monies in
excess of the sum 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 sum, 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.

F. REMITTANCES. All remittances made by the Issuer to the
Depository Bank and the Commission shall clearly identify the fund or account
into which each amount is to be deposited.

G. GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System.
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ARTICLE Y

GENERAL COVENANTS

Section 5.01. General Staternent.  So long as the Series 2006 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart a sum sufficient to
prepay the entire principal of the Series 2006 A Bonds remaining unpaid, together with
interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally binding covenants
between the Issuer and the Bondholder.

Section 5.02, Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the services and facilities of the System,
and revise the same from time to time whenever necessary, as will always provide Revenes
in each Fiscal Year sufficient to produce Net Revenues equal to not Jess than 115% of the
annual debt service on the Series 2006 A Bonds and sufficient to make the payrments required
herein into all funds and accounts and all the necessary expenses 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 purposes.

Section 5.03. Sale of the Systemn. The System will not be sold withowt
the prior written consent of the Purchaser so long as the Series 2006 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.

Section 5.04. Issugnce of Additional Parity Bonds. Al Parity Bonds
issued hereunder shall be on a parity in all respects with the Series 2006 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the
System or refunding the Bonds issued pursuant hereto or subsequent Parity Bonds, or any
combination of such purposes.

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

(2)  Any Parity Bonds theretofore issued pursuant fo the
provisions contained in this Bond Legislation then Outstanding; and

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

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a)
the improvements to be financed by such Parity Bonds and (b) any increase in rates adopted
by the Tssuer, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in the ceriificate of the
Independent Certified Public Accountants.

‘The Net Revenues actually derived from the System during the 12-consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenuves which would have been received, on account of increased rafes,
rentals, fees and charges for the System adopted by the Issuer, the period for appeal of which
has expired prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the Series 2006 A Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall
rank equally with respect to their lien on the revenues of the Systemn and their source of and
security for payment from said revenues, without preference of any Bond. The Issuer shall
comply fully with al} the increased payments into the various funds and accounts created in
this Bond Legislation required for and on account of such Parity Bonds, in addition to the
payments required for Bonds theretofore issned 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 Bonds on such Revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which
rank prior to or, except in the manner and under the conditions provided jn this section,
equally, as to lien on and source of and security for payment from such revenues, with the
Bond.

No Parity Bonds shall be issued any time, however, unless all the payments

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
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required to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Bond Legislation.

Section5.05. Insurance and Bonds. A. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 2006 A Bonds remain outstanding,
insurance with a reputable insurance carrier or carriers covering the following risks and in
the following amounts:

(i)  Pire, Lightning, Vandalism. Malicious Mischief
and Bxtended Coverage Insurance, to be procured upon any
portion of the System now in use, on all above-ground structures
of the System and mechanical and electrical equipment in place
or stored on the site in an amount equal to the full insurable vatie
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 inmsuramce proceeds for the repair or
reconstruction of such damaged or destroyed portion.

(ii)  Public Liability Insurance, with Hmits 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 the
operation of the System, such insurance to be procured not later
than the date of delivery of the Series 2006 A Bonds.

(iif)  Vehicular Public Liability Insurance, inthe event the
Issuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Issuer
is operated 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 fo acquisition or commencement of operation of
any such vehicle for the Issuer.

(iv) Workers' Compensation Coverage for Al
Emplovees of the District Eligible Therefor and Performance and
Payment Bonds, such bonds to be in the amounts of 100% of the
constrnction contract, will be required of each prime contractor,
and such payment bonds have been or will be filed with the Clerk
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of the County Commission of said County prior to
commencement of construction 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.

(v) Flood Insurance to be procured, to the extent
available at reasonable cost to the Issuer.

(vi) Fidelity Bonds will be provided as fo 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 such amount as may be requested
by the Purchaser from time to time.

(vil) Provided, however, and in lien of and
notwithstanding the foregoing provisions of this Section, so long
as the Series 2006 A Bonds are outstanding, the Issuer will carry
insurance and bonds or cause insurance and bonds to be carried
for the protection of the [ssuer with insurance carriers or bonding
companies acceptable to Purchaser.

B.  All insurance proceeds awarded to the Issuer that are not applied to the
repair or replacement of the subject property damaged or destroyed, shall be applied by the
Issuer to prepayment of the Bond, unless otherwise comsented to in writing by the
Bondholder.

Section 5.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Bond, & statutory mortgage lien upon the System is granted and created by the
Act, which statutory mortgage fien is hereby recognized and declared to be valid and binding
and shall take effect immediately upon the delivery of the Series 2006 A Bonds.

Section 5.07. Fiscal Year: Budget. While the Series 2006 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior fo the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall pot have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to
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month until the adoption of the Annual Budget; provided, however, that no such monthly
budget shail exceed the budget for the corresponding month in 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 faihure fo adopt
an Annual Budget be for a reason beyond the control of the Issuer. Each such Budget of
Current Expenses shall be mailed immediately to the Purchaser.

Section 5.08. Compensation of Members of Governing Body. The Issuer
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 ary 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 or provision hereof.

Section 5.09. 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 al}
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 shall, at least once a year, cause 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 such books, records and accounts.

Section §5,10. Mzintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the Systemn as a
revenne-producing utility as herein provided so long as the Series 2006 A Bonds are
outstanding.

Section 5.11. No Competition. To the extent legally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, 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 System.
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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, are set forth in the Commission Order of the
Public Service Commission of West Virginia, entered on August 23, 2005, Case No. 05-
0633-PWD-CN, which Final Order is incorporated herein by reference as a part hereof.

B. There shall not be any discrimination or differential in rates between
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 in 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 not render or cause to be rendered any free services of
any nature 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
custores receiving like servicés ninder similar circumstances shiall be charged, such charges
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same mamner as other revenues of the System.

E.  The Issuer may require any applicant for any service by the System to
deposit a reasonable and equitable amount to insure payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and 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 Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

TAX COVENANTS

Section 7.01. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATEBUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2006 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2006 A Bonds during the term thereof is, under the terms of the
Series 2006 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (i) and that, in the event that both (4) in excess of 5% of
the Net Proceeds of the Series 2006 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2006 A
Bonds during the term thereof is, under the terms of the Series 2006 A Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of property used or to be
used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2006 A Bonds used for a
Private Business Use shall be used for a4 Private Business Use related (o the governiental use
of the project, or if the Series 2006 A Bonds is for the purpose of financing more than one
project, a portion of the project, and shall not exceed the proceeds used for the governmental
use of that portion of the project to which such Private Business Use is related. Al of the
foregoing shall be determined in accordance with the Code.

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

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

D. INFORMATION RETURN. The Issuer will file ail statements,
instruments and retrns necessary to assure the tax-exempt status of the Series 2006 A Bonds
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and the interest thereon, including witheut limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2006 A Bonds will be and remain excludable
from gross income for federal income tax purposes, and will not take any actions, or fail to
take any actions which would adversely affect such exclusion.

Section 7.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2006 A Bonds which would cause the Series 2006 A Bonds to
be an "arbitrage bond" within the meaning of Section 148 of the Code, and (ii} it will take
all actions that may be required of it (including, without implied limitation, the timely filing
of a Federal information return with respect to the Series 2006 A Bonds) so that the interest
on the Series 2006 A Bonds will be and remain excluded from gross income for Federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 7.03. Tax Certificate and Rebate. The Issuer shall delivera
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2006 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
io the Series 2006 A Ronds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necésiary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation. ,

"The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. The Issuer shall pay, or cause to be paid, to the
United States, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations, The Issuer shall remit payments to the United States in the time and at the
address prescribed by the Regulations as the same may be in time to time in effect with such
reports and statements as may be prescribed by such Regulations. The Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants o consultants compensated on such reasonable basis as
the Issuer or the Depository Bank may deem appropriate in order to assure compliance with
this Section 7.03. The Issuer shall keep and retain, or cause to be kept and retained, records
of the determinations made pursuant to this Section 7.03 in accordance with the requirements
of Section 148(f) of the Code and such Regulations.

Cr852293.2 31



ARTICLE

DEFAULT AND REMEDIES

Section 8.01. Events of Default, A. Each of the following events shall
constitute an "Event of Defanlt” with respect to the Series 2006 A Bonds:

1. If default occurs in the due and punctual payment of the principal
of or interest on the Series 2006 A Bonds; or

(A) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2006 A
Bonds set forth in this Bond Legisiation, any supplemental resolution, or in the
Series 2006 A Bonds, and such default shall have continned for a period of
30 days after the Issuer shall have been given written notice of such default by
the Paying Agent, Depository Bank, any other bank or banking association
holding any fund or account hereunder or a Holder of a Series 2006 A Bonds;
or

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

Section 8.02. Remedies. Upon the happening and continuance of any
Event of Default, the Registered Owner of the Series 2006 A Bonds may exercise any
available remedy and bring any appropriate action, suit or proceeding to enforce his or her
rights and, in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandarnus or other appropriate proceeding enforce all rights of such Registered Owner
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, (i) bring suit upon the Series
2006 A 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 Owner of the Series 2006 A Bonds, and
(v) by action or bill in equity enjoin any acts in violation of the Bond Legislation with respect
to the Series 2006 A Bonds, or the rights of such Registered Owner.

No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the
Bondholders hereunder or now or hereafter existing at law or by statute.
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ARTICLE IX
DEFEASANCE

Section 9.01. Defeasance. If the Issuer shall pay or canse to be paid, or
there shall otherwise be paid, to the respective Holder of the Series 2006 A Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then this Bond Legislation and the pledge of
Net Revenues and other monies and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the

"Series 2006 A Bonds shall thereupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest on the
Series 2006 A Bonds from gross income for federal income tax purposes.

The payment of the Series 2006 A Bonds with either monies in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide monies which, together with the monies, if any, deposited with the Paying Agent at
the same or carlier time, shall be sufficient, to pay as and when due the principal installments
of and interest on the Series 2006 A Bonds shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this section. The Series
2006 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this section if there shall have
been deposited with the Paying Agent, either monies in an amount which shall be sufficient,
or securities the principal of and the interest on which, when due, will provide monies which,
together with other monies, if any, deposited with the Paying Agent at the same time, shall
be sufficient to pay when due the principal installments of and interest due and to become due
on the Series 2006 A Bonds on and prior to the maturity dates thereof. Neither securities nor
monies deposited with the Paying Agent pursuant o this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal instaliments of and interest on the
Series 2006 A Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Paying Agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and interest to become due
on the Series 2006 A Bonds on and prior to the maturity dates thereof, and interest earned
from such reinvestments shall be paid over to the Issuer as received by the Paying Agent,
free and clear of any trust, lien or pledge. For the purpose of this section, securities shall
mean and include only Government Obligations.
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ARTICLE X

MISCELLANEOUS

Section 10.01. Amendment or Modification of Bond Legislation. This
Bond Legislation may not be amended or modified after final passage without the prior
written consent of the Registered Owner; provided, however, that this Bond Legislation may
be amended without the copsent of the Registered Owner as may be necessary to assure the
exclusion of interest on the Series 2006 A Bonds from gross income of the Registered Owner
for federal income tax purposes.

Section 10.02. 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 provisicn shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or
the Series 2006 A Bonds.

Section 10.03. Table of Contents and Headings. The table of contents and
headings of the articles, sections and subsections hereof are for convenience of reference
only, and shall not affect in any way the meaning or interpretation of any provision hereof.

Section 10.04. Conflicting Provisions Repealed. All orders, indentures,
or resolutions and or parts thereof in conflict with the provisions of this Resolution are, to
the extent of such conflict, hereby repealed.

Section 10.05. Covenant of Due Procedure, Eic.  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 marner 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 Resohution occurred and are
duly in office and duly qualified for such office.

Section 10.06. Effective Date. This Resolution shall take effect
immediately upon adoption.
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Adopted this 21st day of November, 2006.

Chairmaf’ rr
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CERTIFICATION

Certified a true copy of a Bond Resolution duly adopted by the Public Service
Board of Valley Falls Public Service District on the 21st day of November, 2006.

Date;  November 22, 2006.

{;SEA%’} | 0 & */u/a/?

Cretary v

11.15.06
92879000001
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VALLEY FALLS PUBLIC SERVICE DISTRICT

Water Refunding Revenue Bonds, Series 2006 A

SUPPLEMENTATL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TODATE,
MATURITY, INTEREST RATE AND OTHER TERMS OF
THE WATER REFUNDING REVENUE BONDS,
SERIES 2006 A, OF VALLEY FALLS PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING THE SALE
AND DELIVERY OF SUCH BONDS TO JP MORGAN CHASE
BANK, N.A.; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the public service board (the "Governing Body") of Valley Falis
Public Service District (the "Issuer") has duly and officially adopted a resolution on
November 21, 2006 (the "Bond Resolution"), entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REVENUE BONDS, SERIES 1976 (GMAC), OF
VALLEY FALLS PUBLIC SERVICE DISTRICT THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$322,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REFUNDING REVENUE BONDS, SERIES 2006 A;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDER OF SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Resolution provides for the issuance of Water Refunding
Revenue Bonds, Series 2006 A, of the Issuer (the "Bonds" or the "Series 2006 A Bonds"),
in an aggregate principal amount of not more than $322,000, all in accordance with
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"); and
in the Bond Resolution, it is provided that the date, the maturity date, inferest rate and other
terms of the Honds 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 Bonds are proposed to be purchased by JP Morgan Chase
Bank, N.A., Charleston, West Virginja (the "Purchaser"), pursuant to the terms of the
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commitment letter dated September 8, 2006, a copy of which is attached hereto as Exhibit
A and made a part hereof (the “Comunitment Letter™); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resofution (the "Supplemental Resolution™") be adopted and that the date, the
maturity date, the inferest rate 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, BEIT RESOLVED BY THE GOVERNING BODY OF
VALLEY FALLS PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolntion and the Act, this Supplemental
Resolution is adopted and there is hereby authorized and ordered fo be issued the Water
Refunding Revenue Bonds, Series 2006 A, of the Issuer, originally represented by a single
Bond, nurnbered AR-1, in the principal amount of $322,000. The Series 2006 A Bonds shall
be dated November 22, 2006, shall mature on November 10, 2017, and shall bear interest as
follows:

A.  Interest on the Bonds shall be payable at a rate of 5% per annum
(hereinafter sometimes called the "Tax-Exempt Rate"). Interest shall be
computed on the basis of a year of 360 days, and the actual number of days in
a month (actual mumber of days divided by 360} payable for the actual number
of days elapsed during any portion of a month.

B.  Notwithstanding any other provision herein, in the event the
interest on the Bonds is declared to be includible in gross income for federal
income tax purposes by the Interpal Revemne Service ("Determination of
Taxability™), interest on the Bonds shall be payable at a rate of 9% per annum
(hereinafter sometimes called the "Taxable Rate"). Interest at the Taxable Rate
shall commence to accrue on the date of Determination of Taxability and such
interest rate shall be charged retroactively and prospectively for all periods in
which interest paid on the Bonds is asserted, declared or determined to be
includible in gross income for federal income tax purposes, and shall continue
until the entire principal of and interest on the Bonds are paid, notwithstanding
that the entire principal amount of the Bonds may have been paid in full prior
to the Determination of Taxability. Any interest being past due on the Bonds
by reason of such increase shall become immediately due and payable.

C. The Bond shall be payable in 131 monthly installments,
commencing January 10, 2007, and continuing on the 10th day of each month
thereafter to and including November 10, 2017. The monthly installments shall
consist of principal and inferest shall be as listed on the debt service schedule
attached hereto as Exhibit B.
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D.  All payments received by the Paying Agent on account of this
Bond shall be applied first to payment of interest accrued on the Bond and next
to payment of principal of this Bond. If not sooner paid, the entire principal
amount of this Bond unpaid on November 10, 2017, together with all accrued
interest and any other sums due and owing upon this Bond shall be due and
payable on such date.

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

Section 3. The Issuer does hereby approve the terms of the Commitment
Letter, including specifically the prepayment preminm should the Bonds be prepaid prior to
maturity.

Section4. The Bonds shall be sold to JP Morgan Chase Bank, N.A.,
Charleston, West Virginia, and shall be registered in the name of such bank. The price of
the Bonds shall be 100% of par value, there being no interest accrued thereon.

Section 5.  The Issuer does hereby appoint and designate JP Morgan Chase
Bank, N.A., Charleston, West Virginia, the Registrar and the Paying Agent for the Bonds,

Section 6. 'The Issuer hereby designates the Bonds as "qualified tax-exempt
obligations" within the meaning of Section 265(b)3)(B) of the Internal Revenue Code of
1986, as amended.

Section 7. The Issuer does hereby authorize the transfer of $32,200 to the
West Virginia Municipal Bond Commission to fund the Series 2006 Bond Reserve Account,
which amount is 10% of the stated principal amount of the Series 2006 A Bonds.

Section 8.  The Chairman and Secretary are hereby authorized and directed
to execuie and deliver the Bonds and such other documents and certificates required or
destrable in conmection with the Bonds hereby and by the Bond Resolution approved and
provided for, to the end that the Bonds may be delivered 1o the Purchaser on or about
November 22, 2006,

" Section9. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 21st day of November, 2006.

VALLEY FALLS PUBLIC SERVICE DISTRICT

By: {DW 4//‘/”/;%

Its:  Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Valley Falls Public Service District on the 21st day of November, 2006.

Date: November 22, 2006

[SEAL]
hn of) . %/ﬂ /

cretary v

11.15.06
928750.00001

CHB52111.2 5



EXHIBIT A

COMMITMENT LETTER
SE: TAB 18
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EXHIBIT B

DEBT SERVICE SCHEDULE
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To:

From:

Date:

Re:

MEMORANDUM

Financing Team

John C. Stump, Esquire

January 12, 2007

Valley Falls Public Service District
Water Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund)

DISBURSEMENTS TO DISTRICT:

01.09.07
928790.00004

CH860591.2

Payor:
Amount:
Form:
Bank:
ABA No.:
Acct, No.:
Contact:
Account:

West Virginia Infrastructure and Jobs Development Council
$267,750.00

Wire Transfer

WesBanco Bank, Inc.

051500562

0000002604124943

Marty Ward, 304.368.5000

Series 2007 A Bonds
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